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STC Ol (- o#ter2. 29 MORTGAGE

/0

LEMDER: LENDINGHOME FUNDING CORPORATION
BORRUYVER:

JBMM Investments LLC, An Illinois Limited Liability Company

LOANNo.: 33978412

PREPARED BY
AND WHEN RECORDED MAIL TO:

LendingHome Funding Corporation
Attn: Post Closing Department

2 Allegheny Center, Nova Tower 2, Suite 200
Pittsburgh, PA 15212

Common Address of Property:

2015 W ADDISON STREET, CHICAGO, IL, 60618

PIN: 14-19-307-004-0000

33978418
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MORTGAGE

THIS MORTGAGE (the “Mortgage™} is made on 07-01-2019 by:

JBMM Investments LLC, An Illinois Limited Liability Company

]

(“Borrower”), whose address is:
2100 MAMCHESTER RD #926, WHEATON, IL, 60187

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

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

WITNESSETH

WHEREAS, Lender %ias agread to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by Jeswity Instrument dated of even date herewith in the amount of
$ 425,000.00 by aiid betve=en Lender and Borrower (the “Note”); and

WHEREAS, Lender is making the LGar in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower executs, 2:d deliver this Mortgage.

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

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WART.ANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and i 1terest in and to the following described
property (collectively, the “Property”):

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

2015 W ADDISON STREET, CHICAGO, IL, 60618 ).
and more particularly described in Exhibit A attached to this Mortgage and incorporated herein Oy raference (the
“Land”); and

(B) All Buildings, Fixtuies, 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 I 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, enginesring contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, goarantees,
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 priority as Lender may from time to time elect:

(1) Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including the Reserve Advance
pursuant to the Note(if applicable) (“Reserve Advance”); and

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

3 70 the extent that Lender's rights to recover a deficiency from Borrower are subject to California
real property law (i1.ch-ding without limitation the provisions of Code of Civil Procedure 5802, 580b, 580d, 580¢, 726,
726,5 and 736) Borrovier.nd Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following obligations whihurs hereby excluded from the definition of “Obligations™: (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or (ii) any obligations under any other environmental indemnity
agreement or (iii) any obligation'-uoder any other guaranty or indemnity agreement

THIS MORTGAGE constitutss (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 Lendei 7 socurity interest in all such personal property assets to secure the
Obligations) and (if) a Fixture Filing in accordauc. with the Article 9 of the Uniform Commercial Code.

ARTICLY1
DEFINITIOMNS
For purposes of this Mortgage, the following terms shall have ths following definitions:

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

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

1.3 Condemmnation Claims. “Condemmation Claims™ means all claims, actions; ¢avs=s of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind arid zature which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property
or other tzking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemnation or any such taking.

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.

15 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, planted nit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

1668-MigBrg-20180222rs 33978418
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1.6 Development Rights. “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

1.7 Easements. “Easements” means ail existing and future easements, rights of way, licenses, and
simitar rights relating or appurtenant to the Property and all existing and firture rights in or 1o streets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Property.

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

19 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 hereafier loczcea in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, all B"7AC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toileis, 'sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dispozals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor covermgs, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; chzideliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accessiuns, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed te-be part of the Land and Buildings and conveyed by this Mortgage, whether ot
not affixed or attached to the Land or the Suildings.

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

111  Governmental Authorities. “Governmental Authorities”™ means all governmental or quasi-
governmental authorities, boards, bureaus, agencies, comnissions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, ani-puulic utilities having or exercising jurisdiction over
Borrower or the Property.

112  Governmental Permits. “Govemmental Permits” tieaws all permits, approvals, and authorizations
now or hereafier issued by all Governmental Authorities for or in corrvziion with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map apyirov:ls, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificaics of occupancy.

113  Governmental Reguirements. “Governmental Requirements” mear: 2!! existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities applicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, uss, ovmarship, operation,
maintenance, repair, or marketing of the Property.

1.14  Guaranty. “Guaranty” means the guaranty agreement or agreements executed by ary Guarantor.

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

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

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

3
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1.13  Insprance Claims. “Insurance Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™).

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

120  Insurance Premiums. *“Insurance Premiums™ means all premiems and other amounts payable in
connection with procuring or maintaining the Insurance Policies.

121  VYeuses. “Leases” means all existing and future rental agreements, leases, licenses, concessions,
accupancy agreeme:its. and other similar agreements affecting the Property, including all subleases at any level.

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

123  Loan Documents. “).0an Docurnents™ means the Note, this Mortgage (fogether with any riders),
the Guaranty, and all other documents Zxecuted by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Lo¢n, and all extensions, renewals, modifications, and replacements of such
documents.

1.24  Manager. “Manager” means any r'~-csn 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 ail oyisting and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or on the Tronerty.

126  Person, “Person” means any natural person or any unfity; including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trvses, or Governmental Authority.

1.27  Property Claims. *Property Claims” means all claims, actions; ceuses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and uatire (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter accrue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way diréaily or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, matter, occurrence, or
transaction relating to the Property; or (c) the design, construction, improvement, developmeis, 5= ownership,
operation, maintenance, repair or marketing of the Property.

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

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

130  Taxes. “Taxes” means () all taxes, bonds, levies and assessments now or hereafter 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 assessmenits which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (¢) all other charges now or
hereafter imposed on or assessed against the Property by any Govemmental 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 Lender.

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

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

ARTICLE 2

COVENANTS OF BORROWER

2.1 Performance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in accor lar.ce with their respective terms.

2.2 Preservativr-of the Property. Borrower () shall maintain the Property in good condition and
repair; (b) shall promptly repair-and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whethe0r not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and cause the Propetty to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comply with all Governmental Requirements; (e) shall comply and cause the
Property to comply with all Covenants and R zstrivtions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join in or consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Coveran: or Restriction without the prior written consent of Lender;
(h} shall not remove, demolish, improve, add to, or alies “lic Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterations {equired by Governmental Requirements and alterations
approved by Lender) or change the character or use of tie Proverty without the prior written consent of Lender;
(i) shall not commit or permit any waste respecting the Proper:v oy impairment of the Property; (j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Propert; i 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 materiais furnished in connection with, Improvements v/kich Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, ma‘atait and do all other acts, in a timely
and proper manner, which from the character or use of the Property may be n=acrssary or appropriate to preserve,
protect and maintain the value of the Property. Borrower hereby recognizes and acknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property aze inaportant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor in a1y benkruptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey law,. Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably request:d by Lender which
relate to (i) the Property, (ii) its condition, (iii} amy operations related thereto. (iv) the maintenance %ieroof, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vii) any liens, claims or interests thereon asselted by third
parties, (viii) any leases thereof, and (ix) any rents or profits arising therefromy (b) to provide Lender v irz-agents
upon two days notice with a reasonable opportunity to conduct an infernal and external appraisal of the Propstty and
to cooperate with any reasonable requests in connection with such appraisal; and (¢} to coordinate with Lender to take
the forgoing actions on an expedited bagis of not more than one day in the event that Borrower should become a debtor
in any bankruptcy, receivership, liquidation or credit restructure case or proceeding under state or Federal or
bankruptcy law.

2.3 Hazardons Substances. As used in this Section 2.3, (a} “Hazardous Substances” are those
substances defined as toxic or hazardous 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 relate to health, safety or environmental
protection; (¢} “Environmental Cleanup” includes any response action, remedial action, or removal action, as defined

1668-MigBrg-20180222rs 33978418
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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 to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or (c) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value ofthe 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 generaily recognized to be
appropriate to normal residential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products).

Borrovie: shall promptly give Lender written notice of (a) any investigation, ¢laim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borrower has actual knowledge, (b} any Environmental Condition, including but not
limited to, any spiliiiis, 1saking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition caused by the-prssence, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learsis. S is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation o7 ar.y Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial acticiss in accordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cle.n.

24 Insurance. Borrower :hall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazards iuchided within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and ticods, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, dec.ciibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company providing coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which the property is
located, and must be licensed to transact the lines of insurance r2quired in this transaction. Without limiting any of
the terms of'this Section, (i} each of the Insurance Policies shall provide that it may be canceled or modified only upon
not less than thirty (30} days prior written notice to Lender; and (ii) the §-e and extended coverage and other casualty
insurance policies which Borrower is required to maintain under this Mortgage shall contain a mortgagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and sh2!ibe written with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus wy Ruserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender < all required insurance hereunder
on or before the closing of the Loan.

2.5 Insurance Policies. Within thirty (30} days afier closing of the Loan, Eorrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all Tisurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding.. I zg-cr shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or conteni o any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall ai #i: times have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Lusarance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Pclicies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon 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 limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

1668-MtgBrg-20180222rs 33978418
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2.6 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 ignment 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.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender. Lender shalf at all times
have the right but not the obligation (a) to demand, coilect, accept, receive and give receipts for any and all of the
Proceeds; and (b} to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. J<¥or any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Procseds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Lorrower's other funds or property.

29 Prosecmifur. and Settlement of Claims. Prior te the occurrence of any Event of Default, Borrower
shall have a license to prosecutr and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(vollectively, the “Claims”). L.eizder shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to an¥ or all of the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's interes? in connection with the Obligations. Upon the occurrence of an Event of
Default, Borrower’s license to prosecute ard enforce the Claims shall be reveked upon, and to the extent provided in,
notice by Lender to Bomrower. Following svin revecation, Lender, at its option, shall have the exclusive right to
prosccute and enforce any or all of the Clauns to the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all or <:2-Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Boriower shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or (b} compromise, adjust, settle, or dismiss any or alt of the
Claims.

2,10 Title Policy. Upon recordation of this Mortgage, Lo cower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (a) writier, iw an amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lende, (v) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal descrijption of the Property satisfactory to the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject only to suca  ceeptions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be reruired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision Gate. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall fumish the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuing firs: priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provide #.ie Lender’s title
insurer with such information as such title insurer may request or require in order to provide the Leider with the
policies and endorsements described in this Section.

211  Subordinate Mortgages. Borrower 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, acceptabie
1o Lender, execuied by the holder of the Subordinate Mortgage which provides that {a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shail give
written notice to Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

1668-MtgBrg-20180222rs 33978418
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212  Permitted Leasing: Assionment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
atotal of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2,13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
inany other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all'uf Porrower’s interest in all Leases and all guaranties of and security for the Tenants® respective
obligations under ‘n¢ Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the te.ms thereof and shall diligently enforce al! remedies available to Borrower in a commercially
reasonable manner ir-ae avent of a default by the Tenant under any Lease.

213  Attornment ut Lender’s Option, Each Tenant who enters into a Lease for the Propetty after the
date of recordation of this Morto-.ge {each such Lease is referred to as a “Subordinate Lease”) and who has not entered
into a written non-disturbance and ¢rto nment agreement with Lender shall be deemed to have agreed to atiorn to
Lender and accept Lender as the landlerd under its Lease on the terms of this Section. Tf Lender acquires title fo the
Property by judicial or nonjudicial forecl)sure under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the (gt to require any or alf Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such Werart’s Subordinate Lease (the “Attornment Option”) by giving
written notice to such Tenant within thirty (30) days «;ier the date on which Lender acquires title to the Property (the
“Acquisition Date”). If Lender exercises the Attornmeit Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of tha Acauisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other par'v. and the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and condition.: o1 the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were £ae'iandlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect 1o any Subordinawe | case, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including Fortawer; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior lundleid under any Subordinate Lease,
including Borrower; (c} shall not be obligated (i) to return any security deposit now cr hereafter paid by any Tenant;
(ii) to return any prepaid rent or other amounts prepaid by any Tenant; or (iif) to grantany [enant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and o'her charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Tender has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) (hall not be obligated
to complete the construction of any or ali Improvements. Without limiting the terms of this Secutior, vwon Lender’s
request, cach Tenant under a Subordinate Lease shall execute and deliver to Lender any documeri »¢hich Lender
determines to be necessary or appropriate to evidence such Tenant’s atterniment to Lender on the terms of this-Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Attornment 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 antomatically terminate and shall be of no further force or effect from and afier the Acquisition Date,

2.14  No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Eender
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 all 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 Docurnents.

1668-MigBrg-20180222rs
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2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Botrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
ot damages from Lender.

2.16  Release of Proceeds for Reconstruction. Without limiting the generality of Section 2,15 above,
if Lender elects/uo rr.lease any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditioned o1: Borrower’s satisfaction of the following conditions within one hundred and twenty {120) days
after the occurrence f t'ie damage requiring the repair or reconstruction: (a) Borrower’s deposit with Lender of such
funds in addition to the ?rrceeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstructior. of the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (¢¥'L.onder’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of 1ze Property; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of the Proparty executed by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds writen on such general contractor issued by a surety acceptable to Lender;
{e) evidence acceptable to Lender that (i) the rep.ir and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy for fiie Property can be issued not later than thirty (30) days before the
maturity date of the Note; (ii} upon completion of .herepair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, opersing expenses of the Property and installment payments due in
connection with the Loan; (iii) leases acceptable to Lenaer viii be in effect or remain in effect upen completion of the
repair or reconstruction of the Property; (iv) upon completicn of the repair or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was pric: 1o the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; {v) there hos lezn 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. Borrower (a) shall pay all Taxes at 1225t 2en (10) days before delinquency;
and {b) shall pay all other Impositions when due. Upon Lender’s request, Borrowcr sliall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidence pa7 ment of all Impositions by
Borrower in accordance with this Section.

2.18  Absolute Assignment of Rents and Profits.

(a) Absolute Assignment. Borrower absolutely, irrevocably and unconditiorallv grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Boirower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Renis and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
ang retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or 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 unconditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the

9
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (iii} to 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 shali 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.

(] Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
installment payments due in connection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and reptacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

(1) Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower itrevocaliy authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment to _ender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the T2:as:¢, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is it.valis or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender under this
Section.

219  Request for Lender’s Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) sha |l specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered to Lonazr not less than fifieen (15) days before Borrower proposes to take
the action with respect to which Lender’s consent 17 reijuested; and (c} shalf be accompanied by complete and accurate
copies of all documents relating to the transaction wik-respect to which Lender’s consent is requested, including
financial statements and other information regarding the proposed transferee. Borrower acknowledges and agrees that
Lender’s right to withheld its consent, in its sole and abualute discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower’s pr.cticular financial condition, credit history, character,
experience, ability and expertise, as represented by Borrower ‘o Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continue 20 iely on such matters to insure safisfactory
compliance with the Loan Documents during the entire term of the Loan. i Lender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such consent iali not be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, and Torrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in accoid2ce with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed Ly Jsender.

2.20  Fixtures. Notwithstanding Section 3.12 below, Borrower may from ‘irae to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, jrovided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality to-the yi:tures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of zif Yiens, claims,
and interests other than the lien of this Mortgage; and (c} this Mortgage shall constitute a first lien on such repi=cement

Property.

221  Notice of Certain Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s lien on the Property; (ifi} 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
Borrower 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 limited
to the public areas or common areas of the Property) to enter upon and inspect the Property, including any entry which
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Lender determines is 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 (c) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

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

determines may affect any or all of the following: (&) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims; (¢) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; < .(e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall proinptly commence and diligently prosecute ali actions and proceedings which are necessary or
appropriate or which Vender determines may be necessary or appropriate to do any or all of the following: (i} prevent
any damage, destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claimis o1 collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (i) to
preserve, protect, maintain, an-. ¢=fend the Property and Lender’s lien thereon,

224  Enforcement of f_ov2nants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying real preperty which is adjacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Rejstrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restriciony; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Borrower fo enforce the Covenants and Restrictions.

2.25  Further Assurances. Upon Lender’s rigusst, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take uch further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Tupcuments or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s execution of security agreements, assignments,
financing statements, and continuation financing statements. Uprn Tender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating 1o the Property as Lender mzy reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, azvelepment, use, ownership, opetation,
maintenance, repair or marketing of the Property. '

ARTICTLE 3

EVENTS OF DEFAULT

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

31 Pavment of Note and Other Monetary Obligations Under Loan Decuments. If (a) an Event of
Defanlt occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan

Documents or under any other document with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due.

32 Performance of Non-Monetary Obligations Under Loan Documents. If Botrrower 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 other document with Lender when dus.

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

"
1668-MtgBrg-20180222rs 33978418



1920555127 Page: 14 of 32

UNOFFICIAL COPY

34 Insolvency of Borrower. If (a)a petition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b)a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

35 Performance of Obligations to Senior Lien Holders or Third Persons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other

Person who holds 2 Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its indebtedness or to
perform any of its.0\)ligations when due under any other material document between Borrower and any other Person.

3.6 Atcacument. If all or any material part of the assets of Borrower or Guarantor are aftached, seized,
subjected to a writ or ovield »non by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fully released o1 reoroved within sixty {60) days after the occurrence of such event. The cure provision
contained in this Section shall be/in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

3.7 Injunctions. If a couri order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such ir unc.ion to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision cunt:ined in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Docunients.

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

39 Impairment of Priority. If(i) the priority of this Wortgage or Lender’s security interest under any
of the other agreements securing any ot ail of the Obligations is impaird for any reasom; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any intentiunal tortious act or omission by Borrower.

3.10 Condemmation. If all or any material part of the Propert, is *.ansferred to any Governmental
Authority as a result of any condemmation proceeding or action with respect to all or any material part of the Property.

3.11  Failure to Repair Casualty. If there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90) 01ys after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

3.12  Sals. Transfers and Fuxther Encumbrances. If any one of the following events ocsurs without
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

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

(b) if Borrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.
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(c) if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggrepate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the
date of this Mortgage.

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

{(e) if Borrower or any General Partmer or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such/cecrences; provided, however, that Lender shall not declars an Event of Default to exist based
solely on the deaf’i or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days afier b= occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, ciedi? history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

3.13  Default by Gzarantor. 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,
limitation or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

3.14  Misrepresentation by Guarautor.. If any request, statement, information, certification, or
representation, whether written or oral, submitted or z;ade by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such Guarantor is false or misleading in any material respect.

3.15  Cross-Default. If Borrower, or any Affilisted Borrower (as hereinafter defined), fails to pay any
of its indebtedness or to perform any of its obligations as to any otli¢» loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” mezos; any berrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Forzower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the ranazement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage aud b2 other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgzge and the other
Loan Documents, and Lender shall have 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 lease the Property; (b) to take possession of any or all Books and Records; (¢) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection. therewith or to preserve, protect, maintain and defend the
Property and Lender’s 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 surrender, modification or amendment of any or ali of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take any or ali of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shall have the right to commence an action or proceeding to foreclose this
Morigage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage.

4.3 Foreclosare 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 Mortgage in any manner permitted by applicable law; and (ji) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or cletk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cash . 11'S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loan Docirments 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 aic hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new notire of sale. Ifthe Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) t>-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, parcels or items through a single sale, through two or more successive sales, or
in any other mannet Lender determines %0 be in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, a)d Londer shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any part 4t e Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its option, cause such sales of the Property to be conducted simultaneously or
successively, on the same day or on such different aav< r times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien o1 thiswiortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

{©) Costs of Sale; Incomplete, Defective o7 frregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest rate azplicable to principal under the Note. A
sale of less than all of the Property ot any defective or irregular sale under this ivivrtgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequent salcs of the Property may be made
under this Mortgage until all Obligations have been satisfied or until the entire Projcty has been sold without defect
or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale ¢r sales in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expense, fees, and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advaicsd ~r disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with intorest thereon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Obligations i such order and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto.

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

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

4.7 Assembly of Property. Upon Lender's request, Borrower shall assembie 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 or impair, prejudice or otherwise affect
(a) Lender’s righf to record a new notice of default and election to seil the Property based on the same or any other
Event of Defarit: or (b) Lendet’s rights and remedies in connection with the Obligations.

49 Ecercise of Rights Under Other Loan Documents and Eaws. Lender shail have the right to
exercise any or all rights #.0d remedies which Lender may have under any or all of the other Loan Documents and al}
other applicable law, incinaips without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are sucumbered under this Agreement.

410  Continuing Recorrss Jiability. Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liability c: the T.0an or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the No'e and or any other Loan Document after foreclosure upon any ifem of
Property (collectively “Deficiency Defense”), Portower hereby agrees, to the extent not prohibited by applicable law,
that:

(a) Borrower shall be continue to be liable fr:, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any other Loan Documents if any of the following conditions
oceur;

(i) in the event of (1) the commencemr* of a case by Borrower or against
Borrower by any person or entity other than Lender or any peison or entity affiliated with Eender under
Title 11 of the United States Code (11 U.S.C. §§101, et seq.) or any s':ceessor statute (the "Bankruptey
Code") or under any other law governing any federal or state bankruptcy, insolvency, reorganization, or
other similar proceeding (collectively, a "Bankauptcy Proceeding™), or( s the consent of the Borrower to
any Bankruptcy Proceeding; or (3) the failure of Borrower o oppose in good Zaith and to the maximum
extent permitied by law of such involuntary Bankruptcy Proceeding; or (4) if cay involuntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Len d¢r relief from the
"automatic stay” under 11 U.S.C, 342 to proceed with a foreclosure of the Property, or (Z) any collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptcy 2rocs24ing.

(i) in the event that Guarantor joins or consents to any Bankruptcy Procr<ding for
Borrower or opposes any stipulation or motion seeking to grant Lender relief from the "automatic siav"
under 11 U.S.C 342 to proceed with a foreclosure of the Property.

(iii)  in the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to exist an epcumbrance 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.

) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the 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 criminal 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.

{©) Borrower 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 Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Proceeus (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Froperty or other similar proceeds, funds or payments, or other benefits of all or part of any collateral,
{8) the nusspplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar suniz raid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viclaton of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, includizg »vithout limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmer.al matters or under any secured or unsecured indemnity agreement relating o

* Hazardous Substancez-czecuted 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 Ecocuments which constitute “environmental provisions™ under applicable law
(inchuding without limitation Cali omiu Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time); respectively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provisio contained in the Loan Documents or with respect to claims
asserted by any third Person against the Lep<sz-or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities direcily oriudirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

{d) To the extent not prohibited by applicabie l.v: Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

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

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

) Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Governmental Autherities 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 Preperty, nor does Borrower know of any basis for any such action, suit,
proceeding or investigation.

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

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

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

(r) Borrower Compliance. Borrower shali comply with all Governmental Requirements,
except to the exten that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or otherwise filly comply with the Loan Documents.

(h) Durage. Except for any damage to be repaired by the Project, the Property is free from
material casualty or termite damag:.

0] Condemn(itine - To the best of Borrower’s knowledge, there is no condemnation, zoning
change, or other proceeding or action pénding, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

® Commercial Loan. Bcirower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. If Eqirower is a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, occupy 4r 12side on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long as tire Lzan remains outstanding,

(k) Arms-Length Transaction. Borrower reprsents and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the Loan-iransaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loan lroker or real estate agent(s), settling
agent(s), escrow and title companies, insurance agent(s) or companies, or others; sxzept for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing.

5.2 Continuing Warranties and Representations. The warranties and rzprezantations coptained in
this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall sv.vive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representaticns ae given.

ARTICLE 6
MISCELLANEOUS

6.1 Lender Statement; Certain Charges. With respect to (a) any statement, accounting, 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 maximum, 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 relating to the Obligations.

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability to Borrower or any other
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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 Mortgage; (b) consent in writing to the making of any map or
plat relating fo the Property; (c) join in or consent to the granfing of any Fasement 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 Reguests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall

be made by Barover in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect 1o which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifieen (15) dis before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or approvai iz requested, unless a different period of time is expressly provided for in the Loan
Pocuments.

0.5 Approvals by Lenier’ . Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any {ransaction or zaatter: (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any traisaction or matter; or (c) the Loan Documents provide that any document
or other item must be approved by or acceptablr to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant or witkhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form an+.’ uustance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the tertos of the Loan Documents tequire Lender’s consent to
or approval of any transaction, matier, or document, such «onsent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender.

6.6 Transfers by Borrower Without Lender’s Conser.c; (Vo Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Person eith.z (i) without Lender’s consent; or (if) with
Lender’s consent in a transaction in which Borrower is not released from liabiticy under the Loan Documents:

(a) No Release of Borrower. No such action by Borrowe! uor any assumption of any or all
of the Obligations by any transferee of the Property (“Transferee”) shall be deemed tc re'case Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documenis, 2»d Borrower and such
Persons shall remain tiable to Lender for the payment and performance of all of their respeciiv 2 obligations under the
Loan Documents.

® Actions Without Borrower’s Consent. Borrower agrees that Lender may 45 2ny one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s tights ‘o riimedies
against Borrower: () accelerate, accept partial payment of, compromise, settle, renew, extend the time for pajmment 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 Documents; (i) grant any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Documents; (iii) 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) amend, supplement, alter or change in any respect whatso¢ver any
term or 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, notwithstanding any effect
on or impatrment of Borrower’s subrogation, reimbursement or other righis against the Transferce.

(© 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 power or to
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedies against Borrower; and (iii) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the 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 or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligaticus; or (e} any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall Kave the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be uiecessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Propety; (i) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insuruncr Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, muiniain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power availalie to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontir<, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or apprcpnate in connection with any or all of the following matters (the
“Reimbursable Costs™): () the exercise of any ur 11 of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or ciiy other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceedirg 15 commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien ther=on; (d) the sale or disposition of the Property or any
other collateral securing any cr all of the Obligations; (¢} tie defense of any action or proceeding cormmenced by
Borrower or Guarantor; or (f) the commencement and prosecuticn Gf any action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 6.7 2Love, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federai o state bankruptcy, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do ~ay or all of the following in connection
with any of the mafters described in this Section, and all costs, fees, expenses and liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and Consult with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consulian?s. advisors and third Persons
as Lender defermines to be necessary or appropriate; (2) seitle, purchase, compromise ez pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lender determines to be
necessary or appropriate.

6.9 Taxes Imposed op Lender. If, after the date of this Mortgage, any Governments: P.epuirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the tavation of
mortgages or debts secured by mortgages, so as to impose on Lender payment of all or part of any Taxes ascessed
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 against the Property or Lender,

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

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shalf be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (c) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower t¢'1.erder under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s address s<t farth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of Ceuar’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemsd receint by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by writter. nutize given to the other party in accordance with this Section, If Borrower consists of
more than one Person, service of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes.

6.13  Performance of Coveuants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and 2 pensa,

6.14  Severability; Savings Clause. I« ary provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, vi°d; or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Docaments. Notwithstanding anything to the cantrary contained in the Note or any of the other Loan
Documents, the inferest and other amounts paid or agreed t¢ ke paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred 20 coilectively as “Interest”) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any reusco, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amoun’s previously coliected by the Lender shall
be credited against the principal balance of the Note o, at the Lender’s option w0 any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Not- and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Barzcwer; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intiresi payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents b7 Bervower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maxinarn rate permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicz ole t sury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so in#?, t5 the extent
possibie, the rate of interest on the principal amount of the Note does not exceed the maximum rate peraitted 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 Mortgage, all references to the Property or
Improvements shall be deemed to refer to all or any part of the Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be used in interpreting this Mortgage.

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

6.17 Amendments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower.
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6.18  Entire Agreement. The Loan Documents contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective perfzimznce of any of the Obligations by Borrower shail constitute a waiver by Lender of the right to require
prompt payment 2ud performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of ¢av of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default whizi bus been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of ifs reinedies with respect to any Obligations which have not been paid or performed in fuil; () no
acceptance by Lender of any punial payment or performance shall constitute a waiver by Lender of any of its rights
ot remedies relating to any Oblis aiions which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Procseds, Condernation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in re sponie to such default.

620  Waivers by Borrower. Boirrwer waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and a'. sther notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement ¢tz Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcemeny.of any or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the immeadiataly preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, T<p-er shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be sausfer.

621  Waiver of Marshalling. Borrower and all Persons holding a Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights to require maersheiling of assets or liens in the eveni
of Lender’s exercise of any of its rights and remedies under this Mortgage, incivcing any judicial or nonjudicial
foreciosure sale of the Property; (b) all rights to require Lender to exhaust its rights‘an” remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies un der this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remeay which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortg ge.

6.22  Waiver of Subrogatien. Borrower waives all rights to recover against Lender fri any loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaired as a result of such waiver. Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

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 rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and sbsolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either

21
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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, shail have the right to offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

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

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

this Mortgage.

6.26  Sa% o Loan Documents. Lender shall have the right to do any or all of'the following at any time
without prior notice to or the ronsent of Borrower or any other Person: (a)to sell, transfer, pledge or assign any or all
of Loan Documents, or aity 0r all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Doctr zents (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial intere st in a rated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward or disziose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in sach Participations or Securities (colectively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organizatior maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and 1rcor metion which Lender now has or may hereafter acquire relating
1o the Loan and to Borrower or any Guarantor as F.Cider determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender i vonnection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contray contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or asuignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cressatrfault provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further force or effect.

6.27  Applicable Law: Jurisdiction; Venue., The Loan Documroni: shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s conflici of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the stri Jn which the Property is located.
All paymenis made pursuant to the Loan Documents are to be made to the Lender in.Cai®iornia in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the ccurts of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclusi e jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiation; exccution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosue=ric-cedings, which
shall proceed in the state in which the Property is located and according to the laws of that state), rezardless of how
any claim, counterciaim or defense in any such action or proceeding is characterized. Borrower irrevicably consents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner proviicd for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum.

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

6.29  Power of Aftorney. Borrower irrevocably 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 shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
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one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender to act on
behalf of Borrower as attorney-in-fact.

630  Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, cavses 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
foliowing: (a) 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, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrowet’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be done on or about the Property; (¢) any
claims for comzaiss ons, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documer's; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accorcanZe with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Party which such Indemnified Party {s determined by the final judgment of a court of competent
jurisdiction to have commiited, :

6.31  State Specific ¥iovisions. State specific provisions are outlined on Exhibit B (if applicabie),
attached hereto and incorporated hereia.

{the remainder of t'us page intentionally left blank]
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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
will be used for the purposes specified in the Ilinois Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1){(c), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1)(e).

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

(m) Certain Insurance Disclosures. Pursuant to the Illinois Collateral Protection Act and
the Hlinois Financial Institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit Gum any insurance agent, broker, or firm that sells such insurance, provided the insurance
requireinenis in connection with your Obligations are otherwise complied with. Your choice of
insurance piovider will not affect our credit decision or your credit terms. Unless you provide us
with evideiice-0f ihe insurance coverage required by your agreements with us, we may purchase
insurance at yous evganse to protect our interest in your collateral, This insurance may, but need
not, protect your intrrerts. The coverage that we purchase may not pay any claim that you make
or any claim that is izide against you in connection with the collateral. You may later cancel any
insurance purchased by us, Yut-only afier providing us with evidence that you have obtained
insurance as required by our agreements. If we purchase insurance for the collateral, you will be
responsible for the costs of that it surauce, including interest and any other charges we may impose
in commection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The cosis 0f the insurance may be added to your total cutstanding
balance or obligation. The costs of the ins12nce may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances; Waiver ox Dumages. Borrower acknowledges and intends that all
advances, including Future Advances whenever hereafier wode, shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b)(1)-uf dis Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligations ad advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any #'zie in the fiure, and whether such future
advances are obligatory, or are to be made at the option of Lender or otherwis= (but not advances or Obligations
made more than twenty (20) years after the date hereof), to the same extent az-if sach future advances were made on
the date of the execution of this Mortgage and, although there may be no other i/td=stedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortzag shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and all Reimbursable Costs, Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and azrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, ariing out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated ihirrov

{0) Credit Asreernents Act. Borrower and Lender expressly agree that for parpuses of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Act, $15-T.CS 160/1
et seq. (the “Credit Act”); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act.

(61)] Power of Attorney. The power of attorney granted by Borrower to Lender has been and
shall be deemed to be made and granted in compliance with the Hlinois Power of Attorney Act (755 ILCS 45/ et

seq.).

Q@ Construction Mortgage. If this Mortgage secures 2 Construction Loan, as evidenced by
attaching the Construction Loan Rider creating and incorporating Article 7, then the following provisions shall be
applicable;

@ Construction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of a construction

mortgage pursuant to Iinois law.
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MORTGAGE

EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 Ilinois State-Specific Provisions.

{(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgage and the Ilinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act™), the
provisions of {2 Foreclosure Act shall control and be binding.

2] Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payablc 1 accordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, niad 0 part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereor

(c) Fixtv rzs; After Acquired Property. Asused in this Mortgage, “Fixtures” shall include
all personal property (tangible and 7atangible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with Qe Land and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction crntrasts, architectural agreements, engineering contracts, service and
maintenance comtracts, management contracts, and marketing contracts; (ii) plans, specifications, surveys and work
product arising from any such contract or agreeryent; and (iii} all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixwrs; or any other tangible personal property.

(d) Grant of Lien. To secure payraent and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, aad security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Perraits, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Procecds, and all other property (real or personal, tangible
or intangible} in which Borrower has an interest, and which is loGated on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether ©iow _existing or hereafier arising, created or
acquired.

{e) Obligations. If at any time (whether before or aerjudgment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost cr @rense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permitied ot law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Mortpage), whether or not an
Event of Default shall have occurred, such costs and expenses shali be deemed o be Reim*w.rsable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable afizr default set forth in
the Note.

® Fixture Filing. This Mortgage is intended to be a financing statement . ascordance
with Section 9-502(b) and (c) of the Uniform Commercial Code as enacted in Illinois with respect to b < Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in lilinois) relating to
the Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage. This Mortgage
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Borrower is the record owner of the Property.

® Assionment of Leases. To securc payment and performance of all Obligations,
Borrower transfers, assigns, granfs and coveys to Lender all Leases, including ail extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accounts
and funds of Borrower. Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2.12, receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations umless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations.

(h) Hlinois Mortgage Foreclosure Law.

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

(i) 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, shali be added to the Obligations and included in the judgment of
foreclosure.

(iii) Borrower represents and acknowledges that this Mortgage does not encumber
either agricultural ‘rexi vstate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section 13- 1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by law; P?oirower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 ana-15-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, exeription, stay, redemption, reinstatement and moratorium laws under any state or
federal law.,

i Collection v7 P.ents and Profits; Receiver.

(i) To the fulesi extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entities Lender immediate’y t» collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts o1 cnforceament under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeking .5-appointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may choose te-collect Rents and Profits either with or without taking
possession of the Property.

(ii) Upon the filing of any comypiaiit to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lender, ip/conder’s sole and absolute discretion, appoint
Lender as 2 mortgagee-in-possession or appoint a receiver of the Prepedts pursvant to the Foreclosure Act. Such
appointment may be made either before or afier sale, without choice; witout regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the paymen? of tse Obligations; without regard to
the value of the collateral at such time and whether or not the same is then ocoupiéd as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender may be appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, includire the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of the Pror=rty, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) during the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a szie ard a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entiizu fo eallect such
Rents and Profits, and shatl have all other powers that may be necessary or useful in such cases for fue protection,
possession, control, management and operation of the Property during the whole of any such period. 0 the fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lender pursuant to cuy Loan
Document, extend or modify any then existing leases, and make new leases of the Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
cowrt may, from time to time, authorize said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

() Credit Bid. In the case of any sale of the Property in the exercise of Lender’s remedies,
Lender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,
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(ii) Funded Title Indemmity. 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 furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
insuring Lender against ali loss, damage or expense (including the cost of defense) arising from such Lien.
Borrower acknowledges and agrees that Lender may require a funded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with
respect thereto, which amount the titie company may be instructed by Lender to use to pay the amount of the
unpermitted Lien upon. the occutrence 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.

(iif)  Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Construction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured aziow it to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the criznial date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that (10 raatters affect title, other than the Permitted Encumbrances.

V) Congtruction Escrow. Lender shali have the right (but not the obligation) to
cause advances for hard cosisand any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et seq:) 7.nd all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions of a construction escrow agreement, in the form then in use by the title company in
Tllinois, as modified to reflect the transactions contemplated herein. Advances shall be funded by the title company,
as escrowes, directly to the applicabie service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party Yenef.ciary status of any such Person. The form of the requisition shall be
acceptable to the title company. Borrower snuit submit such mechanic’s lien waivers as required the title company,
and shall be permitted to submit lien waivers 4n a o called "30 day delay" basis only if the title company is
prepared to issue a date down endorsement in the “crm required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of subcozractor's payments to the general contractor, then general
contractor shall promptly make payments to the subcontroctors, and failure to make payments to subcontractors shall
be an Event of Default hereunder.

© Waiver of Right to Jury Trial. Borzovwe: irrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or fudirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or all Ithe real and personal property collateral
securing the Note. The jury trial waiver contained in this section is intender! to e pply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any wav/related to any or all of the matters
described in the immediately preceding sentence, including without limitation Con'ract claims, tort claims, and all
other common law and stafutory claims of any kind. This Mortgage may be filcd ith any court of competent
jurisdiction as Borrower’s written consent to Borrower’s waiver of a jury trial.

IN WITNESS WHEREOCF, Borrower has caused this instrument to be executed as of daic ‘udizated on the
Mortgage.

BORROWER:
JBMM Investments LLC, An Illinois Limited Liability Company

<7_/$%/

By: Jonathan Less, Member/Manager

- -2 4
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IN WITNESS WHEREO¥, Borrower has caused this Mortgage to be executed as of the day and year first
written above,

BORROWER:
JBMM Investments LLC, An Illincis Limited Liability Company

P

By: Jonathan Less, Member/Manager

NOTE: ALLGIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

33978418
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ACKNOWLEDGMENT

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

State of "’ﬁ }
County of ‘C_J” N )
On - /'JL( i before me, by 0 Mo Ces T
' (insert name and title of the officer)
personally appeared (e tn LY ric—

who proved to me on the basis of satisfuctory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknoviedged to me that hefshe/they executed the same in
his/herftheir authorized capacity(ies), and that by his/heritheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the nerson(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws ofthe State of £ | LTav ¥ thatthe
foregoing paragraph is true and correct.

Pl i

Tt W
JFFICIAL SEAL

] OZAN J LURIE

§ Notary Pudiic- State of lilinois

My Commission €:pires 1072112020

WITNESS my hand and official seal.

Signature % /”}-Seal)

boa e o o o

-~ _

33978418
1751-NotaryAckGen-20150614lh
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ISSUED BY
STEWART TITLE GUARANTYCOMPANY
Exhibit A- Legal Description

tot 7 in Block 2 in the Subdivision of Block 29 in the Subdivision of Section 19, Township 40 North, Range
14, East of the Third Principal Meridian, (Except the Southwest Quarter of the Northwest Quarter and
the Southeast Quarter of the Northwest Quarter and the East Half of the Southeast Quarter thereof, in
Cook County, lllinois.



