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MORTGAGE

THIS MORTGAGE {the “Mortgage”) s made on 04-18-2019 by:

Dow Rezl Estate Advisors LLC, 2n Illineis Limited Liability Company

(“Borrower™), whose address is:
2152 W GIDPINGS ST, CHICAGO, IL, 60625, USA

in favor of Lendip 2Home Funding Corporation, a Delaware corporation, (“Lender™), whose address is:

315 Montgeuery St., Floor 16, San Francisco, CA 54104

WITNESSETH

WHEREAS, Lender has agraed 1o provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissary Note Secured by Ueswiy Instument dated of c¢ven date herewith in the amount of
g 103,700.00 by and beiween Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Loar in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Bomrower executs pud deliver this Mortgage.

NOW, THEREFORE, in consideration of the forzgoig and other benefits accruing to Borrower, the recetpt
and sofficiency of which are hereby acknowledged, Borrower iicreby covenants and agrees with Lender, as follows:

GRANTING CLAUSZS

BORROWER IRREVOCABRLY MORTGAGES AND WARFPANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Bomower’s present and firture estate, right, title and ritere:t in and to the following descnbed
property {collectively, the “Property™).

(A)  The real property located in the Coumnty of Cook © ~  Suteof IL
commonly known and addressed as:

938 Boxwood Drive, Mount Progpect IL 60056 )
and more particularly described m Exhibit A attached to this Mortgage and incorporated herein ks Jr slerence (the
“Land™}; and

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

() All of the following related to the assets specified in {A} and (B} above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance confracts, management contracts, and
marketing contracts; (ili) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MtgBrg-20180222s 1
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™) in such order of prionty as Leader may from time to time elect:

{1} Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, meluding the Reserve Advance
pursuandt to the Note(if applicable) {“Reserve Advance™); and

{2) Payment and performance of any and zll other indebteduess which may hereafier 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, witniess fees, expert witness fees, collection costs, and cosis and expenses
paid by Lender in the preservation and euforcement of its rights and remedies under this Mortgage or other Loan
Documents.

3 rethe extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law (ietading without limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580, 726,
726.5 and 736} Borrewer 224 Lender hereby agree and acknowledge that this Security Instrument shall nat secure the
following obligations which a72 hereby excluded from the definition of “Obligations™: (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or (i) any obligations under any other environmental indemnity
agreement or {iii) any obligation: under any other guaranty or indemnity agreement

THIS MORTGAGE constitutzs (i).a personal property security agreement to the extent that it includes
personal property assets hereunder that are not -eal property assets subject to the applicable real property recording
statues {and Borrower hereby grants Lender = security interest in all such personal property assets to secure the
Obligations) and (i) a Fixture Filing in accordancy withthe Article 9 of the Uniform Commercial Code.

ARTICLE
DEFINITINNS
For purposes of this Mortgage, the following terms shall have 'th following definitions:

1.1 Books and Records. “Books and Records” means all bosks and records relating to the design,
construction, improvement, development, use, ownership, operation, maintenance, répair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings” means all buildings, structures and other i rovements now existing or
hereafter located on the Land.

1.3 Condemnation Claims. “Condemnation Clzims"” means all claims, actions;<puses of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every Kind ard nature which
Bomower now has or which may hereafter accrue against any Person, whether arising in tort, by contract Or statute, or
in any other manner, which in any way directly or indirectly telate to or arise out of any condemnation of the Froperty
or other taking of the Property for public of quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemmation ot any such takivg.

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

L5 Covenants and Restrictions. “Covenants and Restrictions™ means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, atticles, rules, and regulations te which Bommower or the Property is subject or bound.

1668-MigBng-20130222r5 33551323
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L6 Development Rights, “Development Rights™ means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

L7 Eagsements. “Easements™ means all existing and future easements, rights of way, licenses, and
similar rights relating or appurténant to the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Property.

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

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hersafier lovate d in, on, antached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, all "¢ AC and wtility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toi'ets, sinks, pipes, and other phumbing fixtres and equipment; stoves, ranges, refrigerators,
dishwashers, and dispsa's; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor covervie, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
boeokcases, and hardware; chand diers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, acesss.ons, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed #2 be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land or e Huildings.

1.10 General Partoer. “Geveral Partner” means any Person who i5 acting as a general partner of a
partnership.

1.11 Governmental Awthorities. “Givernmental Authorities™ means all governmental or quasi-
governmental authorifies, boards, bureaus, agencies, cormisions, departments, administrative tribunals, and other
instrumentalities, judicial and nonjudicial authorities, aid zablic utilities having or exercising jurisdiction. over
Borrower or the Property.

1.12  Governmental Permits. “Governmental Permits” nzans all pexmits, approvals, and authorizations
now or hereafter issued by all Governmental Authorities for or In conr~ziion with the Property, mcluding grading
permits, foundation permits, building permits, tentative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificeesof occupancy.

L.I3  Governmental Requirements. “Govemmental Requirements” meanu all existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities : pplizable to Borrower or the
Propenty, including those respecting the design, construction, improvement, development, o<z, ovwmership, operation,
maintenance, repair, or marketing of the Property.

114  Guaranty, “Cuaranty™ means the guaranty agreement or agreements exccuted by ary fuarantor,

I.15 Guarantor. “Guarantor” means the Person or Persens, if any, now or hereafier gnaratesing
payment of the Note or payment or performance of any ot all of the other ObJigations.

116  Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (¢) gas, electricity,
water, sewer, and other wtility charges which are incurred for the benefit of the Property or which may become = lien
against the Property; {d} assegsments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(e} assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in conmection with any Liens; and (g) such otber taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender defermines to be
necessary to protect Lender’s security for the Obligations,

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

1668-MigBrg-20180222rs 33851323
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1.18  Imsurance Claims. “Insvrance Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Berrower now
has or which may herzafter accrue against any Person, whether arising in tort, by contract or stafute, or in any other
maneer, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain wnder this Mortgage (collectively,
the “Insurance Polisies™).

1.19  Ipsurance Proceeds. “Insurance Procesds™ means all proceads, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Insurance Claims.

120  Insurance Preminms. “Insurance Premiums™ means all premiums and other amounts payable in
connection with srocuring or maintaining the Insurance Policies.

1.2F  _Lesses. “Leases” means all existing and future rental agreements, leases, licenses, concessions,
occupancy agreements, =nd other similar agrecments affecting the Property, including all subleases at any level

122  Liens. \ “Liens” means all morigages, deeds of trust, mechanics® liens, and other Hens and
¢ncumbrances of every kind and vature, other than this Mortgage, now or hereafier affecting the Property.

1.23  Loan Documents,” “T.oan Documents” means the Note, this Mortgage (together with any tidets),
the Guaranty, and all other documents xecuted by Borrower or any of the Guarantors and deliver¢d to Lender at
Lender’s request in connection with the Loun, aid ali extensions, renewals, modifications, and replacements of such
documents.

124  Manager. “Manager” means any P2con who is acting as a manager of a limited liability company,
including any member who is acting in such capacity.

1.25  Mineral Rights. “Mineral Rights” means all :visting and future right, title, and interest in and to
all minerzls, oil, gas and other hydrocarbon substances in or on the Feaperty.

126  Person. “Person” means any natural person or any enrity, including any corporation, partnership,
joint venture, limited liability company, trust, unincorperated organization, trusice, or Governmental Authority.

127 Property Claims. “Property Claims” means all claims, actious, causes of action, demands, liens,
tights, judgments, setflements, awards, compensation, and damages of every kind and ratvze (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter acciue against any Person,
whether arising in tart, by contract or statufe, or in any other manner, which in any way direcly or indirecily relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, mudter, occurrence, or
transaction relating to the Property; or {c) the design, construction, improvement, development ‘a-e, ownership,
operation, maintenance, repair or marketing of the Property.

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

1.2¢  Rentsand Profite. “Rents and Profits” means all existing and future rents, royalties, issues, profits,
proceeds, Tevenues, income and other benefits of the Property and all Leases, including all security deposits and
prepaid rent.

130 Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafier affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt tzxes; (c} all other charges now or
hereafter imposed om or assessed against the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the

4
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Property; and (d) all taxes, bonds, levies, and 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 Lendet.

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

1327 Water rights. “Water rights” means all existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.
ARTICIE 2
COVENANTS OF BORROWER
2.1 performance of Secured Obligations. Bomower shall pay and perform each and all of the

Obligations in aced: vdunce with their regpective terms.

22 Preser zayca of the Property. Borrower (a) shall maintain the Property in good ¢ondition and
repair; {b} shall promptly repa’l #nd restore in a good and workmaolike manner any part of the Property which may
be damaged or destroyed, whethz or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (¢) shall comply and cavise the Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to coriply with all Governmental Requirements; (e} shall comply and cause the
Property to comply with afl Covenants and testictions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join in or congent to any chaups in the zoning, gemeral plan, specific plan, or any otber land use
clagsification affecting the Property or any Cuwinant or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, or attorthe [mprovements {excluding non-structural alterations which
preserve or increase the value of the Property, alteravions icauired by Governmental Requirements and alterations
approved by Lender) or change the character or use of ‘he Property without the prior written consent of Lender;
{1} shall not commit or permit any waste respecting the Propirv or impairment of the Property; (j) shall not abandon
the Property; {k) shall not commit or permit any act upon the Proj erty in violation of any Governmental Requirements;
(1) shall promptly complete in a good and workmanlike manner, and shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvements which Borrewer commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, meiuiain and do all other acts, in a timely
ard proper manner, which from the character or use of the Property may te necsssary or appropriate to preserve,
protect and maintain the value of the Property. Bomower hereby recognizes wnl acknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property #re iziportant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor it 2ny bankruptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptcy lavr). Therefore, Borrower
kereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requested vy Lender which
relate 1o (i) the Property, (i) its condition, (iii) any operations related thereto. {iv) the maintenan=: siwreof, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vil} any liens, claims or interests thereon a7sected by third
parties, (viii) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender or ts 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 comnection with such appraisal; and (c) 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 debtar
in any bankruptey, receivership, liquidation or credit restructure case or proceeding under state or Federal or

barkeuptey law,

23 Hazardous Substances. As used in this Section 2.3, (2) “Hazardous Substances™ are those
substances defined as toxic or hazardeus substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radioactive materials; (b} “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that refate to health, safety or environmental
protection; {c} “Environmenta} Cleanup” includes any response action, remedial action, or remeval action, as defined

1 668-MtgBrg-20180222rs 313951323
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in Environmental Law; and {d} an “Environmental Condition” means a condition, that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten 1o release zny Hazardous Substances, on ot 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 Environmental Condition, or (¢} which, due to the presence, use, or release of a Hazardows Subsiance, creates a
condition that adversely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances that are generally recognized o be
appropriate to normal residential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer praducts).

Borrewer shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit of other
action by any goveramental or regulatory agency or private party involving the Property and any Hazardous Substance
or Envirenmentai L 4w of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spiliinr, ixaking, discharge, release or threat of release of any Hazardous Substance, and {(c} any
condition caused by the piesence, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learus. ot i notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation o ar.y Hazardous Substance affecting the Property is necessary, Botrower shall promptly
take all necessary remedial acticus in accordance with Environmental Law, Nothing herein shall create any obligation
on Lender for an Environmental Cletwp,.

2.4 Insurance. Borrower shall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazards i-:chded within the term “extended coverage,” and any other hazards
including, but not limited 1o, earthquakes and fiasds, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, deyziibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the Insurance company praviding coverage must have rating of at least A-V or better
it the latest edition of “Best’s Insurance Guide,” must be .icensad to do business in the state in which the property is
located, and must be licensed to transact the lines of insurance rupnired in this transaction. Without limiting any of
the terms of this Section, {3} each of the Insurance Policies shall piovide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (ii) (e Jr2 and extended coverage and other casualty
insurance policies which Bormower is required to maintain under this hicrtzage shall contain a mortgagee’s loss
payable endorsement acceptable 1o Lender naming Lender as loss payee zid shall he written with liability in an amount
equal to the Jesser of (x) the original principal amount of the Loan plus (ny Reserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lenccr o£all requited insurance hereunder
on or before the closing of the Lean.

25 Insurance Policies. Within thirty (30} days after closing of the Loan, Eoimower shall deliver to
Lender the originals of all Insurance Polieies together with receipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding. Levder shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content 5t ~xy Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrowes shall at '’ imes have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiratior: of each of the Lisyrance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiuges 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 Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest. Without fimiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s ebtaining any Insurance Policies mder this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall pot be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all upeamed Insurance
Premijums 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 Jien of foreclosure under this

Mortgage.

1668-MigBrg-20180222¢s 339531323
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2.6 Assicnment of Insurance Claims an ceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurznce Procesds.

27 Assipnment of Condemnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,

Property Claims, and Property Proceeds.

238 Payment of Preceeds. Borrower shall cause all Insurance Proceeds, Condempation Proceeds and
Property Proceeds (collectively, the “Proceeds”) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation {a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b} 1o direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing centamed
in this Mortgage thall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceads received
by Lender. X7 forany reason Borrower reeeives any Proceeds, Borrower shall immediately pay, assign, ¢endorse or
deliver such Proczec= to Lender in the originel form in which received by Borrower and shall not commingle such
Proceeds with any ¢f B.orower’s other funds or property.

2.9 Prosecutiyn and Settlement of Claims. Prior to the occurrence of any Event of Default, Botrower
shall have a license to prosecrie and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™). Ler.der shall at all times have the right to appear in, defend, and prosecute any action ot
proceeding arising out of o relating 40 7nw.or all of the Claims if Lender defermines that such action is mecessary or
appropriate to protect Lender's interest’in conpection with the Obligations. Upon the occurrence of an Event of
Default, Bormower’s license to prosecute an 1 entorce the Claims shall be revoked upon, and to the extent provided i,
notice by Lender to Borrower. Following sucli ravocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claims « the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all of th=-Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Borpuwet shall not (a) sell, ransfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; o~ (b) compromise, adjust, settle, or dismiss any or aJl of the
Claims.

210 Title Policy. Upon recordation of this Mortgage; Bunvwer shall cause the Lender to be fumished
with an [ender’s policy of title insurance acceptable to Lender {a) writton nan amount equal to the principal amount
of the Loan; {b) issued by a title insurance company acceptable to the Lender: <0} showing title to the Property to be
vested in a manmer acceptable to the Lender; (d) contalning a legal descripion of the Property satisfactory to the
Lender; () insuring this Mortgage as a first lien on the Property, subject only to suct exseptions as have been approved
in writing by the Lender; {f) containing such title insurance endorsements as may be riquiced by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision dzte. ‘Within five (3) business
days after the Lender's request from time to time, Borrower, at its expense, shall furm'se the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuing frsu priority of this
Mortgage. Bomower shall at all times cooperate with the Lender and its title insurer and provide.tae Lender’s title
insurer with such information as such title insurer may request or require in order to provide the [ <nder with the
policies and endorsements described in this Section.

2,11  Subordinate Mortgages, Bormrower shall not grant or permit any other Lien on the Property
{“Subordinate Mortgage™) without Lender’s prior written consent, To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
ta Lender, executed by the holder of the Subordinate Mortgage which provides that (z) the Subordinate Mortgage Is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commeneed 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) 41l Rents aod Profits, whether collected directly by the holder of the Subordinate Mortgage or throngh a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and {d) the hokier of the Subordinate Mortgage shall give
writlen notice to Lender nof later than ten {10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

1668-MtgBro- 2018022215 33951323




1911355154 Page: 10 of 39

UNOFFICIAL COPY

2,12 Permitted Leasing: Assionment of and Compliance wi ses. Notwithstanding Section 3.12
below, Botrower shall bave 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 respeet to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
atotal of five (5) years; (b) the form used for such Lease represents a commercially reasenable lease form or has been
approved im writing by Lender prior to Borrower's execution of the Lease; {¢) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and 15 continuing st the time of Botrower’s execution of such Lease; () Borrower provides
Lender with an zocurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; {f) Borrower does not collect rent for more than one {1} month in advance; and (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall rirecute, acknowledge and deliver to Lender an absolute and unconditional assignment accepiable to
Lender of all’of Lommower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under the-T eases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
secordance with the tos thereof and shall diligently enforce all remedies available to Borower in a commercially
reasonable manner ir'che evant of a default by the Tenant under any Lease.

2.13  Attornmentat Lender’s Option. Each Tenant who enters into a Lease for the Property afier the
date of recordation of this Morte.ge (each such Lease is referred to as a “Subordinate Lease™) and who has pot entered
into a written non-distarbance and ¢¢to'nreent agreement with Lender shall be deemed to have apreed to attorn to
Lender and accept Lender as the landle:d under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial foreck sure under this Mortgage or by deed i lieu of foreclosure under this
Mortgage, Lender, at its opticn, shall have the (gt to require any or all Tenants under Subordinate Leases to attorn
to and acoept Lender as the landlord under such Zerant’s Subordinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days <i’cx the date on which Lender acquires title to the Property (the
“Acquisition Date™), If Lender exercises the Attommexi Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Acauisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other par.v..rg the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditions of the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were the landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordinmie Lenze, Lender (a) shall not be liable for any
act or omission of apy prior landlord under any Subordinate Lease, including Ponvwer; (b} shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior lundlord under any Subordinate Lease,
including Borrower; {c) shall not be obligated (i) to retum any security deposit notv o hereafter paid by any Tenant;
{it} to return any prepaid rent or other amounts prepaid by any Tenant; or (#i) to grant ~ay Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts {excluding monthly rent and ofser charges which have not
been prepaid for more than one month in advance), except to the extemt, if any, that Louder has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) shall 7ot be ebligated
to complete the construction of any or all Improvements, Without limiting the terms of this Seciiza. «won Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any documept which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of chis Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for 2 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. 1f 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 shall 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 or enforcing any or all of the Claims or to collect any or ali of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

1668-MigBrg-20180222rs
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215 lication of Proceeds. Lender, at its option, shall have the right (a} to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or alf of the Proceeds reccived 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 (¢) 10 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 Lendet has applied payments in any order prohibited by any Governmental Authority,
Lender shalf refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Berrower shall be deemed sufficient remedy and Bomrower will have no right to seek further claims
or damages from Lender.

2.16 _~Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above,
if Lender elecis ¢~ release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditior2d e Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrence of tha damage requiring the repair or reconstruction: (a) Bomower’s deposit with Lender of such
funds in addifion to tie Pireeeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstruction uf the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; {<) “ender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction o ihe Property; (d) Lender’s receipt and approval of (i} e general construction condract
for the repair or reconstruction of tle Property executed by Bomower and a contractor acceptable to Lender; and
{il) payment and performance bonds watten.on such general contractor issued by a surety acceptable to Lender;
{e) evidence acceptable to Lender that (i) fl.e repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy ot the Property can be issued not later than thirty (30) days before the
maturity date of the Note; (ii) upon completion o7 th? rapair or recorstruetion of the Property, the income from the
Property will be sufficient to pay all Impesitions, opezatiig expenses of the Property and installment payments due in
connection with the Loan; (iii) leases accaptable to Lender 7iil be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; {iv) upon compleian of the repair or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was prior to the date on which the damage or condemmation
occurred as shown in an appraisal acceptable to Lender, {v) there l:a+0ren no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and{v) no Event of Default exists; and (f) such
additional conditions as Lender may establish.

217  Taxes and Impositions. Botrower {a) shall pay all Taxes aleastten {10} days before delinguency;
and (b} shall pay all other Impositions when due. Upon Lender’s request, Borrower thall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidencs payment of all Impositions by
Borrower in aceordance with this Section.

2.18 Absolute Assisnment of Rents and Profits.

() Absolute Assignment. Bomower absolutely, itrevocably and unconditiorally grants,
transfers and assigns to Lender a]l Rents and Profits. Prior to the occurrence of an Event of Default, Borower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they becomd: dve and
payable. Upon the occurrence of an Event of Default, Barrower's license to collect the Rents and Profits shall
automatically be revoked without notice to Borower. Following such revocation, Lender shall be entitled to collect
and retzin all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or 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. If Lender elects to seek the appointment of a receiver following
the occurrence of an Event of Default, Borrower irrevocably and umconditionally 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 Mostgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a morigagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (1) the

g
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use, contzol, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits fiom the Property: or {{ii) {0 the extent permitted under applicable law, the performance or
observance of any or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or Liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2,18,

(by Jications of Rents and Profits Prior vocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
installment payments due in connection with the Loan, payment of Impositions, and a reasonable reserve for future
reasenable 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.

0 Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower irevocabjv autherizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paymen: t [ epder of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the k. e7se<, regardless of any conflicting demand by Borrower or notice by Botrower to any Tenant
that Lender’s demand is invalid er wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrowet has occurred under #ie Loan Documents in connection with any netice or demand by Lender under this
Section.

2,19  Request for Lender’s Consent to Transfers. All requests by Bomrower for Lender’s consent to
transfers under Section 3.12 below () shill specifically describe the transaction with respect to which Lender’s
consent is requested; {b) shall be delivered 161 ¢nder not less than fifteen (15) days before Borrawer proposes to take
the acticn with respect to which Lender’s consent i requested; and (c) shall be accompanied by complete and accurate
copies of all documents relating to the transaction ¥k respect to which Lender’s consent is requested, including
financial statepnents and other information regarding the prsosed transferee. Borrower acknowledges and agrees that
Lender’s right to withhold its congent, in its sole and alsolute discretion, to any or all of the events deseribed in
Section 3.12 below is based, in part, on the fact that Borrowet™s prticular financial condition, eredit history, character,
experience, ability and expertise, as represented by Borrower to Lender, were material and important factors m
Lender’s decision to make the Loan, and that Lender will continue f0<ely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loait. fLender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such consent s%al! not be deemed to velease Borrower
or any other Person liable for payment or performance of the Obligations, and Tiorrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in accoidance with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed by J.ender.

2,20  Fixtures. Notwithstanding Section 3.12 below, Borrower may from e to time seplace any
Fixtures constituting a part of the Propesty in the ordinary course of Borrower’s business, rirovided that (a) the
replacement property for such Fixtures is at Jeast equivalent in value, character, and quality 1> fhe Tixtures being
replaced; (b} Borrower has good and marketable title to such replacement property free and clear ol ai Jisns, claims,
and interests other than the lien of this Mortgage; and {¢) this Mortgage shall constitute a first lien on such relacement

Property.

2.21  Notice of Certain Matters. Borrower shall prompily 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; (fii) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any event or condition which constitutes an Event of Default; and {v} any dispute between
Bomower and any Governmental Authority relating to the Property which may have a material adverse effect on the

Property.

222 [Inspection. Lender shall have the right at all reasonable times {a) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection fimited
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 necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and {¢) to release such information regarding the Property, Borrower,
or the Obligations as Tender may determine to be necessary or appropriate in connection with enforeing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and al} such inspections by Lender shall be for Lender’s sole beneftt and
pot for the benefit of Borrower or any other Person.

223 Defense of Actions and Protection of Security by Borrower. Bomower shall appear in and
defend auy action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Clains, (c) Lender’s or Bomower's respective rights and obligations under the Loan Documents; (d) the
Qbligations; Or'{z; any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall prorantly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or which Leader defermines may be necessary or appropriate to do any ot all of the following: (1) prevent
any damage, destrugticn; prinjury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claims a: rollect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iti) to
préserve, protect, maintain, ans d:fend the Property and Lenders lien. thereon.

224  Enforcement of Covenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying real projerty which is adjacent to or m the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Reltrictons against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Bomiwer t5 enforee the Covenants and Restrictions.

225  Further Agsurances. Upon Lender’s rquist, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take snch further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loaa Dosuments or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrowei’s @vecution of security agreements, assignments,
financing statements, and comtinuation financing statements. Upou Lender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assigmment acceptable to Lend=r of such additional rights, privileges,
Governmental Petmits, and documents relating to the Property as Lender may reasonably determine to be pecessary
or appropriate in connection with the design, construction, improvement, develorment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3
EVE F DEFAULT

Lender, at its option, shall have the right to declare Borrower to be in default under this Murtzaze and the
other Loan Documents upon the occurrence of any or ali of the following events:

31 Payment of Note and Other Monetary Obligations Under Loan Documents. Lf(a) an Event of
Default occors under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan

Docutments or vnder any other document with Lender requirmg 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 Nop-Monetary Obligations Under Loan Documents. If Borrower breaches or

otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any cther document with Lender when due.

33 Misrepresentation. If any request, statewent, 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.

11
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34 Insolvene Borrower. If (a) a petition is filed by or against Borrowet under the federal
bankruptcy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b} a recelver,
tiquidator, trustee, custodian, sequestrator, or other similar offjcial 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 bankruptey
proceeding to be dismissed or the involmtary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lisu of and not in addition to,
any and all other cure provisions contained in the Loan Documents.

3.5 Performance of Obligations to Senior Lien Holders or Third Persons. If () Bomower fails to
pay any of its indehtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who holéz a Lien senior to this Mortgage when due; or (i) Borrower fails to pay any of its indebtedness or to
perform any ¢ it= obligations when due under any other matetial document between Bomower and any other Person.

36 Att<chment. 1f all or any material part of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ or 1=vied upon by any court process and Borrower fails to cause such attachmert, seizure, writ or
levy to be fully released or (emnoved within sixty (60} days after the ocourrence of such event. The cure provision
contained in this Section shail k¢ 1 lieu of, and oot in addition to, any and all other cure periods contained in the Loan
Documents.

37 Injunctions. If & corut order is entered against Borrower enjoining the conduct of all or part of iis
business and Borrower fails to canse such ‘ajun:tion to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision cortained in this Section shall be in Jieu of, and not m addition to, any
and &l other cure periods contained in the Loan 1Jscuments.

35 Dissolution. The dissolution, liquidatiow., or termination of existence of Borrower or any of
Borrower’s General Partners or Managers.

39 Impairment of Priority, If{i} the priority of (his8fortgage or Lender's secunty interest under any
of the other agreements securing any or all of the Obligations is 1mazed for any reason; or {ii) the value of the
Property has deteriorated, declined or depreciated as a result of any intentioral tortious act or omission by Borrower.

310  Condemnation. If all or any material part of the Propety is ‘ransferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to all ¢4 2y material part of the Property.

3.11  Failure to Repair Casualty. If there is an uninsured casualty wiin respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety {9¢) Jays after such damape;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

312  Sales, Transfers and Further Encumbrances. If any one of the following events ocours without
Lender’s prior written consent, which may be withheld i Lender’s sole and absolute diseretion:

(@) 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 (i1) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of alt or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s prant of any option or agreement to
effect any such transaction.

(b) if Borrower or any General Partmer or Managet of Borrower is a partnership, the
admission, withdrawal, retirement or temoval of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of mere than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Bormower’s General Partners or Managers.
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© if Barrower or any General Pariner or Manager of Borrower i5 a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation: or the
issuance by such corporation of additiona! stock to any Person who is not a shareholder in such cotporation as of the
date of thiz Mortgage.

(d) if Borrower or any General Partner or Manager of Borrower is a limited lLiability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
Genera! Partners or Managers or the sale or transfer of more than forty-nine percent (49%}) of the beneficial interests
m Borrower ot any of Bomower's General Partners or Managers.

() if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on suck ocerrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the deafls or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (30) days afizr 07 occurrence of such event, a substitute is appointed, and Lender determines that the
finaneial condition, ciedis history, character, expetience, ability and expertise of such substitute is otherwise
acceptable.

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

314  Misrepresentati waravicor. - If any request, statement, information, cestification, or
representation, whether written or oral, submitted or rixdz by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Bomower ot such Grarantor is false or misleading in any material respect.

315  Cross-Default. 1f Borrower, or any Affilizter Porower {as hereinafter defined), fails to pay any
of its indebtedness or to perform any of its cbligations as to any Gthar Yoan or Joans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower™ miea~.s any borrower (individual or entity) directly
or indirectly controlling, centrolied by, or under commen contro} with, 8¢ orower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the meuagzement or affairs of that entity,
whether through ownetship, by contract or otherwise.

ARTICIE 4

REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage an< il other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in defanlt under this Mortgag: zad the other
Loan Documents, and Lender shall bave the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a)to enter, take possession of, and manage,
operate and lzase the Property; (b) to take possession of any or all Books and Records; (c) to coltect 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 ¢onnection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of a sutrender, modification or amendment of any or all of the
Leases; (iii) the execution of new Leases on such terms and cenditions as Lender detenmines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manmer and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Section by court process, Bomrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Decuments, including specific performance of the
covenants of Borrower under this Mortgage.

4.3 lpsure by Power of Sale.

(a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Morigage in any manner permitted by applicable law,; and (ii) to
deliver to Borrower a written notice of default and election to cause the Propetty to be seld. Upan the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Botrower, Lender or any designated sheniff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public avction 1o the highest
bidder for cas!i in 2] 8. Dollars payable at the fime of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loan Zocuments may bid and purchase at such sale.

(b} Postponements; Multiple Parcels. To the extent permitted by law, Lender may, from -

time to time, postpone any. sate-hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new noticeof sale. If the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i)« designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (ii) to elect to sell such lots paroels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines«o be in its best interest. Any Person, including Bomrower and Lender, may
purchase at any sale under this Mortgage, ‘md I ender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any pait of the Obligations. If Lender determines to sell the Property in more
than on¢ sale, Lender may, at its option, cause such sales of the Property to be conducted simultancously or
successively, on the same day or on such different (2 = or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of this “ortgage on any part of the Property that has nof been
zold until all Obligations have been paid in full.

() Costs of Sale; Incomplete, Defectivi o Jyregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, inc'uding the costs, f¢es, and expenses (including

attorneys’ fees) of Lender, together with interest thereon at the interest iate arplicable to principal under the Note. A
sale of less than al! of the Propetty or any defective or irregular sale unaer this viortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequunt salus of the Property may be made
under this Mertgage until all Obligations have been satisfied or until the entire Piop=riy has been sold without defect
or irregularity. .

44 Application of Sale Proceeds. Lender shall apply the proceeds of the sal= or sales in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fees, and habilities
of Lender, including attomeys’ fees, costs of other evidencs of title; (b) second, to all amounts aav==cs @ or disbursed
by Lender undar any of the terms of this Mortgage which have not then been repaid, together with iiitelest thereon at
the rate applicabie to principal under the Note; (c) third, fo the payment of all other Obligations in suca crder and
amounts as Lender determines; and {(d) the remainder, if any, to the Person or Persons legally entitled therets.

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional right to apply to
any court having jurisdietion and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appeintment and agrees that Lender shall have the right to obtain
such appointment {a) without totice to Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Obligations; and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage., Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exereise the rights of Lender as
provided in this Mortgage.

4.5 Protection of Lender’s Security, Lender, without obligation to do so and without netice to or
demend on Bormower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
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the Loan Documents, shall bave 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.

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

4.8 Rescission of Notice of Default, Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and election to sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section or under applicable
law shall not constitute or be construed as a waiver of any Event of Default o impair, prejudice or ctherwise affect
{a) Lender’s right to record a new notice of default and election to sell the Property based on the same ot any other
Event of Defzait; o+ (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exe.c’se of Rights Under Other Loan Documents apd Laws. Lender shall have the right to

exercise any or all rign‘s4»d remedies whick Lender may have under any or all of the other Loan Docnments and ali
other applicable law, incinding without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are avumbered under this Agreement,

410  Continuing Recours: Liability, Notwithstanding any contractual or stamtory defense to, or
prohibition of, (x) continning Liability o4 the Loan or the Note or the other Loan Documents or (y) hability for any
deficiency remaining on the Loan, the Nc'e ard or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense”), Ponower hereby agrees, to the extent not prohibited by applicable law,
that:

(a) Borrower shall be continue to be liable foi, wnd shali be subject to full recourse hiability for, all
amounts owed under the Loan, the Note or any adher Loan Documents if any of the following conditions
oCour:

(i) in the event of (1) the commencem~r* of a case by Borrowet of against
Bommower by any person or entity other than Lender or any person or entity affiliated with Lender under
Tstle 11 of the United States Code (11 U.S.C. §§101, et seq.) vi'any snocessor statute (the "Bankruptey
Code") or under any other law governing any federal or state bankry ptey, insolvency, reorganization, or
other similar proceeding (collectively, a "Bankruptey Proceeding”), or4 2} the consent of the Borrower to
any Bankruptey Proceeding; or (3) the failure of Borower to oppose in gund £ith and to the maximum
extent permitted by law of such mvoluntary Bankruptcy Proceeding; or (4) if 2.y igvoluntary Proceeding is
filed, the faflure of Barrower to promptly stipulate to entry of an order granting Lerder relief from the
"automatic stay® under 11 U.S.C, 342 to proceed with a foreclosure of the Property, or (5}-any cellusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey *roceding.

(i) in the event that Guarantor joins or congents to any Bankruptey Provzesding for
Borrower or opposes any stipulation or motion seeking to graunt Lender relief from the "automaiic stay”
under 11 U.8.C 342 to proceed with a foreclosure of the Property.

(i)  inthe 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 after written notice from the Lender.

(b} Borrower shall be contimue to be liable for, and shall be subject to fiull recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents mipus any recovery the
Lender is suecessful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the occurrence 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 laws due to the commission of a ¢riminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitled to (under such applicable law) and does, take
title to the Property.

() RBormower shall be continue to be liable for, and shall be subject to full recourse Liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation: by Botrower in comnection 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 Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Procesals (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
{8) the migupplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums raiit to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viviation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, includiig #iihout limitation attorneys® fees, owing or payable to the Lender by Borrower relating
10 certain environmer<a) matters or under any secursd or unsecured indemnity agreement relating to
Hazardous Substances-cxccuted by Borrower in connection with the Loan, including without limitation
under (A} any Environmental Tadzmnity Agreement executed by Borrower in connection with the Loan,
and (B) all terms of the Loan Docum=uts which constitute “environmental provisions™ under applicable law
(including withowt Himitation Califomiz Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time); tosprctively; and {10) all amounts owing to the Lender by Borrower
under any other indemnification provisior. contained in the Loan Documents or with respect to claims
asserted by any third Person against the Lenc = or liabilities incurred by the Lender with respect to any
third Persor, which claims or liabilities direct.y orudirectly result from or arise out of any act or omission
of Borrower or from the oceupancy or use of afl ur part of the Property by Botrower prier to Lender’s
acquisition of title to such Property.

(d) To the extent not probibited by applicabl: o+ Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5
WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Representations. As a material indecement to Eender’s extersion of credit to
Borrower in connection with the Loan, Borrower watrants and represents to Lender as follows:

(a) Qualifications. Borrower is qualified to do business in the jurisdiction in yawh the
Property is located.

(b) Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against ot affecting Bomower or the Property in any court or before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, ot does Borrower know of any basis for any such action, suit,
proceeding or investigation.

{c) Ownership. Upen 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, encreachments,
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 disciosed by Bomower to and approved in writing by
Lender prior to the date of recerdation of this Mortgage.

(€ Condition. Upon completion of the Project (as defined on the Censtruction Loan Rider
attached herefo), the Property will be in good condition and repair without any material defects known 1o Borrower.

0 Property Compliance. Upon completion of the Project, the Property will be in
complianoe with all Governmental Requirements in all matetial respects,

) Borrower Compliance. Borrower shall comply with all Governmental Requitements,
except to the extext 1hat failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or othe-wise fully comply with the Loan Documents.

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

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

1] Commercial Loan, “Bumower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. Li £ smower is a natural person, Borrower represents and wamants
that Borrower does not intend to, and will pot, occupy wireside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Bomower reprecents and warrants that ne person affiliated with Bormower
intends to or will occupy ot reside on the Property so long as (be Loan remains owtstanding.

(& Arms-Length Transaction. Borrower represtats and warrants that Borrower is operating
at arms-length with, and has no material interest in, al! parties to the'Coan. transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loan Faoker or real estate ageni(s), settling
ageni(s), escrow and title companies, insurance agent(s) or companies, or othess, execpt for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing.

52 Continuitg Warranties and Representations. The warranties and 1epresentations contained in
this Article 5 shal] be true and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representaticas are given.

ARTICLE 6
MISCELLANEOUS
6.1 Lender Statement; Certain Charges. With respect to {a) any statement, accountig, or similar

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

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrewer or
any other Person for the payment or performance of the Obligations, without affecting the Lien or priotity of this
Mortgage or Lender’s nights and remedies under the Loan Documents, and without Liability to Borrower or 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:
{a) release any part of the Property from the lien of this Morigage; (b) consent in writing to the making of any map or
plat relating to the Property; {c) join in or consent to the pranting 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
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents.

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

6.4 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent

to or approval of aey transaction or matter requiring Lender’s consent or approval under the Loan Documents (3) shall
be made by Ecirwer in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction ot
matter with resper: towhich Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation 4z ._~nder may require in connection with such request; and (d) shall be delivered fo Lender not
less than fifteen {15} dave bofore Borrower proposes to take the action or effect the transaction with respect to which
Lender's consent or approval ie requested, unless a different period of time is expressly provided for in the Loan
Documenis.

6.5 Approvals by Lerder. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter: (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any tr: nsaction or matter; or (¢) the Loan Documents provide that any document
or other item must be approved by or acceptabl: t Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant or yvithhold such approval or consent and make such determination
i its sole and absolute discretion; and (ii) the form ap< substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever theicisns of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or Jocument, sucl: consent or approval shall not be deemed fo be effective
unless it is set forth in a written instrument executed by Lendcr.

6.6 Transfers by Borrower Without Lender’s Conser.¢:. No Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Person exth r (i) without Lender’s consent; or (ii) with
Lender’s consent in a transaction in which Borrower Is pot released from liabiliy under the Loan Documents:

(a) No Release of Borrower. No such action by Borrowe! wr any assumption of any or all
of the Obligations by any transferce of the Property (“Transferee”) shall be deemed 1o relcase Borower or any other
Person, including Guarantor, from any liability under the terms of the Lean Documer ts, and Borrower and such.
Persons shall remain Liable to Lender for the payment and performance of all of their respecti e obligations under the
Loan Documents.

{b) Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the foliowing without notice to or the consent of Borrower and without affecting Lender’s rights or -emedies
against Borrower: (i) accelerate, accept partial payment of, compromise, seftle, renew, extend the time for pi'yment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Docurents; (1) grant any indulgence or forbezrance to the Transferee or any other
Person under or in cobnection with any er 21l of the Loan Documents; (iif) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) atend, supplement, alter or change in any respect whatsocver any
term of provision of the Loan Documents 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, potwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

{c) Waivers. Borrower waives all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (ii) to require Lender to exercise any right or powet or fo
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pursue apy remedy which Lender may have under the Loan Documents or applicable law before purswing its rights
and remedies against Borrower; and (iil} 1o assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferee.

6.7 Defense of Actions and Protection of Security by Lender. Whether ot ot an Event of Default
has oceurred, Lender shall have the ripht, but not the obligation, to appear in and defand any action or proceeditig,
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; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (e) any other transaction or matter which affects Lender by teason of its interest in the Property.
Lender shal)iizvs. the right, but not the obligation, to commence and prosecute any action or procteding which Lender
determings to be necessary er appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Properf; ; {ii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insviamoe Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(ili) preserve, protect, naincin, and defend the Property and Lender's lien thereon; or (iv) enforee or excreise any
right, remedy or power avail=0iz to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the nght to discontinc, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

6.8 Expenses. Lender shal hav= the nght to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or apgivpitate In connection with any or all of the following matters (the
“Reimbursable Costs™: (a) the exercise of auy or all of Lender’s rights and remedies under the Loan Docements,
{1} the enforcament of any or all of the Obligations ooy ether obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceedipz is commenced by Lender; (¢) the preservation, protection,
mainténance, or defense of the Property or Lender’s liea thereon; {d} the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; () {ae lefense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the commencement and prosecution +fany action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section'o.? shove, including an action for relief from any
stay, njunction, or similar order or enactment arising under any feders: o state bankroptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right 16 do 2xy-or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expruses. and lisbilities Incurred or paid in
connection therewith shall constinrte Reimbursable Costs: (1) select, retain, and zonsult with attomeys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultanis, advisors and third Persons
as Lender determines fo be necessary or appropriate; {2} settle, purchase, comproxlise vr pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Uender determines to be
necessaty ot appropeiate.

6.9 Taxes Imposed on Lender. If after the date of this Mortgage, any Governmenial X=quirements
are enacted for the purpose of taxing any lien on the Property or changing in amy way the laws for the tz xation of
mortgages ar debits secured by mortgages, so a8 to impose on Lender payment of all or part of any Taxes assaused
against 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 apatnst the Property or Lender.

6.1¢  Payment of Advances by Borrower. All Reimburzable Costs and all other cegts, fees, expensges
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 (a) shall be payable by Botrower to Lender on Lender’s demand;
(b) shall constitute additional indebtedness of Botrower to Lender; (¢) shall be secured by this Mortgage; and (d) shall
bear intersst from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
centained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilities;
{ii) to make any appearances in or defend any action or proceeding; or (iif) to commence Or prosecuie 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
bepefit of Lender and Borrower and their respective permitted successors and assigns. No other Person shall have
any rights or canses of action vnder the Loan Documents.

6.12  Notices. All notices and demands by Lender to Botrower under this Mortzage and the other Loan
Documents shall be in writing and shall be effective on the eartiest of {a) personal delivery to Bomower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set ferth in this Mortgage (c) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address st forth in
this Mortgage; and (d) one (1} business day after deposit with & reputable nationally recogrized overnight delivety
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 or z2quired by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower 20 L=ader under this Mortgage shall be in writing and shall be effective o actual receipt by Lender at
Lender’s address set forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of Lerder’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemed ecaipt by Lender. Bommower™s and Lender’s respective addresses set forth in this Mortgage
may be changed by written Letice given to the other party in acoordance with this Section. If Borrower consists of
more than one Person, service of a1y netice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes.

613  Performance of Covzasnts. Bormower shall perform and comply with all of ifs obligations under
this Mortgage at Borrower’s sole cost and € xpense.

614  Severability; Savings Clause. if any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, »4id, or inenforceable for any reason, such provision shall be
deemed to be severable from and shall in o way affect the validity or enforceability of the remaining provisions of
the Loan Documeats. Notwithstanding anything to the confrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed 13 b2 paid to the Lender in consideration: of the Loan
evidenced by the Note (such interest and other amounts are referrd (o collectively as “Interest”) shall not exceed the
maximum rate permitted mnder applicable usury laws. If, for any reasva, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amoum.s previously collected by the Lender shall
be credited against the principal balance of the Note ot, at the Lender’s option ir any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b} if the Note'and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to 8orrower; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intares! payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Botrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maxiroun: rate permitted under
applicable vsury laws. All consideration paid to Lender which constitutes Interest under appliczole sury laws shall
be amortized, prorated, allocated, or otherwise appottioned throughout the term of the Note se.ftai, 1o the extent
possible, the rate of interest on the principal amount of the Note daes not exceed the maximum rate porritted under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents reasonably requires, all 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 Martgage, all references to the Property or
Improvements shall be deemed to refer to &ll or any part of the Property or Improvements, respectively. The headings
1o sections of this Mortgage are for convenient reference only, and they do not in any way define er limit any of the
terms of this Mortgage and shall not be vsed in interpreting this Mortgage.

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

617 Amendments. The Loan Documents {excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower.
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6.18  Entire Apreement. The Loan Documents ¢contain the entire agreement concemning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, condifions, representations and warranties, whether oral or writlen, between Lender and
Bomrower concerning the Loan which are the subject matter of the Loan Documents.

6.1%  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 sipned by Lender. Without limiting the generality of this Sectior, (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 walver
of such rights or remedies; {b) no waiver by Lender of any defanlt by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent Aefault, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective pertorm.ance of any of the Obligations by Botrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any othet payment
or performance of ary »f the Obligations; (d} no acceptance by Leader of any payment or performance following any
notice of defanlt whichlj2c heen given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its remudias with respect to any Obligations which have not been paid or performed in full; (2) no
acceptance by Lender of any zartial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Ohlzations which have not been paid or performed in full; and (f) no application of Rents
and Profits, Inswrance Proceeds, Cordemmation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver oy Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in r:spot.se to such default.

6.20  Waivers by Borrower. Borowsr waives presentment, demand for payment, pretest, notice of
demand, dishonor, protest and non-payment, and =i*-sther nofices and demands in connection with the delivery,
acceptance, performance, defanlt vmder, and enforcement #i the Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of any or all of the Loan Documents 1o the fullest extent
permitted by law. Witheut limiting the generality of the imtedately preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Tapder shall have the sole and exclusive right and
anthority to designate the portion of the Obligations that is to be satisfie?.

6.21  Waiver of Marshalling. Borrower and all Persons holding « §.ien affecting the Property who have
actual or constructive notice of this Morigage waive (a) all rights to require warsb-iling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, inciwling any judicial or nonjudicial
foreclosura sale of the Property; {b} all rights to reguire Lender to exhaust its righte'an/ remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies ur der this Mortgage; and (c} all
rights to require Lendar to exercise any other right or power or fo pursue any other remedy which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortgige.

6.22  Waiver of Subrogation. Borrower waives all rights to recover apainst Lenderor any loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, ercept that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage (ndar such
policy would be materially reduced or mmpaired 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 Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents are cumulative and in addition to all other fights
and remedies which Lender may have under any other document with Borrower and under applicable taw, Lender
shall have the right to exercise any one or mare of its rights and remedies in cormection with the Obligations at
Lendet’s option and in its sole and absclute discretion, without notice to Borrower or any other Person (sxcept as
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 Cbligations,
Lender, at its option, shall have the right to pursve its rights 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, shall have the right to offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. If any or all of the procesds 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
tetms 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  Joint and Several Liability. Each Person sigring this Mortgage as Borrower shall be jointly and
sevetally liable to Lender for the performance of Borrower's obligations under the Loan Documents. If Borrewer
consists of more than one Pérson, the occurrence of any Event of Default with respect to any one or more of such
Persons sha'i corstitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26  Saier/Toap Documents. Lender shall have the right to do any or all of the following at any time
without prior notice ta or e ~onsent of Borrower or any other Person: (a) to sell, transfer, pledee or assign any or all
of Loan Documents, or any/or all servicing rights with respect thereto; (b) 1o sell, transfer, pledge or assign
participations in the Loan Docr mients (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities evidencing 2 beneficial iners st in a rated or unrated public offering or private placement {the “Securities™).
Lender 15 authorized to forward or disiiose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securitie| (co/lectively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any orgarizeZion maintaining datzbases on the underwriting and performance of
commercial mortgage loans, all documents and vio mation which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as fsnder determines fo be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Leader in comection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contra-v contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer ot assirnment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cr¢ssdefanlt provision contained in Section 3.15 of this
Meortgage shall terminate and shall be of no further force or effect.

6.27  Applicable Law; Jurisdiction; Venwe, The Loan Documsais shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s Canflic? of law principles}, except that the
exercise of remedies against the Property shall be govemed by the faws of the siztz in which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender ia Zalifomia in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the 2o arie'of the State of California
and Federa] District Courts located in San Franciseo County, California, shall have exclusive jurisdiction and vepue
of any action or proceeding directly or inditectly arising out of or related o the negotianon <xscution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents {except for foreclosure proc=edings, which
shall proceed in the state in which the Property is located and according to the laws of that state), Jeg.rdless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower irreveiebly consents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner providid for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all obiections that are based upon inconvenience or the nature of the forum.

628  Successors, Subject io the restrictions contamed 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
assigns.

6.2¢  Power of Attorney. Bomower imevocably appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shalt have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
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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 Bomrower as attortiey-in-fact,

630  Indemnification. Borrower shall indemnify and kold Lender and its officers, directors, agents,
employees, Tepresentatives, shaveholders, affiliates, successors and assigns (collzctively, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, canses of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: {4) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (¢) any act or omission by a contractor, architect or any other Person providing labor,
services, matenals or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the
Property or any other activity or thing allowed or suffersd by Bormower to be done on or about the Property; (6) any
claims for coavm ssions, finder's foes or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurenra; and {f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in aceordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Pty which such Indemnified Party is determined by the final judegment of a court of competent
jurisdiction to have commited,

6.31  State Specifi:Trovisions. State specific provisions are outlined en Exhibit B (if applicable},
attached hereto and incorporated helen,

[the remainderofihis 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:

Dow Real dvisors LLC, An Illinois Limited Liakility Company

NOTE: ALL $iGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33951323
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ACKNOWLEDGMENT

A notary public or ather officer completing this
certificate venfies 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 ___ ftot sy | )

County of___C_::QO"_{:- )
Onmn_. /! 2'0/(;' , beforeme@ .S\ !M{# Mﬁz

rt name and title of the officer)

personally appeared JemesT O MMEG'"- w MMM‘EW L,

who proved to me on the basis of satisfactory evidence fo be the person(s) whose name(s) isfare
subscribed to the within instrument and ackpoviedged to me that he/shefthey executed the same in
his/heritheir authorized capacity(ies), and that by hisfheritheir signature(s) on the instrument the
person(s), ar the entity upon behalf of which the Jerzon(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the lawr of the State of ] that the
faregoing paragraph is true and corract.

FiolAL SEAL"
GHOEFGUFH ¢ BURKHARDT
NOTARY PLBLE E"’ATEOF ILUROIS
WY COMMISTIOH & ~RIRES 417[2020

WITNESS my hand and official seal.

Signature {Seal)

4 - L,

33851323
1751-MotaryAckGen-20150614Ih




1911355154 Page: 28 of 39

UNOFEICIAL COPY

ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

[SSUED BY
STEWART TITLE GUARANTY COMPANY

Exhiblt A - Legal Description

Parcel

The Norlinsestarty 20.57 feet of the Southeasterly 163.54 feet of that part of Lot 1006 commencing at the Southeast comer of said Lot
1006; thence North along he East fine of said Lot 1008, a distance of 53.65 feet to a cormer of said Lot 1006; thanca Northwesterfy alahg
the line common to Lots 1006 & 1005, a distance of 23.46 feet; thence Southwesterly at right angles, 30.00 feet for a point of beginning;
thence Northwesterly at(igit angles, 163.54 feet; thence Southwasterly at right angles, 50.00 feet, thence Southeasterty at right angles
163.47 feet, thence Northe sterly at right angles, 50.00 feet to the point of beginning in Brickanan Manor first addition Unit 8, belng o
Subdivislon of part of he 250 1hall of the Southeast Quarter of Section 27, Township 42 North, Range 11 East of the Third Principal
Meridian, according to the Pici ¥ eceof recorded May 11, 1960 as Documert number 17652223, in Cook County, Nlingis.

Patoel II:

Easements for Ingress and Egress as £e! iorth in the plat of Easements and the Declaration of Easements, Covenants and Conditlons
and Restictions recorded as Documernts 18,741 988 and 56-592 433,

[tie] 41712019 1:15:35PM Page 5af 9
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PLANNED UNIT DEVELOPMENT RIDER

THISPLANNED UNIT DEVELOPMENTRIDER ismadeon _ 04-18-2019 , and is incorporated infe and
shall be deemed to amend and supplement the Mortgage, Deed of Trust, or Security Deed (the “Security Instrament”} of the samé

date, given by the undersigned {the “Bomower”) to secure Bomower’s Note to__LendingFHome Funding Corporation, 3 Delaware
Corporation (the “Lender”) of the same date and covering the Property described in the Security Instrument and Tocated at:

938 Boxwood Drive, Moupt Prospect TI, 60066
[Property Address]
The Property includes, bui s not limited to, a parcel of Jand improved with a dwelling, together with other such parcelz and certain common
areas and facilities, as describod in:

CCER’S

-

{the “beclaration”). The Property is a prat »f a planned unit development known as:

Brickman Manor

Mame of Planned Unit Development]

(the “PUD™). The Property also includes Borrower®s intrast in the homeowners association or equivalent entity owning or managing
the common areas and facilities of the PUD (the “Oraars Association™) and the uses, benefits and proceeds of Bormower’s
mnterest.

PUD COVENANTS. In addition 1o the covenants ¢nd agreements made in the Secutity Instrament, Borrowes and
Lender further covenant and agree as follows:

A. PUD Obligations. Borrower shall perform aii oi Berrower’s obligations under the PUD's Constituent
Documents. The “Constituent Documents™ are the (i) Declarativi(ii} articles of incorporation, trust instrument or any
equivalent document which creates the Ovmers Associaton; and (iii) w1y o3-laws or other rules or regulations of the Owners
Association, Borower shall promptly pay, when due, all dues and ssszspments imposed pursuant to the Constituent
Documents.

B. Property Insurance. Solongasthe Owners Association maintains, with s generally accepted insurance carrier,
a“master” or “blanket” policy insuring the Property which is satisfactory to Lender and iich provides insurance coverage in
the amounits (including deductible levels), for the periods, and against loss by fire, hazar s ¥ucluded within the term “exiended
coverage,” and any other hazards, including, but not limited o, earthquakes and floods. to: whrich Lender requires insurance,
then: (i) Lender waives the provision in Section 3 for the Periodic Payment to Lender of the yearv ptemium instaliments for
property insurance on the Property; and (ii} Borrower’s obligation under Section 3 to maintain pioperty insurance coverage
on the Property is deemed satisfied to the extent that the required coverage is provided by the Owrérs Association policy.

What Lender requires as a condition of this waiver can change during the teom of the lcan.

Bomower shall give Lender prompt notice of any lapse in required property insurance coverage provided vy the master
or blanket policy.

In the event of 2 distribution of property insurance proceeds in lieu of restoration or repair following a lrss to the
Property, or to common areas and facilities of the PUD, any proceeds payable to Borrower are hereby assigned and shall be
paid to Lender. Lender shall apply the proceeds to the sums secured by the Security Instrument, whether or not then due, with
the excess, if any, paid to Bormower.

C. Public Liability Insurance. Borrower shall take such actions as may be reasonable to ensure that the Owmers
Association maintains 2 public liability insurance policy aceeptable in form, amount, and extent of coverage to Lender.

D. Condemnation. The procecds of any award or claim for damages, ditect or consequential, payable to
Borrowet in connection with any condemmation.or othet taking of all or any part of the Property or the commonareasand facilities
of the PUD, or for any conveyance in lieu of condemnation, are hereby assigned and shall be paid to Lender. Such proceeds

1708-pud-211 4111 7inma
MULTISTATE PUD RIDER—Singie Fanuily—Fannic Mae/Freddie Mac UNIFORM INSTRUMENT Form 3150 1401 fpage ! of 2 pages)
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shall be applied by Lender to the sums secured by the Secunity Instrument as provided in Section 11.

E. Lepder’s Prior Consent. Bomower shall not, except after notice to Lender and with Lender’s prior wrilten
consent, either partition or subdivide the Property or consent to: (i) the abandonment or termination of the PUD, except for
abandonment or termination required by law in the case of substantial destruction by fire or other casualty orinthe case of a
taking by condemnation ot eminent domain; (i) any amendment to any provision of the “Constituent Dacuments™ if
the provision is for the express benefit of Lender; {iii) termination of professional management and assumption of self-
management of the Owners Association; or (iv) any action which would have the effect of rendering the public liability
insurance coverage maintained by the Owners Association unacceptable to Lender.

F. Remedies. IfBorrower does not pay PUD dues and assessments when due, then Lender may pay them. Any
amounts disbursed by Lender under this paragraph F shall become additional debt of Borrower secured by the Security
Instrument. Unless Borrower and Lender agree io other terms of payment, these amounts shall bear interest from the date of
dishursement at the Note rate and shall be payable, with interest, upon notice from Lender to Borrower requesting payment.

BY SIGNING BELOW, Bomower accepts and agrees {0 the terms and covenants contained in this PUD Rader.

Borrower: Dow Real Tatate Advisors LLC, An Illinois Limited Liability Company

By: Jame ow , Manager

1706oud-20141117inme 33951323
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Construction Loan Rider is attached to and made a part of the Deed of Trust, Mortgage, or Security
Deed (the “Security Instrument”) including an Assignment of Rents, and Fixture Filing dated
04-18-2019 executed by:

Dow Real Estate Advisors LLC, An Illinoils Limited Liability Company

(“Borrower™), for the benefit of LendingHome Funding Corporation, a Delaware corporation (“Lender™), and
encumbering b2 property described in the Secarity Instroment.

WHEREAS, Borrower desires to finance the construction of cerfain improvements 10 the Property and
Borrower and Lenacrd<sire to establish certain termg and conditions relating to the disbursement of proceeds of the
Construction Loan foc zuCh-construction.

WHEREAS, all refereic s to the word “Loan” in the Security Instrument should include this Construction
Loan.

NOW, THEREFORE, for vatuable esusideration, the Security Instrument is amended by adding the
following Article 7:

ARTICLE 7

CONSTRUC FIOM PROVISIONS

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

(a) Completion Date. “Completion Date” meaiss e dat= by which Borrower shall complete
construction of the Project which must occur within {i) (x) ninety (90) days af er thz Fnitial Advance for loans with an
original six {6} month term, or (y) one hundred eighty (180} days afier the Initral A<vance for loans with an original
twelve {12} month term, as the case may be, or (i) the Reserve Advanee Terminatiog Mate (as defined in the Note),
whichever is later.

(&) Constraction Loan. “Construction Loan™ means the total amours of th= Reserve Advance
identified in Schedule A to the Note,

() Contractor. “Contractor” means the licensed (if licensure is required by apyficable law)
general contractar or conttactors who have been retained by Borrower to construct the Project. Contractors mwst be
approved by Lender, As used hersin, and if so approved by Lender, “Contractor” may be Bomower, in wiicn 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 Scope of Work.

{e) Scope 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 detail 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

33951323
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writing by Lender, Lender will not disburse Construction Loan Proceeds for materials ot labor costs inconsistent with
the Scope of Work.

7.2 Dishursement of Constraction Loan Pr Lender agrees io dishurse Construetion Loan
proceeds to Borrower during the period from the date of recordation of this Security Instrument up to but not in¢luding
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 Construction Loan under the following terms and conditiens:

{a) Use of Construction Loan Proceeds. All Construction Loan proceeds disbursed to
Borrower shall be in reimbursement of the costs of labor, material, equipment and services already incurred and paid
for in full by Brimower. Borrower shall not use any portion of the Construction Loan proceeds to make any interest
payment on tlie Luan or on any other outstanding loan(s) from or serviced by Lender.

(N Disbursement Reguests. From time to time during the course of construction of the
Project, Borower sinal! cubmit to Lender requests for reimbursement from the Reserve Advapce {each a
“Disbursement Request”). Fch Disbursement Request shall be satisfactory to Lender in form and substance and
must be accompanied by paymén: of any applicable fee charged by Lender for disbursement processing, release, ot
administration of the Disbursem i Request. Lender may request additional documentation showing the cost of, and
documenting previous payment in fiil by the Borrower for, those items of labor, services, materials, and equipment
that have been performed or, or incorpeiated in, or delivered to, the Project, together with, if applicable, the pro rata
portion of any contracter’s fee, overhead, Or general conditions atiributable to such labor, services, materials, and
equipment. At Lender’s sole and absolute gizcraiion, Lender may request any or all of the following in connection
with a Disbursement Request: a disbursement reguesi form that (i) shall be in the form of an itemized statement, signed
and certified as being true and comrect by Borrower; iy shall be signed and certified as being true and correct by the
contractor who completed the work or delivered the sorvices materials or equipment identified in the Dishursement
Request; (iii) shall be accompanied by a true and correct opy of the bills and itemized receipts and invoices setting
forth in reasonable detail the costs of labor, services, materials ani equipment used or performed which are the subject
of the Disbursement Request {callectively, the “Invoices™); {1v) 02!l be accompanied by a true and correct copy of
all receipts demonstrating payment, cancelled checks or other proet of pryment in full of the Invoices by the Borrower,
in form and substance satisfactory to Lender in Lender’s sole discretiox; (v) shall be accompanied by photographic
evidence substantiating the work performed; (vi) shall be accompanied by ;ecorded video evidence substantiating the
work performed; (vii} shall be accompanied by 2 lien waiver and release in fo/m and substance satisfactory to Lender
upon progress payment in the form required by the laws of the state in which tiie Proverty is located executed by each
party whose Invoice was satisfied by the payments being reimbursed by the Disbu seraent Request; and (ix) shall be
accompanied by such title insurance endorsements or other information as may be roquiied by Lender to ensure the
first priority of this Security Instrument insofer as it secures such disbursement. All of the if=ms and documeéntation
requested in connection with any Disbursement Request shall be considered a part of such Lishursement Request. For
each Disbursement Request submitted to Lender, Bortower shall pay to Lender an administrative fe2; provided that
Lender shall have no obligation to approve any Disbursement Request that does not comply with thicGession; provided
further that Lender has the right to limit the total number of Disbursement Requests submitted by Bercower. Lender
retains the right, in its sole and absolute discretion, to cancel the entire outstanding amount of the Conseraction Loar,
for unsatisfactory work, as determined in its sole and absolute discretion, performed in comnection Wwita any
Disbursement Request.

() Disbursements. Lender shall disburse funds directly to Borrower in the amount shown in
the approved Disbursement Request {subject to clanse {d) below) upon Lender’s verification of the accuracy of each
Disbugsement Request based on Lender’s mspection of the Project and/or Lender’s review of the substantiating
documentation. Lender may, in its sole discretion, refrain frot disbursing any amounts up to the Final Disbursement
Amount in accordance with ¢lause {d) belew. Notwithstanding anything in the foregoing, Lender shall not have any
otligation to disburse any funds, including but not limited to the final disbursement, if the work performed or materials
sequired are outside the scope of the Scope of Work, or Bonower is in default under the Loan Documents it any way.

(@ Final Disbursement. Notwithstanding anything herein to the contrary, and only unless
Lender agrees in writing otherwise, the final disbursement shall be made at the successtul completion of the Project,
consistent with the Scope of Work, and pursuant to a final Disbursement Request by Borrower. The final disbursement

33951323
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shall be in an amount equal to at least L0% or 25% of the Construction Loan proceeds, as set by Lender (the “Final
Dishurserent Amount”). The Final Disbursement Amount will be retained by Lender in the Reserve Account unti]
completion of the Project and satisfaction of the conditions set forth below. Disbursements requested prior to the final
Digbursement Request shall be paid only up to the aggregate amount necessary to leave the Final Disbursement
Amount ie the Reserve Account. Unless satisfaction is waived in writing by Lender, Lender shall approve and honor
the final Disbursement Request upon satisfaction of all conditions to disbursements set forth in Section 7.2(b) above,
and Lender's receipt and approval of the following: {1} a permanent and unconditional certificate of occupancy for the
Project issued by the appropriate Governmental Authority, together with copies of all other Goverranental Permits
which may be required in order to allow occupancy of the Project; (if) evidence that the Project has been completed
in accordance with the Scope of Work and 2l other requirements of the Loan Documents have been satisfied; iii)
final waivers of lien executed by each laborer, materiabman or contractor who may file a lien against the Property in
connection wit, the Project in the form required by the laws of the state in which the Property is located; (iv) if
applicable, such oth=r assurances as may be necessary to satisfy the requirements of Lender’s title insurer with respect
10 the issuance of, % the rewrite or reissuance of the ALTA lender’s policy of title insurance to Lender, and {v)
documents or inforiwatios needed to satisfy any additional conditions Lender may impose in its sole and absolute
discretion.

(&) Borrower Certification. With raspect to each Disbursement Request that Borrower
submits, Borrower shall be douned conclusively to have certified to Lender that (i) the items of labor, services,
materials, and ¢quipment shown in the DizLursement Request bave been performed on, supplied to, or installed in the
Project in conformance with the Scop< of Work and all Governmental Permits; (if) the costs of labar, services,
materials, and equipment shown in the Dislurse.nent Request were commercially reasonable, and (ii1) the cost of all
jtems of labor, services, materials, and cquipinzishown in the Disbursement Request were fully paid by Botrowet
priot to the Disbursement Request. Borrower shat! ve deemed to have made the certification desctibed in this Section
with respect to each Disbursement Request receives by Lender, notwithstanding Bomower’s failure to sigh such
Disbursement Request.

{n Reliance by Lender. Lender may corclusively presume that all Disbursement Requests,
statements, information, certifications, and representations, whet'ier written, oral or electronic, submutted or made by
Botrower, Contractor, or any of the other parties invelved in the Prujest, ar any of their respective agents, to Lender
in connection with the Constraction Loan, are true and correet, and Leudrr shall be entitled to rely thereon, without
investigation or inquiry of any kind by Lender, in advancing the Consticdon Loan proceeds and taking or reframing
from taking any other action In connection with the Construction Loan.

(2) No Default. To receive disbursement of any Construction 'L aan proceeds, Borrower must
not be in default under the Loan Documents or under any monthly payment grace perjz for this Loan or any other
loan made ot serviced by Lender.

7.3 Construction Covenants. Borrower covenants and agrees to comply with each of the following
terms and conditions:

(a) Approval of Scope of Work, Permits and Notices, Borrower shall deliver to Leuder for
Lender’s approval complete and accurate copies of the following documents upon Borrower’s receipt thervof: (i}
Scope of Work and any material modifications thereto; (ji) Construction Contracts and any material modifications
thereto; {iii) Governmental Permits related to the Project; (iv) and all material notices, requests, and demands received
by Borrower from any Governmental Authority, architect, contractor, subcontractor or engineer related to the Praject.

(D) Compencement of Constructiop. After recordation of this Security Instrument and
Lender's approval of the Seope of Work and other documents described In Section 7.3(g) herein, Borrower shall
commence construction of the Project and shall thereafter diligently prosecute construction in a good and workmanlike
manner in accordance with the Scope of Work. For the avoidance of doubt, Bortower shall not commence any
construction activity prior to the date of recordation of this Seeurity Instrument which may tesult in any mechanic’s
lien or similar fien gaining priority over the lien of this Security Instrument, unless arrangements acceptable o Lender
have been made by Borrower 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
deliverad, prior to the date of recordation of the Security Instrument will not be honored.,

() Completion of Construction. Borrower shall complete consiruction of the Project,
consistent with the Scope of Work, on or before the Completion Date. For purposes of this Section, the Project shall
be deemed to be completed when (i) the conditiors for the release of the Final Disbursement Amount in Section 7.2(d)
have been satisfied and (1i) all wtility services for the Project have been completed and are in full operation.

{d) Notice of Completion. Lender may from time to time request Borrower shall sign and
record a notios of completion for the Project in the office of the county recorder far the county in which the Property
is lacated as soon as penmitted under applicable law. Upon Lender’s request, Berrower (i) shall sign and record a
notice of cesszacy of labor and such other similar notices or documents as Lender may reasonably require to protect
its imterest in conrzntion with the Construction Loan; and (i) shall provide Lender with a copy of all notices recorded
pursuant to this Sezacn certified by the county recorder,

7.4 Imspeciimy. Lender shall have the right at all times i enter upon and inspect the Property, or
designate an agent to do the sarre, and to contact any Person supplying labor, materials, services, or equipment to the
Property to verify information disclosed by Borrower or the Contractor to Lender, to obtain information relating to
the Property, or for any other purpose relating to the Construction Loar, and Borrower authorizes each such Person to
provide such information to Lender.

7.5 Right to Stop Werk. {1 Lender detenmines that any portion of the Project does not conform in any
matenial respect ta the Seope of Work or the raquirements of the Loan Documents, Lender shall have the right (2) to
require Botrower and the Contractor 1o stop wor’: o1 sach portion of the Prajeet and 1o correct the non-conforming
matter as socn as reasonably practicable; and (B) to wiiihold any or al] further disbursements relating to such portion
of the Project until the matter has been corrected. No svin action by Lender shall affect Borrower’s obligation to
complete the Project on or before the Completion Date oieomnly with the terms of the Loan Documents. Borrower,
at its expense, shall take all actions which may be reasonably necessary to correct any non-conforming matter within
the time period reasonably specified by Lender or, if no time petiod'jo specified, as soon as reasonably practicable.

7.6 Lien Claims: Stop Notices, Bomrower shall promyply p=y and discharge all claims and liens for
labor, services, materials and equipment furnished in connection with ine devzicoment of the Property. Lender shall
have the right to withhold Construction Loan proceeds pursuant 1o any stop natice or bonded stop notice that is served
on Lender in connection with the Construction Loan. Within ten (10) days afte. ~cryice of any such stop notice on
Lender or the recordation of any mechanic’s Lien or other similar lien against the Projcrty, Borrower (a) shall cause
the claim evidenced by the stop notice or lien to be paid in full out of Borrower’s & v funds and net out of the
Construction Loan proceeds and thereby cause such stop notice or lien 1o be released ana discharged; (b) shall deliver
to Lender or record, as appropriate, 4 surety bond complying with all applicable Governmeatal Rquirements which
is sufficient to release such stop notice or lien; ot (¢) shall make such other arrangements as ‘may oe acceptable to
Lender for the payment of the claim evidenced by the stop notice or lien and the protection of Lender ar. the Property
from the effect of the stop notice or lien.

7.7 Compliance with Applicable Laws. Borrower shall at all times comply with and keep in-erfect all
Governmental Perraits, Borrower shall at all times cause the Property to comply with (2) all Governmental
Requirements; (b) all requirements and orders of all judicial authorities which have jurisdiction over the Property; and
{c) all covenants, ¢onditions, restrictions and other matiers of record affecting the Property.

7.8 Additienal Insurapee, In addition to the insurance requirements set forth in Section 2.3 of this
Security Instrument, Bomrower 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 require,
including vandalism, malicious mischief, earthquake, and flood coverage, and such other types of insurance 85 may
from time to time be required by Lender. Failure to obtain, or cancellation of, such insurance is an event of default
which could result in acceleration of the debt, or Lender refusal to honor Disbursement Requiests.
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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, Bomower (2) shall
execute such further documents and instruments and perform such further acts as may be required by Lender to carry
out the terms and conditions of the Loan Documents; and (b) shall assign to Lender as additional collateral for the
Loan such further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and other documents
relating to the Property as Lender may require.

710  Ne 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
exarminations by Lender, including Lender’s review and approval of the Scope of Work or Construction Contract shall
be for Lender’s sole benefit and not for the benefit of Borrower, No inspection of the Project by Lender shall constitute
or be construe” as,a representation or determination by Lender that the Project complies with the Scope of Work or
that the Project is o will be fiee from defective work or materials.

7% No faanility of Lender. Borrower shall have the sole responsibility for all aspects of Borrower’s
business and the developrreui of the Property, including (2) the quality, suitability and adequacy of the Scope of Work;
(b) the inspection and supervision of construction of the Project; (c) the qualifications, financial condition and
performance of all architects, cag'neers, contractors, subcontractors, material suppliers, consultants, sureties, bonding
companies, property managers and other Persons supplying labor, materials, services, or equipment to the Property;
{d) the accuracy of all Disbursemert Fejuests; {e)e) the suitability, adequacy, enforceability, and validity of the
Construction Contracts; (f) the conformance ofthe Project with the Scope of Work and the existence or non-existence
of any defective work or materials in the Project, and {g) the legitimaey of any party making 2 Dishursement Request
on Borrower’s behalf, Borrower agrees that Leader shall not be directly or indirectly liable or responsible n any way
or under any circumstances to Borrower or any othr Percon for any or all of the matters described in parts (a) through
(g) of this Section, and Lender owes no duty of car¢ 3o protect Bomower against negligent, faulty, inadequate or
defective workmanship or materials in connection with the Construction of the Project.

712  Relationship_of Parties. Nothing contiined. in the Loan Documents or the transactions
contemplated by the Loan Documents shall (a) constitute or be coristrued as the formation of a partnership or joint
venture between Lender and Borrower or any Person; or (b) coastatz or be construed as the creation of any
confidential or fiduciary relationship of any kind between Lender and So.rower or any other Person; or () result in
Lender being deemed to be a manager, cortrolling person, or othet busiizess assooiate or participant of any kind in the
conduct of Bomower's business or affairs, including the design, construc ion, jmaprovement, development, use,
ownership, operation, mainténance, repait or marketing of the Property.

IN WITNESS WHEREQF, Borrower has caused this instrament to be executed as or the Sate indicated on
the Security Tnstrument,

BORROWER: Dow Real Estate Advisors LLC, An Illinois Limited Liability  fovpany

Signature By:ﬁ‘a@\ J. Dow , Manager

i 1
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 Dlinois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or avy other Lean Document, the terms and conditions of
this Section 631 shall confro! and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage 224 the Illinois Mertgage Foreclosure Law, 735 ILCS 5/15-1101 &t seq. (the “Foreclosure Act”), the
provisions of ¢z oreclosure Act shall control and be binding.

] Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable 1 arcordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, niade o patt hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereof.

() Fixtv rzs; After Acquired Property. As used in this Mortgage, “Fixtures™ shall include
all personal property (tangible and “atsngible) in which Bomower has an interest, and which is located upon or is
used or ugeful in conpection with Uie Land and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction cratrasts, architectral agreements, engineenng contracts, service and
mainténance conttacts, management contrasts, =nd marketing contracts; (if) plans, specifications, surveys and work
product arising from any such contract or agreeiest; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixavm s, or any other tangible personal property.

(d) Grant of Lien. To secure payrient and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, acd secarity interest in and to the Land, Buildings, Fixtures,
Easetnents, Leases, Rents and Profits, Governmental Perniite, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceets and all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is Jocate on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whethet 101s existing or hereafter arising, created or
acquired.

(e} Obligations. If at any time (whether before or afer judgment of foreclosure or during
any appeal or redemption period after foreclosure sale} Lender incurs any cost ol &y pense enforeing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permitt=d #2 law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this } orteage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimursable Caosts, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable after default set forth in
the Note,

) Fixture Filipg. This Mortgage is infended to be a financing statemeni 74 zccordance
with Section 9-502(b} and {¢} of the Uniform Commercial Code a3 enacted in Illinols with respect to the Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Illinois) 12lating to
the Property. The addresses of Botrower and Lender are set forth in the preamble to this Mortgage. This Mortgape
is to be filed for recording with the recordet of deeds of the county or counties where the Property is located.
Borrower is the record owner of the Property.

{g) Assignment of Leases To secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys 1o Lender all Leases, including all extensions, renewals, and

amendments of said Leases and all guaranties of and security therefor (inchuding all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the
Tenants and the Lender, Bomower shatl maintain all security deposits in an account, separate from all other accounts
and funds of Berrower. 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
suck Rents and Profits to payment in part to the Obligations.

(h) Illinois Mortgaze Foreclo W

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

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

foreclosure.

{ii) Borrower represents and acknowledges that this Mortgage does not encumber
cither agricultural réaj estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section i3 1719 of the Foreclosure Act). Upon the oocurrence of an Event of Default, to the fullest
extent permitted by law, Surrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 and 23-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, ex<mfion, stay, redemption, reinstatement and moratorium laws under any state or
federal law.

({ Collection ¢F nents and Profits; Receiver.

(i) To the'fullest extent permitted by law, pursuant to the provisions of 763 ILCS
5/31.5, this Mortgage entitles Lender immediately to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts of ep®reement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeking ic appointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole diseretion, Lender may choose *5 tollect Rents and Profits cither with or without taking
possession of the Property.

{id}) Upon the filing of any con:pzmt to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lendes; i L.¢nder™s sole and absoiute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Proraty pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; wickout regard to the solvency or inselvency,
at the time of application for a receiver, of the Persons liable for the paymer: ot the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then ocouried as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender riuy be appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosura Act, incladrug the powers designated in
Sgotion 735 ILCS 5/15-1764, and the power to take possession, control and care of tie Pronerty, and to collect all
Rents and Profits (including, but not fimited to, any delinquent Rents and Profits) during the pendency of such
foreclosure suit, and apply all funds received voward the Obligations, and in the event of a suie and a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be enit!=d 1y collect such
Rents and Profits, and shall have all other powers that may be necessary or usefi! in such cases for Zoe protection,
possession, control, management and operation of the Property during the whole of any such period. “J'o te fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lender pursuant to iy 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 o extend
or renew terms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Botrower and all
Persons whose interests in the Property ate subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, motwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, andfor issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
court may, from time to time, authorize said receiver to apply the net amounts remaining it his hands, afier
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

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

(k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan
wil} be used for the purposes specified in the Illinois Interest Aet, 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).

] Copv 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 Hlinois Financial Institution Insurance Sales Law, Lender herchy notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit fror» any insurance agent, broker, or firm that sells such insurance, provided the insurance
Yequiremerits in connection with your Obligations are otherwise complied with. Your choice of
insurance providzr will not affect our credit decision or your credit terms. Unless you provide us
with evidence 4f @z Insurance coverage required by yowr agreements with us, we may purchase
imsurance at youl-2ypense to protect our interest in your collateral. This insurance may, but nesd
not, protect your inte es’s. The coverage that we purchase may not pay any claim that you make
or any ¢laim that is iade against you in connection with the collateral. You may later cancel any
insurance purchased by ug, batwonly after providing us with evidence that you have obtained
msurance as required by our agreemants. If we purchase insurance for the collateral, you will be
responsible for the costs of that in urance, incloding interest and any other charges we may impose
in connection with the placement of ine insurance, until the effective date of the cancellation or
expiration of the insurance. The costs 4t the insurance may be added to your total outstanding
balance or obligation. The costs of the insurézes may be more than the cost of insurance you may
be able to obtain on your own

) Fuiure Advances; Waiver of Tazaoges. Borrower acknowledges and intends that all
advances, including Future Advances whenever hereafter riads, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b)(1) o *ic Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligations sod advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any tivaz in the fiture, and whether such future
advances are obligatory, or are to be made at the option of Lender or otheraise {but not advances or Obligations
made more than twenty (20) vears after the date hersof), to the same extent as i si7ch future advances were made on
the date of the exscution of this Mortgage and, although there may be no other Inich edness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortg-ge shall not exceed five fimes
the amount of the maximum principal amount of the Note, plus mterest thereon, and ali [teimbursable Costs. Lender
shall not have any liability with respect to, and Bomrower hereby waives, releases, and ag-ees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated vrercty .

{e) Credit Agreements Act. Borrower and Lender expressly agree that for purpeces of this
Mortgape: (i) this Mortgage shall be a “credit agreement™ under the Illinois Credit Agreements Act, 815 T.4°5 160/1
et seq. (the “Credit Aet™; (ii) the Credit Act applies to this transaction; and (jii} any action on or in any way ielated
fo this Mortgage shall be governed by the Credit Act.

P Power of Attorney. The power of attomey granted by Bormrower to Lender has been and
shall be deemed to be made and granted in compliance with the Ilinois Power of Attomey Act (755 ILCS 45/ et

584}

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

(i) Construction Mortgage. This Mortgage shall be deemed to be 2 “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of a construction
mortgage pursuant to Lllinois law.
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{ii) Funded Title Indemnity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of
such Lien within ten {10} days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shall fumish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
ihsuring Lender against all loss, damage or expense (including the cost of defemse) arising from such Lien.
Borrower ackpowledges and aprees that Lender may require a funded ftitle 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 cempany 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.

(i1} Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Copstruction Loan proceeds, the title insurer shall issue endorsements to Lender's title policy to increasc
the insured azacur: to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the orizinal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsemént,
and to ensure that 1.0 ruztters affect title, other than the Permitted Encumbrances.

dan Construction Escrow, Lender shall have the right (but not the obligation) to
cause advances for hard custs and any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et seq 2ad all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions ot a construction escrow agreement, in the form then in use by the fitle company in
linois, as modified to reflect the trans.ctons contemplated herein. Advances shall be funded by the title company,
a5 escrowee, directly to the applicabie sevice provider; provided that suck advances shall not be deemed =
recognition by Lender of any third party bineficiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Bomower shelt sabmit such mechanic’s lien wajvers as required the title company,
and shall be permitted 1o submit lien waivers ca 2 s called "30 day delay" basis only if the titie company is
prepared to issue a date down endorsement in the i>rm required by this Mortgage. If Lender permits the title
company, as escrowee, 10 make disbursements of subcontiavter's payments to the general contractor, then general
contractor shall promptly make payments to the subcontractors. and failure to make payments to subcontractors shall
be an Event of Default hereunder.

(x) Waiver of Right to Jury Trial. Boriowii irevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or irdivsetly arising out of or in amy way relating to
this Mortgage er any of the other Loan Documents, and any or all o/ the real and personal property collateral
securing the Note. The jury trial waiver contained in this section is intended ‘o apply, to the fullest extent permitted
by law, to any and all disputes and confroversies that arise out of or in any veay rolated to any or all of the matters
described in the immediately preceding sentence, including without limitation contract claims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be filed wich any court of competent
jurisdiction as Bommower’s writteh consent to Botrower’s waiver of a jury trial.

N WITNESS WHEREOF, Bortower has cansed this instrument to be executed as of daia.inlicated on the
Mortzage.

BORROWER:
Dow Real Estate Advisors LLC, An Illinois Limited Liability Company

By: Jam J\ Dow , Manager

\
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