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Y

LWL ER: LENDINGHOME FUNDING CORPORATION
BORRUA¥1:
JBMM Investments LLC, An Illincis Limited Liability Company

LOANNo.: 33382563

FREFARED BY
AND WHEN RECORDED MAIL TO:

LendingHome Fuading Corporation
Attn: Post Closing Depariment

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

Common Address of Property:

7849 Tripp Ave, Skokie, TL 60076

P]:N: L0-27=212-003- (HI00; 10-27-211-044-0044; 10-27-2321-005-00Q0
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MORTGAGE

THIS MORTGAGE (the “Mortpage™ is made on @7 -22-2015 by:

JBMM Investmentg LLC, An Jllinois Limited Liability Company

{“Borrower"), whose address is:
2100 MD;\!CHESTER RD #5926, WHEATON, IL, 60187

in favor of LendirgHome Funding Corporation, a Delaware corperation, (“Lemder”), whose address is:

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

WITNESSETH

WHEREAS, Lender nas aprsad to provide Borrower with a Loan (the “Loan”™) as evidenced by that certain
Promissory Note Secured by Scoriny Instrument dated of even date herewith in the amount of
$ 212,500.00 by and buiwsen Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Laav in reliance on this Morigage, and it is a condition precedent to the
making of the Loan by Lender that Boerower execirie und deliver this Morigage.

NOW, THEREFORE, in consideration of the fa egoing and other benefits accruing to Bomrower, the receipt
and sufficiency of which are hereby ackmowledged, Borrowe: hereby covenants and agrees with Lender, as follows:

SRANTING CLACGE?

BORROWER IRREVOCABLY MORTGAGES AND WARKANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, tifle and interest 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;

7849 Tripp Ave, Skokie, IL 60076 o
and more particularly described in Exhibit A attached to this Morigage and incorporated hereln o reference {the
“Land™), and

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

{C) All of the following related to the assets spacified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
atchitectyral agreements, engmeermgcontmﬂs, setvics and maintenance contracts, management contracts, and
marketing contraets; (iii} wotk product arising from any such contract or agreement; (iv) all warranties, guarantees,
aryl 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-MigRrg-20160222 |
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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 o time elect:

) Payment and performance of Borower’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 Nota(if appiicable) (“Reserve Advance”); and

2 Payment and performance of any and all other indebtedness which may hereafter be owing by
Botrower to Lender under the Note, this Mortgage or other Loar Documents, however incurred, including but not
limited to the attomeys® fees, court costs, witnegs fess, 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) I'o the extent that Lender's rights to recover a deficiency from Borrower are subject to California
real property law (ne.wding without limitation the provisions of Code of Civil Procadure 5804, 580h, 580d, 580, 726,
726,5 and 736) Botrawe. sad Lender hereby agree and acknowledge that this Security Instrument shall pot secure the
following obligations whicli 2re hereby excluded from the definition of “Obligations™: (i) the obligations of Borrower
under Section 2.3 of this Sevv-ity Instrument or (i) any obligations under any ofher environmental indemnity
agreement or {iii) any obligatios under any other guaranty or indemnity agreement

THIS MORTGAGE constitiies (i) a personal property security agreemeat to the extent thet it includes
personal properdy assets hereunder that ars no. real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a vecurity interest in all such personsl property assets to secure the
Obligations) and (ii) a Fixture Filing in accordan ze vvith the Article 9 of the Uniform Commercial Code.

ARTICPEL
DEFINIT 05
For purposes of this Mortgage, the following terms shali have e following definitions:

1.1 Books and Records. “Books and Re¢ords™ means all buoks and records relating to the design,
construction, improvement, development, use, ownership, operation, maintenance, repair, lease, taxation or marketing
of the Property whether kept in hard copy ot electronic form.

12 Buildiggs. “Buiklings” means all buildings, structures and other iniprovements now existing or
hereafter locuied on the Land.

1.3 Condemnation Claims. “Condemnation Claims” means all claims, actions, zarws of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind ans rzture which
Borrower now has or which may hereafler acerue against any Person, whether arising in tort, by contraci ot siatute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the ¥roperiy
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemnation or any such taking.

14 Condemnation Proceeds. *‘Condemnation Proceeds” means all proceeds, tangible and intangible
property resulting from the payment, colleciion of, recovery on, or other disposition of any or alf of the Condemnation
Claims.

1.5 Covenants and Restrictlons. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other simiter matters now or hereafter affecting the Property, including any
condominium, plaoned unit dsvelopment, or cooperative apartment declaration of covenants, conditicns and
restrictions, by-laws, articles, rules, and regulations to which Barrowar or the Property is subject or bound.

16628-MgBry-20180222r8 33982965
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1.6 Development Rights.  “Development Rights” means ali existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

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

18 Event of Default. “Event of Defanlt” means amy of the events deseribed in Article 3 of this
Mortgage.

19 Fixtmres. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscapmg, systems, built-in furniture, plumbing, electrical, coverings and other commonly racognized fixtures now
or heroafter }-canrd in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
niot limited to, ail ZIVAC and utility systerns; security and access confrol equipment; water heaters, showers, bathtubs,
tanks, pumnps, to'iet, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dis;05/1s; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor cove s 5. including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookeases, and hardware; clap/eliers and other light fixtures; frees, plants and other landscaping; and all attachments,
substitutions, accessoriss, aciessiens, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed <o be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land crip. Suildings.

L1¢  Geperal Partmer. “General Partner” means any Person who is acting as a general partner of a
parinership.

L11  Governmental Authoritics. “Covernmental Authoritics” means ail governmental or quasi-
governmental authorities, boards, burcaus, agencies, coramissions, departments, adminisirative ribunals, and other
instrumentalities, judicial and non-judicial anthorities, and public utilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmwntal Permits. “Governmental Permits” riesas all permits, approvals, and authorizations
now of heteafier issued by all Governmental Authorities for or in ceniection with the Property, including grading
permits, foundation permits, building permits, entative subdivision map a(iprovals, zone changes, zone variances,
conditional use permits, teraporary certificates of occupancy, and final certificas of occupancy.

113  Governments] Requirements. “Govemmental Requirements™ mezus ol existing and future laws,
otdinances, rules, regulations, orders, and requirements of all Governoental Authorities applicable 1o Borrower or the
Property, including those respecting the design, construction, improvement, development, tise, cwasrship, operation,
imaintenance, Tepair, or marketing of the Property,

114  Guoaragty. “Guaranty” means the guaranty agresment or agreements executed by uny Cuarantor.

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

116  Lmpositiong. “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 lisn
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) pritteipal, 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.

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

3
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1.18  Inswrance 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 ot which may heteafter accrue against any Person, whether arising in tort, by coniract or statute, or in any other
manner, which in any way directly or indirectly relate to or arise umder any policy of insurance which Borrower
maintains with respect to the Property or which Botrower is required o maintain onder this Mortgage (collsctively,
the “Insurance Policies”).

1.1%  Imsurance Proceeds. “Insurance Proceeds” means all proceeds, tangible and imangible property
resulting from the payment, collection of, recavery on, or other disposition of any or alf of the Insurance Claims.

120 Insurapce Fremiums. “Insurance Premiums” mesns all premiums and other amounts payabls in
connection with procuring or maintaining the Insurance Policies.

121 _“ieases, “Leases” means all existing and future rental agreements, keases, licenses, concessions,
occupancy agresnwr.s. and other similar agreements affecting the Property, including all subleases at any level.

1,22 Liens - “liens” means all mortgages, deeds of trust, mechanics’ liens, and other liens and
encumbrances of every kind »u0 nature, other than this Mortgage, now or hereafier affecting the Proparty.

123 Losn Documepte Toan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other document: executed by Borrower or any of the Guaramtors and delivered to Lender at
Lender’s request in connection with the I 5an, and all extensions, renewals, modifications, and replacements of such
documents.

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

1.25  Miperal Rights. *“Mineral Rights” mean: % ~xisting and future right, title, and intetest in and to
all minerals, oil, gas and other hydrocarbon substances in or on'the Praperty.

126  Persop. “Person” means any natura person or any ¢y, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, tastes, or Governmeatal Authority.

127  Property Chims. “Property Claims” means al claims, action's, rauses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nziure (other than the Insurance
Claims and Condemnation Claims} which Borrower now has or which may hereafte: acsvue against any Person,
whether arising in tort, by contract or statute, or in any other rmanner, which in any way divectly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b} any existing or fiture fact, natter, accurrence, or
transaction relating to the Property; or (c) the design, construction, improvement, development - u>3; ownership,
operation, maintenance, repair or marketing of the Property.

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

129  Rentsapd Profits. “Rentsand Profits” means afl existing and fisture rents, royaities, issues, profits,
ptocesds, revenues, income and other benefits of the Property and all Leases, including all security deposits and
prepaid rent.

13¢ Taxes “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafier affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments affacting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafier may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Avthority or arising with respest to the
design, construction, improvement, development, use, ownership, operation, maintenance, repait or marketing of the

4
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Property; and (d) all taxes, bonds, levies, and assessments now or bereafter 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  Jepasts. “Tenants” means all tenants and oceupants of the Property under the Leases.

132 Water rights. “Water rights” means all existing and fittare water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.
ARIICLE2
(&1 TS OF BORR! R
21 rerformance of Secured Oblipatjons, Borrower shall pay and perform each and ali of the

Ohbligations in accordance with their réspective terms.

22 Ereseivasion of the Property. Borrower (a) shall maintsin the Property in good condition and
repair; (b) shall promptly reprir and restere in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whetzcr or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and czuse ths Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to coaply with all Govemmental Requirements; (e) shall comply and cause the
Property to comply with all Covenants and Restrictions; (f} shall maintain in effect all Governmental Permits; (g) shall
not inftiate, join in or consent to any change 'n the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Corenvnt- or Restriction without the prior written consent of Lender;
{h} shall not remove, demolish, improve, add to, or 2% ihe Improvernents (excluding non-structural alterations which
preserve of increase the value of the Property, alteratiors required by Governmental Requirements and slterations
approved by Lander) or change the character of use of the Property without the prior written consent of Lender;
{i) shall not commit or parmit any waste respecting the Property 41 impairment of the Proparty; {j) shall net abandon
the Property; (k) shall not commit or permit any act upon the Prop#icvin violation of any Governmental Requirements;
{1) shall promptly complete in a2 good and workmanlike manner, javi shall pay, when due, alt claims for labor
perfonmed and for materials furnished in connection with, Improvements. v iich Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irtigate, fertilize, fumnigate, prune, raimain and do all other acts, in a timely
and proper marmet, which from the character or use of the Property may be.neCessary or appropriate to preserve,
protest and maintain the velve of the Property.  Borrower hereby recognizes a3 .cknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property ‘are important and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debior in any “ankrupicy, receivership,
liquidation or credit restruchaing case or proceeding under state or Federal oc bankruptcy iawv). Therefore, Borrawer
hereby agrees: (a) to promgily provide to Lender all documents and filings reasonably veque ited by Lender which
relate to (i) the Property, (if) its condition, (iii} any operations related thersto, (iv) the maintenanc tseof, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vii} any liens, claims or interests thereon aszertad by third
parties, (viii) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lendet ~r iz agents
upoh two days netice with a reasonable opportunity to conduct an internal and external appraisal of the Pruperty and
to cooperaie with any reasonable requests in connection with siuch appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not inore than pme day in the event that Borrower should become a debtor
in any bankruptcy, recaivership, liquidation or credit restructure case or proceeding under state o Federal or
bankruptey law,

23 Hazardows Substamees. 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, kerosens, other flammable or toxic petroleum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radicactive materials; (b) “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safaty or environmental
protection; (c) “Environmental Cleanup” includes any responss action, remedial action, or removal action, 25 defined

1688-MigBrg-20180222r% 33982965
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in Environmental Law; and {(d) an “Environmental Condition” means a condition that can cause, confribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten 1o release any Hazardous Substances, on or in the Property. Bomrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Enviroamental Law, {b) which creates
an Environmental Condition, or (¢) which, due to the prasence, use, or releass of a Hazardous Substance, creates a
condition that adversely affiects the valve ofthe Property. The preceding two sentences shall not apply to the presence,
use, or sterage on the Property of small quentities of Harzardous Substances that are generally recognized to be
appropriate 10 normal residential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products).

Borruwar shall prompily give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any govzrmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Zasv of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilu=g, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition caused by tiic ;rusence, use or release of a Hazardous Substance which adversely affects the value of the
Property. IfBorrower lewin;, uris notified by any governmentel or regulatory authority, or any private party, that any
removal or other remediation f unv Hazardous Substance affecting the Property is necessary, Borrower shall promptly
takee all necessary remedial aciions in accordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cl=ara

24 Imsupapce. Borrower shail keep the Improvements now existing ar hereafer erected on the
Propenty insured against loss by fire, hazards included within the term “extanded coverage,” and any other hazards
including, but not timited to, earthquakes and £ooc’s, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, dz'uctibles, insurer and lass payable and cancellation provisions,
shail be acceptabls to Lender and the insurange company 7«oviding coverage must have rating of at least A-V or beiter
in the latest edition of “Best’s Insurance Guids,” must be liconsed to do business in the state in which the property is
located, and must be licensed to transact the lines of insuratce prquired in this transaction. Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shall xrovide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (iiy .2 Tre and extended coverage and other casualty
inswance policies which Borrower is required to maintain under this Marigage shall contain a mortgagese’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and skaii be written with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus any Teserve Advance and {y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender ot all required insurance hereunder
on or before the closing of the Loan.

15 Ipswagee Policies.  Within thirty (30) days after closing of the Loan, Surrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all msurance Premiums,
and Lender shall have the right to hold such palicies as long as any Obligations are outstanding, - Ze der shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or cottent ~¢ nay Insurance
Policies, the solvency of eny insurer, or the collection of any Insurance Proceeds, and Borrower shall at 4ll times have
full responsibility for all of such matters. Mot later than thirty (30) days prior to the expiration of each of the husurance
Policies, Borrower shall deliver to Lander a policy ar policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premivms for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any cof the Insurance Policies
is canceled, Lender, without notics to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Landsr determines to be necessary or appropriate 1o protect its
interest. Without limiting any other provision of this Mortgage, all premivms 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 Bomrower to Lender on Lender’s demand. Lender shall not be obligatsd to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and alt unearned Insurance
Premiums shall automatically inure to the benefit of and be desmed to be assigned to the grantee of the Property at
any judicial or aonjudicial foreclosure sale ynder this Mortgage or by any deed in licu of foreclosure under this

Moerigage.

166%-MigBirg-20180222r0 32982565
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26  Asjisnment of [nsursnce Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

27 : i
Obligations, Barrower grants, lransfers, and asmgus o Lender tha Condenumtmn Clalms Conden:matlon Proceeds,
Property Claims, and Property Proceeds.

23 Eayment of Proceeds, Bomower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, ccllect, 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 Procaeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make my inquiry as to the sufficiency of any Proceeds received
by Lender. 1. fo: any reason BotTower receives any Proceeds, Berrower shall immediately pay, assign, endorse or
deliver such Procecds to Lender in the otiginal form in which received by Botrower and shall not commingle such
Proceeds with any of Potrower’s other funds or property.

29 Prosecwson apd Settlemment of Qlalms. Prior to the ocourrence of any Event of Default, Borrower
shall have a license to prosecufe and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims”). .I Zzider shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to ary or all of the Claims if Lender detetmines that such action is necessary or
appropriate to protect Lender’s inferest in connection with the Obligations. Upon the occurrence of an Event of
Default, Borrower’s license to prosecute ¢ nd etiforce the Claims shall be revoked upon, and to the extent providad in,
notice by Lender to Borower. Following @1.ch revocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claim; t¢ the extent provided in Lander’s notice of revocation and to
compromise, adjust, settle or dismiss any or all of <1 Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior writien comsent, Boirovier shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; ar (b} compromise, adjust, settle, or dismiss any or atl of the
Claims.

210 Title Poligy. .Upon recordation of this Mortgage, Zrivower shall cause the Lender to be fumished
with an lender’s policy of titls insurance acceptable to Lender (a} writie i an amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lendes, (¢ showing title to the Property 1o be
vested in a manner acceptable to the Lender; (d} containing a legal description of the Property satisfactory to the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject only to such exceptions as have been approved
in writing by the Lender; {f) containing such title insurance endorsements as may b reanired by the Lender; and (g)
otherwise acceptable to the Lander in form and substance, including the policy revision date - Within five (5) business
days after the Lender™s request from time to time, Borrower, at its expense, shalt furnich the Lender with such
additional title insurapce endorsements as the Lender may require insuring the continuing firs priarity of this
Mortgage. Borrower shall at all times coeperate with the Lender and its title insurer and provide 7o Gender’s title
insurer with such information as such title insurer may request or requite in order to provide the LzoZer with the
policies and endorsements described in this Section,

211  Sybordingte Mortpages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage™) without Leader's prior written consent. To obtain Lender’s written consent, which Lender

may withheld for any reason in its discretion, Borrower must first deliver 1o Lender a writlen agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgags is
and shall at all times remain unconditionally subject and subordinate to this Mottgage; (b} if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be pamed as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior writtan
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 thereatler to payment
of maintenance and operating costs relating to the Property; and (d) the hobder of the Subordinate Mortgage shall 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.

1BEB-MtgBm-20180222rs 32982965
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212  Permitted Leag ik : pmpliamce with Lepses, Notwithstending Section 3.12
below, Borrower shall have the nght to enter mto Imscs in the ordinary course of Borrower's business without
Lendet’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 represenis a commercially reasonabie lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; (¢) such Lease is unconditionally
subordinate to this Mortgage and contains an attorament provision consistert with Section 2.13 below; (d) no Event
of Default has oocurred and is continuing at the time of Barrower’s execution of such Lease; (c) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days afier such Lease is executed
by Borrower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in 2ny other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shali exscute, ackmowladge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of a% ot Borrower's inferest in all Leases and all guaranties of and security for the Tenants® respective
cbligations unde: ihe Leases. Berrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with t1e ‘oms thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner iz the event of a defavlt by the Tenant under any Eease.

213  Attornmes’ »t Lemder’s Optiog. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mort suge (each such Lease is referced to as a “Subordinate Lease™) and who has not entered
into & written non-disturbence and atforrment agreement with Lender shall be deemed to have agreed to attom o
Lender and accept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires fitle to the
Property by judicial cr nonjudicial farecioswe under this Mortgage or by deed in lieu of forsclosure under this
Mortgage, Lender, at its option, shall have iy, ritht to require any or all Tenants under Subordinate Leases 1o attomn
10 and accept Lender as the landlord under suct Tonent’s Subordinate Lease (the “Attomment Optica™) by giving
written notice o such Tenant within thirty {30} dayr o &er the date on which Lender acquires title to the Property (the
“Acquisition Date”). If Lender exercises the Attornmam Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of e Acquisition Daie without the execution of any further
documents on the part of the Tenant, Lender, or any other patty, <nd the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditicis of the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were b= landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordinute Liase, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including Sat-ower; (b) shall not be subject o any
offset, defense, or claim which any Tenant may have against eny prior icnd!ird under any Subordinate Lease,
including Borrower; (c) shal not be obligated (i) to retum any security deposit nov r hereafter poid by any Tenant;
{if) to retum any prepaid rent ot other amounts prepaid by any Tenant; or (iii) to grac: ar+ Tenant 2 credit for any such
security deposit, prepaid rent or other prepaid amounts {exchiding monthly rent and cther charges which have not
been prepaid for more than one month in advance), except fo the extemt, if any, thai Lendar has actually apd
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and () shal) not be obligated
to complete the construction of any or all Emprovements. Without limiting the terms of this Secuc:, mpon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any documeit which Lender
determines to be necessary or appropriate io evidence such Tenant’s attornment to Lender op the terms o.5this Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term eyual to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Suberdinate Léase 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 pericd specified in this Section with
respect 10 any Svhordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date.

214  No Liability by Lender. Nothing contained in this Morigage shall be deemed to obligate Lander
to prosecute ot enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failare or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Botrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

1668-MigBrg-20180222rs
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215 Proceeds. Lender, st 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 peohibited by any Govemmental Authority,
Lender shall refund to Barrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Bomower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

2.16 . Release of Proceeds for Reconstryction. Without limiting the generality of Section 2.15 above,
if Lander elr_ts 1) release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release

shall be conditioed on Botrower™s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrence r £ the damage requiring the repair or reconsiruction: (a) Borrower’s deposit with Lender of such
funds in addition to.{he ’roceeds as Lender determines fo be necessary to pay all direct and indirect costs relating to
the repair or reconstruciion of the Property; (b) the establishment of a procedure acceptable to Lender for Lander’s
disbursement of the Proceeds: (¢ Lenders receipt and approval of final plans and specifications and a cost breakdown
fot the repair or reconstruction > the Property; {d) Lender’s receipt and approval of (i) a general constryction contract
for the repair or reconstruction of the Property executed by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds -written on such general contractor jssued by a surety acceptable to Lender;
{¢) evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be completed and a final
and nnconditional certificate of occupancy f¢ te Property can be issued not later than thirty (30) days before the
matwrity date of the Note; {ii} upon completion of the repair or teconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, op<iaiing expenses of the Propetty and installment payments due in
connection with the Loan; (iif) leases acceptable to Lende: will be in effect ot remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upen completion of the repair or reconstruction of the Property, the fair
market valne of the Property will be at l¢ast as great as it was p:ic4 to the date on which the damage or condemnation
occurred as shawn in an appraisal acceptable to Lender; (v) there s J:sen no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; azd | vi) no Event of Default exists; and (f) such
additional conditions as Lender may establish.

217  Jazesgmd Impositions. Borrower (a) shalt pay all Taxes ailezut ten (10) days before delinquency;
and {b) shall pay all other Impositions when due. Upon Lender’s request, Borro'wer shall deliver te Lender receipts
and such other substantiating documentation as may be required by Lender to evidence ;:avment of 2l Impositions by
Borrower in accordance with this Section.

2.18 te Asslonm d Profits,

{2} Absolute Asslzament. Borrower absolulely, imevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Buzerwor shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they becoms due and
payable. Upon the occurrence of an Event of Default, Borrower's license to collect the Rents and Profits shall
gutomatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lander 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. Motwithstanding anything to the
contrary contained in this Mornigage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not am assignment s security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender 1o 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 direetly or indirectly Liable or responsible for (i} the

5
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use, contrel, condition, care, operation, o¢cupancy, management, repair, or leasing of the Property; {ii} the production
of Rents and Profits from the Property; or (ii) to the extent permitted under applicable law, the performance or
observance of any or all of Borrower’s duties, cbligations, representations, or warranties under any Laases ar other
apresments relating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any fajlure
ot delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

()  Applieations 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,
instaliment payments due in connection with the Loan, payment of Impositions, and a reasonable resarve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

(¢) Notices to Tepapts.  Upon revocation of the License described in Section 2.18(a) above,
Bottower irrevacauly authorizes and directs ell Tenants under the Leases to comply with any notice or demand by
Lender for paymett +. Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under th- Leuses, regardless of any ¢onflicting demand by Borrower ot notice by Borrower to any Tenant
that Lender’s demand is int2'id or wrongful. No Tenant shell have any duty te inquire as to whether any default by
Borrower has ccourred undes v Loan Documents in connection with any notice or demand by Lender under this
Section.

219  Reguegt for Lender's Consent to Tragsfers. All requests by Borrower for Lender’s consent to
transfers imder Section 3.12 below (a) slall «pecifically describe the transaction with respect to which Lender's
consent is requested; {b) shall be delivered 1c Zetider not less than fifteen (15) days before Borrower proposes to take
the sction with respect to which Lender’s consent is 120mested; and (¢) shall be accempanied by complete and accurate
copies of all documents relating to the transaction «+ith respect to which Lender’s consent is requested, including
financiel statements and other information regarding the propesed transferee. Borrower acknowledges and agrees that
Lender’s right to witithold its consent, in its sole and assolwt= discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower 's ze:ticular financial condition, credit history, character,
experience, ability and expertise, as represented by Botrowet t7 Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continu t rely on such matiers to insure satisfactory
compliance with the Loan Documents during the entire tarm of the Loaa. ¥ Lender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such consent sbai’ not be deemed 1o release Bormower
ot any other Person liable for payment or performance of the Obligations, end Borrower and such Persons shall
continue 1o remain liable for payment and performance of the Obligations in ace stdupce with the 1erms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed by Lender.

220 Fixtures. Notwithstanding Section 3,12 below, Borrower may from +ime ta time replace any
Fixtures constituting a part of the Property in the ordinary cowse of Botrower’s business, provided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality to the Fistures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of ai’ ti2ns, claims,
and interests other than the lien of this Mortgage; and (¢) this Mortgage shall constitute a first liet on such rer lazement
Property.

221  Notice of Certain Matters. Borrower shall promptly netify Lender in writing of (i) ay claim,
demand, right, ot Lien relating to the Property which may be adverse to the lien of this Mortgage; (i} any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materielly and
adversely affect Lendec’s lien on the Property; (iii} 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 Governmentsl Authority relating to the Property which may have a material adverse effect on the
Property.

122  Inspectiow. Lender shall have the right at all reasonable times (a) upon reascnable 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 approptiate in connection with enforeing 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 Botrower to Lender; and (c) to releass such information regarding the Property, Borrower,
or the Obligations 45 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 fo 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 Actiogs agd Protection of Security by Borrower. Bormower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Clains,
or Property Claims; {c) Lender's or Bortower’s respective rights and obligations ynder the Loan Documents; (d) the
Obligations; vt (=) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall Zrumptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or which Lender determines may be necessary or appropriate o do any or all of the following: (i) prevent
any damage, destruniior, nr injury to the Property; (it} enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claiis ur collect the Insurance Proceeds, Condemnation Procesds, or Property Proceeds; or (ifi) to
preserve, protect, maintain, ary defend the Property and Lender’s lien thereon.

124  Enforcemept of Jorenapis and Restrietions, If any of the Covenants and Restrictions apply to
Persons owning or ovcupying real property which is adjacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Ristric:ions against such Persons if {a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days afier a request by Lender to Bor ower to enfores the Covenants and Restrictions.

225  Further Assurances. Upon Lender’s 7aqusst, Borrower shail execute, acknowledge and deliver to
Lender such further documents and agreements and take =uch firther actions as Lender may reasonably require from
time to time to effectuate or carry out the purpases of the Loun Lv.cuments or 1o evidence, perfiect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower®s fsecution of security agreements, assignments,
financing statements, and continuation financing statements. Upar fendsr's request, Borrower shall execute,
acknowledge and deliver 2o Lender an assignment acceptable to LinZer of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender mry reasonably detertnine to be necessary
of appropriate in cotmection with the design, construction, improvement, acvelspment, use, ownership, operation,
maintenance, tépair or marketing of the Property.

CLE 3

EVENTS OF DEFAULT

Lender, at its option, shall have the right to declare Borrower o be in defauli under this Mo:tszae and the
other Loan Documents upon the ocourrence of any or all of the following events:

KN | Payment of Note and Other Mogets iz oam Docgments. If(a) an Event of
DefaultoccursunderthctermsofﬂleNote;or(b]Bormwerfallsperformmlyuf:tsoﬂ)erohllgatwmunderﬂleloan
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 Nog-Mongtary Oblizations Under [oan Documents. If Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any other document with Lender when due,

33 Misrepresentation. Ifany sequest, statement, information, cextification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect,
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34 rrower. If (a)a petition is filed by or against Borrower under the federal
bankruptcy laws or any other apolicable federal or state bankrupicy, insolvency or similar law; (b}a recejver,
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 cavse any inveluntary bankruptey
procesding 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 Segior Lien Holders or Third Persons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agresment between Borrower and any other
Person who holds a Lier senior to this Mertgage when due; or (ii) Borrower fails to pay any of its indebtzdness or to
perform any £ it; obligations when due under any other matertal document between Bomower and any other Person.

36 Atlazhment. Ifall or any material part of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ <4 levied upon by any court process and Borrower fails to ¢cause such attachment, seizure, writ or
levy to be fully releasec oi r=moved within sixty (60) days after the ocourrence of such event. The cure provision
contaitied in this Section shall ¢ in lieu of, and not in addition ta, any and all other cure periads contained in the Loan
Decuments.

A7 Injunctions. If a coort order is entered against Borrower enjoining the conduct of 211 or part of its
business and Bomower fails to cause suck injuaction 1o be fuily stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provisior contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan oo mnents,

38  Dissolution. The dissclution, liquidunon, or termination of existence of Borrewer or any of
Borrower’s Genera! Partners or Managers,

39 Impairment of Prjority. If (i) the priority o1this Morigage or Lender’s security interest under any
of the othet agreements securing any or all of the Obligations is xiraived for amy reasen; or (ii) the value of the
Property has deteriorated, declined or depreciated a3 a result of any imertiznal tortious act or omission by Borrower.

310  Condemnstipn, If all or any material part of the Propesty ' transferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to all ov asy materiat part of the Property.

311 Failure to Repair Casualty. If there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs smd reconstruction of the Property within ninety (63 day< after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion,

312 Sales, Trapsfers and Further Encumbrances, If any one of the following evenis zesves without
Lender’s prior writien consent, which may be withheld in Lender’s sole and absolute discretion:

(a) the sale, conveyance, transfer, mortgage, sncumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Saction 2.12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to 2 revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planming purposes), or alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Botrower’s grant of any option or agreement to
effect any such transaction.

(b) if Borrower or any General Pariner or Manager of Borrower is 2 partnership, the
admissicn, withdrawal, retirement or removal of any General Partwer of Barrower 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
Botrower or any of Borrower's General Partners or Managers,
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(e) if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock tc any Person who is not a shareholder in such corporation as of the
date of this Mortgage.

(d) if Barrower or any General Partner or Manager of Borrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Mamager 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 Genernl Partners cr Managers.

() if Borrower or any General Partner or Manager of Borrower is an individual, the desth or
incompetency of such Person, except where applicable law fimits or prohibits Lander’s declaration of & default
based on surk ocurrences; provided, however, thet Lender shall not declare an Event of Default to exist based
solely on the desin or mental incompetence of any individval Bomower, General Partner, or Manager if, within
ety (90) days ¢ fler the occurrence of such event, a substituté is appointed, and Lender determines that the
financial condition. <rer'it history, character, experience, ability and expertise of such substitute is otherwise
acceptable,

3.13  Default bv Cuaragtor, If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty waer due or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the oblications of Guarantor vnder the Guaranty, except in accordance with the
express written terms of the Guaranty.

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

315  Crosy-Pefaylt If Borrower, or any Affilist.d Borrower {as hereinafter defined), fails to pay any
of its indebtedness or to perform any of its obligations as to any o207z loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” mears, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under commeon contral with, Ts:cower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the rianugement 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 ans vc other Loan
Documents pursuant to Atticle 3 above, Borrower shall be deemed to be in default under this Mortgugs #=4 the other
Loan Documents, and Lender shall have the following riphts and remedies;

41 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take pessession of any or all Baoks and Records; {c) to collest 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; (i} the termination, acceptance of a surrender, modification or amendment of any or alt 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 all of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below,
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42 Judicial Actlon. Lender shall have the right 1o commence an action or procesding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mottgage.

43 Forecdesure bv 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 (ii) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to setl 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
of clerk, at the time and place specified in the notice of sale, shall sell the Property at public avction to the highest
bidder for czonin U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of

the Note or Loar Cocuments may bid and purchase at such sale.
1] Rostponements: Multiple Parcels. To the extent permiited by law, Lender may, from

time o time, postpone 3.y wa'e hereunder by public annouricement at the time and place noticed for such sale or may,
in its discration, give a new nouce of sale. If the Property consists of several lots, parcels or items of property, Lander
shall have the exclusive right (i, designate the order in which such lots, parcels or itemns shall be offered for sale or
sold; and (i) to elect to sell such lo’s, rarels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines to be in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale inder this Mortgage and Lander shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all ar any pa;¢ of the Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its oftion, caure such sales of the Property to be conducted simultaneously or
successively, on the same day or on such different s or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of tlis Mortgage on any part of the Property that has not beén
sold until all Obligations have been paid in full.

() Costs of Sale; Incomplete, Defertive or Irvesular Sales. Borrower shall pay all costs,
fees, and expenses of ail sales of the Property under this Mortgage, ir.ch.dling the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest 1z = applicable to principal under the Note. A
sale of less than all of the Property or any defective ot itregular sale under this Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequant zales of the Property may be made
under this Mortgage until all Obligations have been safisfied or until the entire Pro< ity has been sold without defsct

or irregularity. .

44  Applicatiop of Sale Proceeds. Lender shall apply the proceeds of the sals or sales in the following
order of priority: (a) first, to paymemt of all expenses of such sale or sales and all costs, expens s, fe >s. and liabilities

of Lender, including attorneys® fees, costs of other evidence oftitle; (b) sscond, to sl] amounts aavareet or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with iite;az: thereon at
the rate applicabls to principal under the Note; (¢) third, to the payment of all other Obligations in such sider and
amounts a3 Lender determines, and (d) the remainder, if any, to the Person or Persons legally entitled thereio.

4.8 Appointment of a Recejver. Lender shall have the absolute and unconditional right to apply to
aey 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 10 obtain
such appointment (a) without notice to Borrower or any other Person; (b) without regard to the value of the Property
o any other collateral securing the Obligations; and (c) without acceleration of the Obligations or commencement of
forectosure 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 Secyrity. 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 wnder
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the Loan Dacinents, shall have the right to petform any Obligation which Borrower has breached in such manner, at
such time, and to such extent 2s Lender determines to be necessary of approprinte to preserve, protect, maintain and
defend the Property and Lender’s lien thereon.

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

438 Rescission of Notice of Defagjt. 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 sel] 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 affict
(2) Lender’s right to record a new notice of default and election to sell the Property based on the same or any other
Event of Def.ult. or (b} Lender’s rights and remedies in connection with the Obligations,

49 . ycise of Rights Under Other Loan Documents and Laws. Lender shall have the right to

exercise any ot all righte and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, incivting without {imitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encumbered under this Agreement.

410  Coptipving Reciurje Uiabjlity. Notwithstanding amy contractual or statutory defense to, or
prohibition of, (x) centinuing Lability.n the Loan or the Note or the other Loen Documents ot (y) liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document afier foreclosure wpon any item of
Property {collectively “Deficiency Defense™}, 50 rower hereby agrees, to the extant not prohibited by applicable law,
that:

(a) Borrower shall be continue to be lizble £, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any vther Loan Documents if any of the following conditions
occur:

)] in the event of (1) the commerceruert of a case by Barrower or against
Borrower by any person or entity other than Lender or any pirs.m or entity affiliated with Lender under
Tite 11 of the United States Code (11 U.5.C. §§201, et seq.) or any sucsessor statute (the "Bankruptey
Code") or under any other law governing any federal ot state bankr.wicy -insolvency, reorganizatior, ot
other similar proceeding {collectively, a "Bavkruptcy Proceeding"), cr 7%} the consent of the Borrower to
any Bankruptcy Proceeding; or (3) the failure of Borrower to oppose in goor fw'th and to the maximum
extent permitted by law of such involuntary Bankrupicy Proceeding; or {4) if 21y ivoluntary Proceeding is
filed, the failure of Borrower to promptly stipulate 10 entry of an order granting Lader relief from the
"automatic stay" under 11 US.C, 342 to proceed with a foreclasure of the Property, or (3) any collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptcy Prooeding.

(i) in the event that Guarantor joins or consents to any Bankrupicy Proceeling for
Borrgwer or opposes any stipulation or motion seeking to grant Lender relief from the "automanic stoy*
under 11 U.5.C 342 to proceed with a foreclosure of the Property.

(i) i the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an intetest in the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and previsions 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 amoumts 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 connaction with the Property in
the ¢vent that the Lender is prevented from acquiring title to the Property after the occurrencs of an Event
of Default) because of the failure of the Borrowers title to the Property under applicable federal, stats, or
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local laws due to the commissien 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 (imder such applicable law) and does, take
title to the Property.

(3] Borrower shall be continue to be liable for, and shall be subject to fult recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating 1o any of the
follewing: {1} fraud or misrepresentation by Borrower in connection with or relafing to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any of all of the Property; (3) the application by
Borrower of the Loan procaeds in any manmer or for any purpose other than as specified in or required by
the Loan Documents; (4) the remaval 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
Proczeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral,
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar suzis waid to Botrower or any other Person in connection with any or all Leases of any part of the
Praperty i viotziion of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including vithout limitation attorneys’ fees, owing or payable to the Lender by Borrower relzting
to certain environmr.otrl mattets or under any secured or unsecured indemnity agreement relating to
Hazardous Substancs: executed by Bottawer in connection: with the Loan, including without limitation
under (A) any Environme ta’ I~emnity Agreement executed by Borrower in connection with the Laan;
and (B) all terms of the Loan Docrments which constitute “environmental provisions” under applicable law
{including without limitation Califormia Code of Civil Procedure Section 726.5 and 736, as such Saction
may be amended from time to time); res pectively; and (10) all amounts owing to the Lender by Borrower
under any other indemmification provision iortained in the Loan Documents or with respect to claims
asserted by any third Person against the Lex s or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly <« indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of ali or part of the Property by Borrower priot to Lender's
acquisition of title to such Property.

(i} To the extent not prohibited by applicable ia:+, Borower 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 viicrasen of credit to
Borrower in connection with the Loan, Borrower warranis and represents to Lender as follows:

(&) Oualifications. Borrower is qualified to do busioess i the jurisdiction In'widch the
Property is located.

(b) Litigation. To the best of Borrawer’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
Governmenta] Authorities that could reasonably be expected to have a material adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding or investigation.

(®) Owmership. Upon recordation of this Mortgage, Borrawer will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and al! other collatera) which is the
subject of the Loan Documents.
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(d) Licas- 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
i5 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 Conditiog. 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,

ti] Property Compliamce. TUpon completion of the Project, the Property will be in
compliance with all Governmental Requirements in all material respects.

4] Borvower Compliance. Borrower shall comply with all Governmental Requirements,
except to the ext-ai that failure to comply therewith would not have a material adverse effect on its ability 1o Rulfilt its

Obligations or otkerv.ize fully comply with the Loan Documents.

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

(i Condep@siion. Tothe best of Borrower's knowledge, there is no condenmation, zoning
change, or other proceeding or actior pending, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

1) Commercial Logn. "ot ower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. £ :3itower is a natural person, Borrower tepresents and warrants
that Borrower does not intend to, and will pot, occupy or, reside on thie Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower repissente and warrants that no person affilisted with Borrower
intends 1o or will occupy or reside on the Property so kang as th Loan remains owtstanding,

(k) Arms-Lepgth Traggaction. Borrower reyav.:#nts and warrants that Borrower is operating
at amms-length with, and has no material interest in, all parties fo the Iioza transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loar broker or real estats agent(s), settling
agent(s), escrow and title companies, insurance agent(s) or companies, or others, except for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

52 Confinuing Warrapties and Represemtations. The warranties and reprasentations contained in
this Article 5 shall be true and comrect as of the date of recordation of this Mortgage, shal) earvive the closing of the

Loan, and shall remain tue and correct as of the date on which such wanranties and representat ons ‘ire given.

ARTICLE §
LR

61  Lender Slatement; Cortain Charges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Persoty, or (b) any other document fumnished to Borrower or any other
Person by Lender at Borrower’s request, Lender shall bave 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. Barrower 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 eelating to the Obligations.

6.2 Execution of [nstrygents 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
Mortgags 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 titme and from time to time, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map or
plat relating to the Property; (¢) join in or consent to the granting of any Easement affecting the Property; and
(d} 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. Tf any installment payment under the Note is not paid when due, Borrower shall
pay any late charge provided for in the Nate.

6.4 Requests by Borpgwer 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 () shatl
bs made by Zonower in writing (inclusive of electronic delivery); (b) shall spacifically describe the transaction or
matter with respei to which Lender’s consent or approval is requested; (¢) shall be accompanied by such information
and documentatian #, Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15} da; s before Borrower proposes to take the action or effect the fransaction with respect to which
Lender’s consent or apirvws! is requested, unless a different period of time is expressly provided for in the Loan
Documents.

65 Approvals by L/ngr.. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to of approve any transaction v« matter; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any 1-ans<ction or matter; or {c) the Loan Documents provide that any docurment
or othet item must be approved by or accepia'ie to Lender, then except as otherwise axpressly provided in the Loan
Daocuments, (i} Lender shall have the right to grar.« o) withhold such appeoval or consent and make such determination
i its sole and absolute discretion; and (i) the form 2.3 substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion, Whenever th2 icrms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lanier;

6.6 Iransfers by Borrower Without Lepder’s Consip; No Release of Borrower, The following
provisions shall apply if Borrower sells the Property to a third Person eit2: (i} without Lender’s consent; or (ii) with
Lender’s consent in a transaction in which Borrower is not releassd from liakatity, under the Loan Documents:

(a} Ne Release of Borrower. No such action by Borrov ex/ior any assumption of any or all
of the Obligations by any transferee of the Property {“Transferee”) shall be deemed i »3lease Borrower or any other

Person, including Guarantor, froms any liability under the terms of the Loan Documonts -and Borrower and such
Persons shall remain liabie to Lender for the payment and performance of ail of their respectve ohligations under the
Loan Documents,

() Actions Without Borrewer’s Copsent. Borrower agrees that Lender may 2 any one ot
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights ar comedies

against Borrower: i} accelerate, accept partial payment of, compromise, seitle, renew, extend the time for psyment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Morigage or any of the other Loan Documents; (ii) grant any indulgence or forbearance te the Transferee or any other
Person under or in connection with any or all of the Loan Dacuments; (iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligatians; (iv) release, substitute or add any ane or mare endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan 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 impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

ic} Walvers. Borrower waives all rights which it may have (i) to require Lender 1o exhaust
. itsrights and remedies against the Transferee, any other Person, or any eollateral securing amy or &ll of the Obligations
before pursuing its rights and remedies against Bomrower; (if) to require Lender to exercise any right ot 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 (jii) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an ¢lection of remedies by Lender or the manner in which Eender 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; (¢} Lender’s, or Borrower’s respective rights and obligations under the Loan Docuinents;
(d) the Obligations; or (¢) any cther transaction or matier which affects Lender by reason of its interest in the Property.
Lender shal)liaye the right, but not the obligation, to commence and prosecute any action o procesding which Lender
determines 1o be nccessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Proporty; fii} enforce o récover upon the Insurance Claims, Condemmnation Claims, or Property Claims
or collect the Insv:omes Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, manzcain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power availz)> 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 procesding which has been commenced by
Lender at any time.

6.3 Expenses. Lender shal| hav: the right to incur and pay all costs, fees, expenses, 2nd liabilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any or 1l of Lendar’s rights and remedies under the Loan Docwments,
{b} the enforcement of any or all of the Obligations oz =iy other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceedirg is commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s liew: ther=on; (d) the sale or dispositicn of the Property or any
other cotateral securing any or all of the Obligations; (e} toe Jrofense of any action or proceeding commencad by
Borrower or Guaramtor; or (f) the commencement and prosecutive of 2ny action of proceeding by Leander with respect
to any or ell of the matters described in this Section ot in Section 6.7 siave, including an action for relief from any
stay, injunction, ot similar order or enactiment arising under any federai o7 .ate bankruptcy, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do oy or all of the following in connection
with any of the mattets described in this Section, and all costs, fees, experces; and liabilities incwred or paid in
comection therewith shall constitute Reimbursable Costs: (1) select, retain, and Covanlt with attorneys, aceountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consular’s. advisors and third Persons
as Lender determines to be necessary or appropriate; (2) settle, purchase, compromise ¢r pay any ot all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lender determines to be
THCESSATY OT APPIOpTiate.

a9 Taxes Imposed om Lender. If, afier the date of this Mortgags, any Governmentes Feguirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxat:sny of
mortgages or debts secured by mortgages, so as to impose on Lender payment of all or part of any Taxes aszessed
against the Property, then prior to the due date of such Taxes, Botrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Praperty or Tender.,

6.10  Pavment of Advances by Borgewer. All Reimbursable Costs and ell 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 Bomower to Lender on Lender’s detmand;
(b) shall constitute additional indebtedness of Borrower to Lander; (¢) 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, fass, expenses, or lizbilities;
(ii) to meke any appearances in or defend any action or procesding: or (iii) 10 commence or prosecute any action or
proceeding relating to any matter.
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6.11 The Loan Documents are emtered into for the sole peotection and
benefit of Lender and Borrower and their respective permitted successors and assigns. No other Petson shall have
any tights or causes of action under the Loan Docnents.,

612  Notices. Allnotices and demands by Lender to Borrower under this Mortgage and the other Laan
Documonts shall be in writing and shall be effective on the earliest of (2) personal defivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (¢) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Botrower at the address set forth in
this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized ovemight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the conirary contained in this Section, service of any notice of default or notice of
sale provided ot required by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower i ) ender under this Mortgage shall be in writing and shall be effective on aciual receipt by Lender at
Lender’s addres: set forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of . tder’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be des.ues’ rosipt by Lender. Borrower’s and Lenders respective addresses set forth in this Morigage
may be changed by wriltex potice given to the other party in accordance with this Section. [f Botrower consists of
mote than one Person, service o' any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes

613  Pgrformance of Co-empnts, Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower's sole cost and expense.

6.14  Severability; Savings Clawse. * vary provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, “aid, er unenforceable for 2ny reason, such provision shall be
deemed to be severable from and shall in no way afiect *ie alidity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the coptrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to b2 paid 1o the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are refevr2d 2> collectively as “Interest”) shall not excesd the
maximum rate permitted under applicable usury laws. If, for any evion, the Inferest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amornts previously collacted by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s optic, & any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if ti.s Nuee and il such other indebtedness
have been paid in fiill, such excess amounts shall be refunded by the Lender to [3crrower; and (c) the provisions of
the Note shalt aviomatically be deemed to be reformed and the amount of Literast payable hereunder shail
automatically be deemed to be reduced, without the execution of any further documents by Parrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maamum rate permitted wnder
applicable usury laws. All consideration paid to Lender which constitutes Interest under appli ;able usury iaws shall
be amortized, prorated, allocated, or otherwise apportionad throughout the term of the Note so thak, o the extant
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate p/rmitted under
applicable usury laws.

615  Inierpretation. Whenever the context of the Loan Documents reasonahly requires, all words used
in the singular shall be deetned to have bean used ir: 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 Inprovemnents, respectively. The headings
to sections of this Morigage 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 Morigage.

616  Time of the Fssence. Time is of the essence in the performance of each provision of the Loan
Documents by Borrower.

6.17  Ameadments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower,
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618  Emtire Agrcement. The Loan Documents contain the entire agreement conceming the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiafions, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or wriiten, between Lender and
Borrower concerning the Loan which are the subject matier of the Loan Documents.

619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations o 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 defaylt by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constituie or be construed as a waiver of o consent to any other
or subsequent default, act or oimission by Borrower; {¢) no acceptance by Lender of any lai¢ payment or late or
defective per o ance of any of the Obligations by Berrower shall constitute a waiver by Lender of the right o require
premipt payment and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of apy of the Obligations; {d) ne acceptance by Lender of any payment or performance following any
notice of default whish \xas been given or tecorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its retndies with respect to anty Obligations which have not been paid or performed in full; {¢) no
acceptance by Lender of auy artial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any ObY zations which have not been paid or performed in full; and {f} no application of Rents
and Profits, Insurance Proceeds, Cordevmation Proceeds or Property Proceeds io any of the Obligations shall
constitute or be consirued as a waiver oy Lander ot cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in x :spouse to such default.

620  Wajverz bv Bortewer. Borower waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, ana ' cther notices and demands in ¢connection with the delivery,

acceptance, performance, default under, and enforcement o1ide Laan Docurnents, Borrower waives the right to assert
any statute of limitations as a definse to the enforcemert of 2ny or all of the Loan Documents to the fullest extent
permiited by law. Without limiting the generality of the imineZintely preceding sentence, in the svent of Borrower’s
payment in partial satisfaction of any or all of the Obligations, “ez.der shall have the sole and exclusive right and
authority to desigmate the portion of the Obligations that is to be saticiri

6.21  Waiver of Marshalling. Borrower and all Persons hotdinz a L ien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights to require ni2rshalling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, incio fing any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender ta exhaust its rights ard remedies against any other
collateral securing any or all of the Obligations befare pursuing its rights and remedies urder this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy which Eander may have
under any document or applicable law before pursuing its rights and remedies under this Mortg age.

622  Waiver of Subrogation. Borrower waives all rights to recover against Lendes far-any loss or
damage incurred by Borrower from any cause which is insured vumder any of the Insurance Policies, e.ccevi that the
foregoing waiver of subregation shall not be effective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaired as e result of such waiver. Botrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

623 Cumulstive 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 Borrewer and under applicable law. Lender
shall have the right to exercise any one or more of its rights snd remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Botrower 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 absolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall havs the right to pursve its rights or remedies with respect to such other collateral either
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before, contemporaneously with, or after Lender’s exercise of its rights or remedies with respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

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

625  Joint and Several Liabllity. Fach Person signing this Mortgage as Bomrower 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 Petson, the occurrence of any Event of Default with respect to any one or more of such
Persons sha!’ ~ox stitute an Event of Default and entitle Eender to axercise its rights and remedies under Article 4 of

this Mortgage.

626  BoeriToam Documwents, Lender shall have the right to do any or all of the following at any time
without prior notice to o> ti:¢ *onsent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, o any or all servicing rights with respect thereto; (b} to sel), transfer, pledge or assign
participations in the Loan Decr zents (“Participations”); and (c) to issue mortgage pass-through certificates or ather
securities evidencing a beneficial irierest in a rated or unrated public offering or private placement (the “Securities”).,
Lender is authorized to forward or disZlose to each purchaser, transferee, pledgee, assignes, servicer, participant, or
investor in such Participations or Securitie : {(co.lectively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organizedon maintaining databases on the wnderwriting and performance of
commercial mortgage loans, sll documents and iuto mation which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Tiiwler defermines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender i connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrav centmined in this Mortgage o any of the other Loan
Documents, from and after the date of any sale, transfer or a=signment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the criso-d<fault provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further fores of effect.

627  Applicable Law; Jurjsdjction; Vepge. The Loan Docurrens shall be governed by and construsd
under the laws of the state of Califomia (without giving effect to any state’s conflizt of law principles), excapt that the
exercise of remedies againgt the Property shall be governed by the laws of the stzto 'n which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender inUs/iromnia in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal District Courts located in San Francisco County, Califomis, shall have exclusive jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related 1o the negotiatior, exvcution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosuis 7o erdings, which
shall proceed in the state in which the Property is located and acoording to the laws of that state), regavdless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower itrevoc bty consents
1o the personal jurisdiction and venue of such courts, and to the service of process in the manner provides for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that aze based upon inconvenience or the nature of the forum,

628  Swmccessor.  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 succassors and
agsigns.

629  Power of Atforgey. Borrower irevocably appoints Lender, with full power of substitution, as
Borrower’s attommey-in-fact, coupled with an interest, with fil] power, in Lender’s own name or in the name of

Borrower to take any or all of the actions specified m Article 4 above with respect to the Property, Lender shall have
the right to exercise the power of stiomey granted in this Section directly or to delegate all or past of such power to

1868-Migbrg-20180222rs 33982965



1920749181 Page: 25 of 32

UNOFFICIAL COPY

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

630  Indemapification. 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, causes of action, suits, costs,
and expenses, including attorneys’ fees and cogts, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (¢) any act or omission by a comtractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, eperation, maintenance, repair or marketing of the Property; (d) Borrower's use and cccupancy of the
Property or an¥ other activity or thing atlowed or suffiered by Borrower to be done an or about the Property; (&) any
claims for eoonm ssions, findet’s fees of brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurcnis; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents m accardance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Prity which such Indemnified Party is determined by the final judgment of a court of competent
Jjurisdiction to have commited,

631  State Specifi- crovigions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated hecein,

[the remainder oliivis page intentionally left blank]
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IN WITNESS WHERECF, Borrower has caused this Morigage to be executed as of the day and year first
written abave.

BORROWER:
JBMM Investments LLZy An Illinois Limited Liability Company

<J

By: Jonathan Less, Member/Manager

- e

NOTE; AZL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

339825965
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MORTGAGE
EXHIBIT "B"
ILLINOIS SPECIFIC PROVISIONS
631  [linolg State-Specific Provisions.
(a) Inconsistemcies. In the event of any incongistency between the terms and conditions of

this Section 6.31 and the other provisions of this Mortgage or any ather Logn Document, the terms and conditions of
this Section 6.31 shall control and be binding. In the event of any inconsisteticy betwesn tha terms and conditions of
this Mortgage and the Hlinois Mortgage Foraclosure Law, 7335 ILCS 5/15-1101 et seq. (the “Foreclosure Act™), the
provisions o7 \he Foreclosure Act shall control and be binding.

) Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payabic i decordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, wele a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light therec{

(c) Fixtizg; After Acguired Property. As used in this Mortgape, “Fixtwres™ shall include
all personal property (tangible and iniangible) in which Borrower has an imterest, and which is located upon or is
used ot ugeful in connecticn with (e Land and Buildings, including all: (i) Insurance Policies, title insvrance
policies, sales contracts, construction comtrocts, architechural agreements, engineering confracts, service and
maintenance contracts, management contracts -and marketing contracts; (i) plans, specifications, surveys and work
product arising from any such contract or agas#.rsnt; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixbries, or any other tangible personal property.

{d) Grent of Liep. To secure payuaent and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Eender a morigage, lien, and security interest in and to the Land, Buildings, Fixtures,
Easemenits, Leases, Rents and Profits, Governmental Pennit., Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Procedds; »nd all other property (real or personal, tangible
or mtangible) in which Bomrower has an interest, and which is locatzd on or used or useful in connection with the
Property, and all proceeds, profits, or accessicns thereto, whether ‘ncw existing or hereafter arising, created or
acquired.

(o) Qbligations. If at any time {whether before or alar mdpment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost ¢v vcrense enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permitied «t law or in equity (including
without limitation the exercise of any right or remedy set forth m Articles 4 or 6 of this Mor:gage), whether or not an
Event of Default shall have occurred, such costs and expenses shatl be deemed to be Reimbrsable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable afier de fault set forth in
the Note.

This Mottgage is intended to be 2 financing statement i ascordance
with Section 9-502(b) and (c) of the Uniform Commercial Code as enacied in [ilinois with respect to dre Eixtures
which are or may become “fixtures™ (ps defined in the Uniform Commercial Code as enacted in Illineis) 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 covmties where the Property is located.
Borrower is the record owner of the Property.

{® Assignment of Leases. To secure payment and performance of all Obligations,
Borrower transfers, assigns, gramts and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including all security deposits), all Rents and
FProfits, and all proceeds thereof, whether now existing or hereafiar 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 finds of Borrower. Notwithstanding that the Borrower has absohuely assigned the and Profits to Lender
pursuant to Section 2.12, receipt of such Rents and Profits shall not be imputed 1o Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits te payment in part to the Obligations.

(b}

{i) If any provision of this Mortgage shali grant to Lender any righis or remedies
upon the occurrence of an Event of Defeult which are more limited than the rights that would otherwise ba vested in
Lender under the Foreclasure Act in the absence of said provision, Lender shall be vested with the rights granted in
the Foreclosure Act 1o the fullest extent permitted by law.

(i) All expenses incurred by Lender to the extent reimbursable vnder Sections 13-
1510 and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure,
and whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclesure.

(ili)  Borrower represents and acknowledges that this Mortgage does not encumber
either agricultuial ical estate (as defined in Section 15-1201 of the Foreclosure Act} or residential real estate (as
defined in Section-15- 1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fuilest
extent permitted by 1aw, Corrower velunterily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 and 15-1602 of the Foreclosure Act, and the bemefits of 2l present and future valuation,
appraisement, homestead, ererption, stay, redemption, reinstatement and moratorium laws under any stats or
federal law.

) Colloctio »{Rents and Profts; Receiver.
() To the fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immedi:cels to collect and receive Rents and Profits upon the accumrence of an
Event of Default, without first taking any acts ¢ ¢ f-rcement under applicable law, including providing notice to
Borrawer, filing foreclosure procsedings, or seeking i appointment of a receiver. To the fullest extent parmitted
by law, in Lender’s sole discretion, Lender may choose o ~ollect Rents and Profits either with or without taking
possession of the Property.

(i) Upon the filing of any cornrzeint to foreclose the lien of this Mortgage, the court
in which such complair is filed may, upon application of Lender. in Lender’s sole and absolute discretion, appoint
Lender as 8 morigagee-in-possession or appoint a receiver of the Froperty pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; v iinout tegard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the paymcat o the Obligations; without regard to
the value of the collateral 2t such time and whether or not the same is than wiepiad as a homestead; without bond
being required of the applicant; and Lamder or any employee or agent of Lender may he appointed as such receiver.
Such recsiver shall have all powers and duties prescribed by the Foreclosire Act, invlving the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of the Property, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) during the nendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a zale ind a deficiency
during all such times when Botrower, except for the intervention of such receiver, would be emitied ¢ collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases for e nrotection,
possession, control, management and operation of the Property during the whole of any such period. o tha fuilest
extent permitted by law, such receiver may take any action permitted 10 be taken by Lender pursvant to stiy 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
ot 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 comtained 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 of a deed 1o any purchaser at any fime thereafter. The
court may, from time to time, authorize said receiver to apply the net amounts remaining it his hands, after
deducting reasonable compensation for the recciver 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 ssttfement for or payment of the purchase price,
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shall be entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be
credited as paid on the purchase price the amount of the debt (or 2ny portian thersof).

& Business L.oan. Borrower hereby represents and agrees that the proceeds of the Loan
will be used for the purposes specified in the Illinois Interest Act, 815 ILCS 205/4(1), and the Obligations comstitute

a business loan which comes within the purview of Section 205/4(1X¢), ad a loan secored by a mortgage on real
estate within the purview of Section 205/4(1){(e).

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

_ (m)  Certain Insurance Disclosures. Pursuant to the Niinois Collateral Protection Act and
the Illinois 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 fiom any insurance agent, broker, or finm that sells such insurancs, provided the insurance
requircorra in connection with your Obligations are otherwise complied with. Your choice of
insurance poovider will not affect our credit decision or your credit terms. Unless you provide us
with evideacs o7 the insurance coverage required by your agreements with us, we may purchase
insurance at your #apense to protect our interest in your colfateral. This insurance may, but need
not, protect your intures. The coverage that we purchase may not pay any claim that you make
or any claim that is wade against you in connection with the collateral. You may later cancel any
insurance purchased by vs, 'n<-only after providing us with evidence that yon have obtained
ingurance as required by our agreements. If we purchase ingurance for the collateral, you will be
responsible for the costs of that it suraace, including interest and any other charges we may imgose
n connection with the placement of the insurance, until the effsctive date of the cancellation or
expiration of the insurance. The costs of th» insurance may be added to your total outstanding
balance or obligation. The costs of the ins'iance may be more than the cost of insurance you may
be able to obtain on your own.

(n)  Future Advances; Waiver or Dumages. Bomower acknowledges and intends that all
advances, including Future Advances whenever hereafer 1ide, shall be secured by a lien from the time this

Montgage is recorded, as provided in Section 5/15-1302(b)1) of di# Foreclosure Act. Bomower covenants and
agrees that this Mortgage shall secure the payment of all Obligatiois ard advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at anv #:a¢ in the future, and whether such future
advances are obligatory, of are to be mede at the option of Lender or othcrwis {but not advances or Qbligations
made more than twenty (20) years after the date hereof), to the same extent &sif such future advances were made on
the date of the execution of this Mortgage and, although there may be no other iiae'#sdness outstanding at the time
any advance is made. ‘The maximum principal indebtedness secured by this Mortyar shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and all' Re’=bursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and s rees not to sus for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, ariting out of, or in
any way related to this Mottgage or any other Loan Document or the transactions contemplated tier-o™

{©) Credit Agreements Act. Bomrower and Lender exprassly agree that for purpoves of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Act, 815 I8 160/1
et soq. (the “Crredit Act™); {if} the Credit Act applies to this trangaction; and (jii) any action on or in any way related
to this Morigags shatl be govemed by the Credit Act.

) Power of Attorpey. The power of atiorney granted by Borrower to Lender has been and
shall ba deemed to be made and granted in compliance with the lllinois Power of Attorney Act (755 ILCS 45/ et
seq.).

(qQ Construetion Mortgage, If this Morigage secures a Construction Loan, as evidenced by

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

(i) Construction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 310 ILCS 512A-309, and this Morigage shall have all of the benefits of & construction
mortgage pursvant to [llinois law.
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(ii) Funded Title Inderanity. 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 ather right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, title indenmity, or other security as Lender may request,
insuring Lender against all loss, damage or expense (including the cost of defenss) arising from such Lien.
Bormrower acknowledges and agrees that Lender may require a fimded title indemnity tc be held by the title
company, in an amount sufficient fo pay the cost of the unpermitted Lien, plus al! costs and sxpenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the amount of the
unpermitted Lien upon the occurrance of m Event of Default or any event which with the passage of time, the
giving of natice, or both, may become an Event of Default.

(iii)  Endorsements to Title Policv. At Lender’s election, concurrently with each
advance of Copstruction Loan proceeds, the title insurer shall issue endersements to Lender’s titfle policy to increass
the insured »:00unt to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the orinal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that no matbers affect title, other than the Permitted Encumbrancas.

{iv) Construction Escrow. Lender shall have the right (but not the obligation) to
cause advances for hara 2oeG aud any soft costs payeble to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et ser;.) ind 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 farm then in use by the title company in
[linois, as modified to reflect the tiancartions contemplated herein. Advances shall be funded by the title company,
as escrowee, dirsctly to the applicelle service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party | snet.ciary status of any such Person. The form of the requisition shall be
acceptable to the title company. Borrower snail submit such mechanic’s lien waivers as required the title company,
and shall be permitted to submit lien waivers 4n a so called "30 day delay” basis only if the title company is
prepared to issue a date down endorsement in tne fcrm required by this Mortgage. If Lender penmits the title
company, as escrowee, to make disbursements of subcoraiactor's payments to the geperal contractor, then generat
corractor shall promptly make payments to the subcontractors. and failure to make payments to subcontractors shall
be an Event of Default hereunder.

(M Waiver of Right to Jury Trial. Bororvs: irrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or Ladirvctly arising out of of 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 zpply, to the fullest extent permitied
by law, to any and all disputes and controversies that arise out of or In any wav celated to any or all of the matters
described in the immediately preceding sentence, including without timitation <onwirret ¢laims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be filid -vith any court of competent
jurisdiction as Borrower’s written consent to Borrower’s waiver of a jury trial.

IN WITNESS WHERECOF, Bomrower has caused this instrument to be executed as of dawc »alizated on the
Mortgage.

BORROWER:
JEMM Investments LLC, An Illinois Limited Liability Company

<7_;f A

By: Jonathan Less, Member/Manager

1736-MigBrglL-20150417rs 4 3131982965



1920749181 Page: 31 of 32

UNOFFICIAL COPY

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 tha truthfulness, accuracy, or '
validity of that documant.

State of LI NIOLS )
County of _ L 510 )

T {insert name and title of the officer)

personaly appeared Jmaarad Bogsa

who proved to me on the basis of satisiastory evidence to be the parson(s) whose name(s) isfase
subscribed to the within instrument and ack:irwledged to me that he/she/they executed the same in
his/her/their authorized capacity(les), and thit by histher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the peison(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the lavis of the State of L0 ) o] that the
foregeing paragraph is true and correct.

WITNESS my hand and official seal.

Al A e sl il P

CrFICIAL SEAL

i
9
[ :

Motary Publfic  Sta e of Nlinois

ot
T vy ’%

33982565
1751-NotaryAckGen-20150814h
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

BSUEDBY
STEWART TITLE GUARANTY COMPANY

Exhlbit A - Legal Description

Lots 36, 37 and 38 in BEdHhArheras'L‘Eﬁuﬁmmb:ﬂEmaptﬂrhhrhﬁGhﬂjofh Sougwvest 14 of the Northast 1/4
andl'eSmhﬂZaftfaNManhhbrﬂuﬂMafSwﬁmZ?MpM North Range 13, East of thé Third Principal
Meridian, in Cook County, Knols.

This page & oy a nert of & 2076 AL AR Compitran for Tle Praurens. Tk Commmit 5 not walio without the Mflcn: the Conmmivrart kb ke Pofcy; he (ol Comitony Schactle

A Schedie B Prat - Aimrmant, ane Somaulo B m:-mmamtymmmmmmwmmmm

Capytichl ZI0S-20rtS Aurarican Land Tile Ansocialion, AN vighis meervad,

meumpqmmhmummwﬁmmmm %

BaCf he daie of um. All ol s vy pobibied. Rersinisd under Serm, i fw Amekoan ‘Viile Amciafion,
OBRLI-ALTA, Cvmmiment For Thie, inararca {5116 et




