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MORTGAGE

L¥ AL ER: LENDINGHOME FUNDING CORPORATION

BORRU'WKR:
JBMM Iivestments LLC, An Illincie Limited Liability Company

LOANNo: 33377535

PREPARED BY
AND WHEN RECORDED MAIL TO:

LendingHome Funding Corporation
Attn: Post Closing Deparinent

2 Alkcgheny Center, Nova Tower 2, Suite 200
Pittsburgh, P4 15212

Common Address of Property;

1859 BUCKINGHAM AVE, WESTCHESTER, IL, 60154

PIN: 15-20-412-044-0000
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MORTGAGE

THIS MORTGAGE (the “Mortgage™ is made on 908-29-201% by:

JBMM Investments LLC, An Illincis Limited Liability Company ,

(“Borrawer”), whose address is:
2100 MPNCHESTER RD #92¢, WHEATON, IL, €0187

in favor of lel_dmgﬂome Funding Corporation, a Delaware corporation, (“Lender’), whose address fs:

315 Montgeooery St., Floor 16, San Francisco, CB 54104

WITNESSETH

WHEREAS, Leader nas agroed to provide Borrower with & Loan (the “Loan”) as evidenced by that certain
Promissory Note Secured by Szoutty Instrument dated of even date herewith in the amount of
$ 12%,200.00 by and hetwsen Lender and Borrower (the “Note™); and

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

NOW, THEREFORE, in consideration of the ft rego.ng and other benefits scenming to Bomower, the receipt
and sufficiency of which are hereby acknowledged, Borrowr ¢ horeby covenants and agrees with Lender, as follows:

GRANTING CLACSF ]

BORROWER IRREVOCABLY MORTGAGES AND WATR«ANTS TO LENDER, JTS SUCCESSORS
AND ASSIGNS, all of Borrowee™s present and fiture estate, right, title and intercs* in and to the following described
propetty (¢ollectively, the “Property™):

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

1859 BUCKINGHAM AVE, WESTCHESTER, IL, 60154 o0
and more particularly described in Exhibit A attached to this Mortgage and incorporated herein'by rterence (the
“Land”}; and

(B) All Buitdings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and fivure Lenses relating to the foregoing real property and
all guaranties and security and secarity 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 Morigage); and

(C) All of the following related to the assets specified in (A) and (B) above, {i) Books and Records,
plans, specifications, surveys (u] Insurance Pelicies, title insurance policies, sales contracts, construction contracts,
architectural agressents, engineering confracts, service and maintenance contracts, management contracts, and
marketing contracts; {iii) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar comtract 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 Commnercial Code),

1863-MigBrg-20180222% 1 '
Wabre: 33977836
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Oblgations”) in such order of priority as Lender may from time to time elect:

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

2) Payment and performance of any and all other indebtedness which may hereafter be owing by
Bomower 1o Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited 1o the attorneys” fees, court costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender in the preservation and enforcement of its rights and remedies wnder this Mortgage or ather Loan
Bocuments.

{1 I'o the extent that Lender’s rights to recover a deficiency fromn Botrower are subject to California
real property law (e wling without limitation the provisions of Code of Civil Procedure 5304, 580b, 5804, 580, 726,
726,5 and 736) Borruwe. and Lender hereby agree and acknowledge that this Security Instrument shall pot secure the
following obligations wl.icl #re hereby excluded from the definition of “Obligations™ (i) the obligations of Borrower
under Section 2.3 of this ‘Security Instrument or (ii) any obligations under any other environmental indemnity
agreement or (i) any obligatin s under any other guaranty or indemnity agreement

THIS MORTGAGE constitv'es (i) a personal property security agreement to the extent that it includes
personal peoperty assets hereunder that ar: not real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a vecurity interest in all such personal property assets to secure the
Obligations) and (ji) a Fixture Filing in accordan.e vith the Article 9 of the Uniform Commercial Cods.

ARTICIEL
REEINILOM2
For purposes of this Mortgege, the following terms shall have #s following definitions:

11 atd Retords. “Books and Records™ means al§ buoks and records relating to the design,
construction, improvement, development, use, ownership, operation, maintenence (epair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Duildipgs. “Buildings” means all buildings, structures and other inprovements now existing or
hercafier located on the Land.

13 Copdemaation Clalms.  “Condemmation Claims™ means all claims, actions, ravics of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind aae pature which
Borrower now has or which may hereaftar accrue against any Perscn, whether arising in tort, by contracy or ~iatute, or
in any other manner, which in any way directly or indirectly relate 1o or arise out of any condemnation of the Froperty
or other taking of the Property for public or quasi-public use by eminent domein or te the transfer of the Propersy in
lieu of condemnation or any such taking.

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

1.5 Covenants awd Resirictiogs. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now ot hereafter affecting the Property, including any
cordorninium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

1666-MgBrg-20180222rs 33977836
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1.6  Development Rights. “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

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

1.8 Evept of Defaukt. “Event of Default” means any of the events described in Articie 3 of this
Morigage,

19 Fixtures, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
tandscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly racognized fixtures now
or hereafter )z.carxd in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
ot limited to, all ZIVAC and utility systems; sacurity and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, to'st, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and disros: Is; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor cove s s, includmg screens, shades, drapes, and awnings; partitions, deors, windows, cabinets,
bookeases, and hardware; chaneliers and other light fixtures; trees, plants and other landscaping; and atl atiachments,
substitutions, sccsssories, actss./icns, replacements, improvetents, and additions to any or all of the foregoing, all of
which shall conclusively be deemed 2 be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land vr (0 Suildings.

11¢  Geperal Partwer. “General Partner” means any Person who is acting as a general partner of a
partnership.

L11  Govemnwental Authoritics. “Covernmental Authorities™ means all governmentzl or quasi-
governmeniai authorities, boards, bureaus, agencies, corantissicns, departments, administrative tribunals, and other
instrumentalities, judiciat and non-fudicial authorities, aud public utilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmental Permits. “Governmental Permits” piesns all pérmits, approvals, and autherizations
now or hereafier issued by all Govemmental Authorities for of in oon<Glion with the Property, including grading
peernits, foundation permits, buikling permits, tentative subdivision map a/provals, zone changes, zone variances,
conditional use permits, tsmporary certificates of occupancy, and final certificaizs 2f occupancy,

L13  Governmenta] Requiremments. “Governmenta! Requitements” mez.sall existing and futwre laws,
otdinances, rules, regulations, orders, and requirements of al] Governmental Autherities app/w.able to Borrower or the
Property, including those respecting the design, construction, improvement, development, isa, o2#:ership, operation,
maintenance, repair, or marketing of the Property.

114 Guargpty. “Guaranty” means the guaranty agreement or agreements executed by zo; Cuarantor.

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

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

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

. 3
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L13  Ipswramce Claims. “Insurance Claims” means all claims, sctions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™.

L19  [Imsuramce Proceeds. “Insurance Proceeds” means ali proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Insurance Claims.

120  Insuragee Premijums. “Insurance Premiums” means all premiums and other amounts payable in
connection with procuring or maintaining the Insurance Policias.

1.21 - Leases, “Laasas” means all existing and fuiure rental agreements, leases, licenses, concassions,
occupancy agreen ents. and other similar agreements affecting the Property, including all subleases at any leve],

122 Lipy - “7iens” means all mortgages, desds of trust, mechanics’ tiens, and other liens and
encumbrances of every kind #uo nature, other than this Mortgage, now or hereafter affecting the Property.

123  Loan Document, “T~an Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other document. execited by Borrower or any of the Guarantors and deliversd to Lender at
Eender’s request in. connection with the Lan, and all extensions, renewals, modifications, and replacements of such
documents.

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

125  Mineral Rights. “Mineral Rights” means o, xisting and future right, title, and inferest in and o
all minerals, oil, gas and other hydrocarbon substances in ¢t on b Property.

126  Person, *“Person” means any netural person or any e'ity, including any corporation, parinership,
joint venture, limited liability comparry, trust, unincorporated organization, t-astes, or Governmental Authority.

127  Property Claims. “Property Claims" means all claims, actior's, <anses of action, demands, liens,
rights, judgmenis, settlements, awards, compensation, and damages of every kind anid nz.ure (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafte: aczrue against any Person,
whether arising in 1ort, by contract or statute, or in any other manner, which in any way diestly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, Jnatie, occurrence, or
fransaction relating te the Property; or (c) the design, construction, improvement, development -uss, ownership,
operation, maintenance, cepait or marketing of the Property.

128  Properiy Progeeds. “Property Proceeds” means all proceeds, tangible and intangible-property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

129  Hentsaud Profits. “Rents and Profits” means all existing and futwre rents, royalties, issues, profits,
proceeds, revenies, incone and other benefits of the Property and all Leases, including all security deposits and
prepald rent.

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

4
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Property; and (d) all taxes, bonds, levies, and assessments now or hereafter imposed by any Governmental Authorities
on Lender by reason of their respective imterests in the Loan Documents, excluding any franchise, estate, inheritance,
incom, or similar tax imposed on Lender.

131  Temants. “Tenanis” means all tenants and occupants of the Property under the Leases.

132 Water rights. “Water rights” means ell existing and firuee water, water rights {whether riparian,
appropriative, or otherwise, and whether ot not appurtenant), and all water stock relating to the Property,
ARTICLE 2
COVENANTS OF BORROWER

11 /rerformagce of Secyred Qbligations: Borrower shall pay and perform each and ali of the
Obligations in accordance with their respective terms.

2 Preseivaizn of the Property. Borrower (a) shall maintain the Property in good condition and
repair, (b) shall promptly reprir and restors in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whetzar or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and cause th= Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to coinply with all Govemmental Requirements; (e) shalt comply and ceuse the
Property to comply with all Covenants and Restrictions; (f} shall maintain in effect Il Govemnmental Permits; (g) shall
not initiate, join in or consent to any chanse in the zoning, general plan, specific plan, or any other land yse
classification affecting the Property or any Covenynt or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, impreve, add to, or #%va the Improvements (sxeluding non-structursl alterations which
preserve or increase the value of the Property, slteratiors roquired by Governmental Raquirements and alterations
approved by Lender) or change the character or use of the Drapacty without the prior written consent of Lender;
(i) shall not commit or permit any waste respecting the Propa#, or impairment of the Property; (j) shall not abandon
the Property; () shall not commit ot permit any act upon the Proy=: o in violation of any Govemmental Raquiremants;
(1) shall prompity comnplete in a good and workmanlike manner, pa shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvements »ich Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, raintain and do all other acts, in a timely
and proper manner, which from the character ot use¢ of the Property may be-nedessary or appropriate to preserve,
protect and maintain the value of the Properly. Bomrower hereby recognizes aia wcknowledges 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 debtor in any Sankrupicy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankrupicy 1#). Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all docwments and filings reasonably reque ted 'y Lender which
refate to (i) the Property, (ii) its condition, (fii) any operations related thereto. (iv) the maintenancs, t aeof, (v) any
taxes or assessments thereon, (vi) any inswrance therefor, (vii) any liens, claims or interests thereon azweriad by third
parties, (viii) any leases thereof, and {ix) any rents or profits arising therefrom; (b) to provide Lender =r is agents
upon two days notice with a reasonable oppottunity to conduct an internal and external appraisal of the Property and
t0 coapetate with any reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than gpe day in the svant that Borrower should become a debtor
in any bankruptcy, receivership, liquidation or credit restructure case or proceeding under staie or Federal or

bankrupicy taw.

23 Hazardows Substgnces. As used in this Section 2.3, (a) “Hazatdous Substances™ are those
subsiances defined as toxic or hazardous substances, poliutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petrolewm products, toxic pesticides and herbicides, volatile
sclvents, materials containing ashestos or formaldehyde, and radicactive materials; (b) “Eavironmental Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environmental
protection; (¢) “Environmental Cleanup” includes any vesponse action, temeadial action, or temoval action, as defined

1868-MigBeg-201802221 332977836
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in Environmental Law; and {d) an “Environmentel Condition” means a condition that can cause, sontribute to, or
otherwise trigger ean Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyotie ¢lss 1o do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value of the Property. The preceding two sentences shall not apply fo the presence,
use, oF storage on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses and to meintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products).

Borrewer shall promgptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any guvemmental or regulatoty agency or private party mvolving the Property and any Hazardous Substance
or Enviromental La'y of which Borrower has actual knowledge, (b} any Environmental Condition, including but not
limited to, any spiliirg, leaking, discharge, release or threat of release of any Hazardous Substance, and {c) any
condition caused by o zavsence, use o release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower leams, oris notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation uf 7ny Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Environmental Law. Nathing herein shall create any obligation
on Lender for an Environmental Cl:arup.

24 Inswrapce. Borrowel shall keep the Improvements now existing or hereafler erected on the
Property insured against loss by fire, hazaras included within the term “extended coverage,” and any other hazards
including, but not limited to, sarthquakes an¢ tood's, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, driuctibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company r:oviding coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which the property is
located, and must be licensed to transact the lines of insurat.ce ¢equired in this trangaction, Without limiting any of
the terms of this Section, {i) each of the Insurance Policies shall provide that it may be canceled or modified only upon
not less than thirty {30) days prior written notice to Lender; and (ii; th- ice and extended covernge and other casuslty
insurance pelicies which Bomrower is required to maintain under this Morigage shall contain a mortgages’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and shxii be written with ligkility in an amount
equal to the lesser of (x) the criginal principal amount of the Loan plus any Peserve Advance and (y) the full
replacenent cost of the Improvements. Borrower shall provide evidence to Lender o7all required insurance hereunder
on or before the closing of the Loan,

25  Ioswrance Policies. Within thirty (30) days after closing of the Loan;, Rorrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all insurance Premiurns,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding; L. ier shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or conten o4 7y Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Procseds, and Borrower shall at /.l times have
fuli responcibiity for all of swch matters. Not later than thirty (30) days prior to the expiration of each of the Lnsurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accoxdance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Boxrower, shall have the right to obtain such insurance in such
form, comtent and amount and with such insurer 43 Lender determines to be necessary or appropriate 10 protect its
imterest. Without limiting any ather provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s cbtaining any Insurance Policies under this Section shall be payable
by Berrower to Lender on Lender’'s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all unearned Insurance
Premivms shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mottgags.

1668-MigBrg-20180222r5 33977636
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26 g i Progeeds. To secure the Obligations, Borrower grants,
Umsfers,andasmgmtoLenderﬂleInsummaC]mmsandImumceed&

Obligations, Borrawer grants, transfers, and assigns to Lander the Oondemnanon Clmms Cundetmauon Proceeds,
Property Claims, and Property Proceeds,

23 Pavment of Proceeds. Borrower shall capse all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Procesds™) te be paid or defivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, collest, accept, receive and give receipts for any and all of the
Proceeds; and (1) to direct sny Person to pay or deliver any or all of the Proceeds diractly to Eender. Nothing conteined
in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. Iy o' any reason Borvower receives any Proceads, Borrower shall immediately pay, assign, endorse or
deliver such Prozeeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrowet™s othwe funds or property.

29 Prosecuiion and Settiement of Claimmg. Prior to the occurrence of any Event of Default, Borrawer
shall have a license to prosecare and enforoe the Insurance Claims, Condemnation Claims, and Property Claims
{¢ollectively, the “Claims”). 1.Cixier 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 determines that such action is necessary or
appropriate f0 protect Lender's interes( im connection with the Obligations. Upon the occurrence of an Eveat of
Default, Borrowet*s licanse to prosecute a 1 er.force the Claims shall be zevoked upon, and to the extent provided in,
notice by Lender to Borrower. Following svch revocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claim: tc the extent provided in Lender’s notice of revecation and to
compromise, adjust, settle or dismiss any or all of ;% Claims, whether or not Lender has taken possassion of the
Property. Without Lender’s prior written consemt, Borcower shall not {a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or (b} compromise, adjust, settle, or dismiss any or all of the
Claims,

210  Title Policy. Upon recordation of this Mortgage, Drirower shall cause the Lender to be fimnished
with an lender’s policy of title insurance acceptable to Lender (a) writier, i an amomit equal to the principal amount
of the Loan; (b) issued by a title insurance company acoeptable to the Lende:; (¢} showing title to the Property to be
vested in 3 manner acceptable to the Lender; (d) containing a legal descripsion of the Property satisfactory o the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject onily to suc b <ceptions as have besn approved
in writing by the Lender; (f} containing such title insurance endorsements as may be rexuired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision cate - Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnic the Lender with such
additional tiie insurance endorsements as the Lender may require insuring the continuing firs priority of this
Mortgage. Bomower shall at all tines ¢ooperate with the Lender and its title insurer and proviae i Cander’s fitle
insurer with such information as such title insurer may request or reqmre in order to provide the LroZer with the
policies and endorsements described in this Section.

211  Soberdinate Morigages. Borrower shail not grant or permit any other Lien on the Property
{“Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
rnay withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinats Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Morigage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Leage, without Lender’s pricr written
consent; (¢) afl Rents ard Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied fist to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the bolder of the Subordinate Mortgage shall give
written notica to Lender not later than ten (10) days prior to commencing any jucicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

1668-MigBrg-20180222rs 331977836
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212 i SSIRIE ' ases, Notwithstanding Section 3.12
below, Botrower shall have the nght to enter mto Leases in the ordmary couTSe: of Borrower's business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, mcluding amy extension or renewal options, does not exceed
atotal of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; {c)such Lease is imconditionaily
subordinate to this Morigage and comtains an atiornment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (&) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (1) business days afier such Lease is executed
by Borrower; (f) Borrower does not collect rent for more than oae (1) month in advance; and (g) Borrower does not
in any othet manner impair Lender's rights with respect to or interest in the Rents and Profits. Upon Lender's request,
Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of a2 of Borrower’s interest in all Leases and all guaranties of and security for the Tenanis® respective
obligations unde v Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with t'w #2rms thereof and shall diligently anforve all remedies available to Borrower in a commercially
reasonable manner jv thy event of 2 default by the Tenant under any Lease.

213  Aftoroment o Lender's Option. Each Terant who enfters into a Lease for the Property after the
date of recordation of this Mort/.2ge (each such Lease is referred to as a “Subordinate Lease™) and who has not entered
intc a written non-disturbance and attomment agreement with Landor shall be deemed to have agreed to attorn to
Lender and accept Lender as the lanaleid under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial forec'osurs under this Morigage or by deed in lisu of foreclosure under this
Mortgage, Lender, at its option, shall have vise myht to require any or all Tenants under Subordinate Leases to attom
to and accept Lender as the landlord under suce Tenant’s Subotdinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days <£zr the date on which Lender acquires title to the Propesty (the
“Acquisition Date”). If Lender exercises the Attommsu Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of te Arquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other partv, »d the Tenant undar the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditioi.s o1 *he Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were (v iandiord under such Lease. Whether or not
Lender exercises its Attornment Opiion with respect to any Subordinaie § zase, Lender (a) shall not be lizble for any
act or omission of any prior landlord under any Subordinate Lease, including Gotsower; (b) shall riot be subject to any
offset, deferwe, or claim which any Tenant may have against any prior wendlcd under any Subordinate Lease,
including Borrower; {c) shall not be obligated (i) to return any security deposit ncw.ur hereafter paid by any Tenant;
(ii) fo return any prepaid rent or other amounts prepaid by any Tenant; or (iif) to grant a7, Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts {excluding monthly rent and other charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Vender has actually and
uncanditionally received such security deposit, prepaid rent or other peepaid amotmits; and (d) shail not be obligated
to complets the construction of any or all Improvements. Without limiting the terms of this Section, ruon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any documest rhich Lander
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms ox'thi= Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired tenm of the Subordinate Lease, Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or scoept an attomment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender ¢lects not to exercise the Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shalt autontatically terminate and shall be of no further force or effect from and after the Acquisition Date.

214  No Linbility by Legder. Nothing contained in this Morigage shall be deemed to obligate Lender
to prosecuts or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any faiture o
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own polictes and practices in the conduct of its businage,
subject te the terms and conditions of the Losn Documents.

1656-MigBrg-20180222re
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2.15 Lender, at its option, shall have the right (a) to apply any or alf 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} ta release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or {c) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Govemmental Authority,
Lender shall refund to Botrower any fees and/or Interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall b deemad sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

216 aase of | pds for Reconstruction. Without limiting the generality of Section 2.15 abave,
if Lender eleCts 1y rel&ase any Pmow:ls for repair or reconstryction of the Property, at Lender’s opsion, such release
shall be conditicied on Borrower's satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrane  f *he damage requiring the repair or reconstruction: (a) Borrowet’s deposit with Lender of such
funds in addition to {ie 'roceeds as Lender determines to be necessary to pay all direct and mdirect costs relating to
the repair or reconstruct'cs of the Property; (b) the establishment of a procedure acceptable to Lander for Lender’s
disbursement of the Proceeds: (¢} Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair o reconstruction :Sne Property; (d) Lendet's receipt and approval of (i) a general construction contract
for the repair or reconstruction of i Property executed by Borrower and a contractor acceptable to Lender; and
(i) payment and performance bonds “aritten on such general contractor issued by a surety accsptable o Leader;
(e} evidence acceptable to Lender that (i) the v :pair and reconstruction of the Property caa be completed and a final
and vmconditienal certificate of occupancy 1. tie Property can be issued not Later than thirty (30) days before the
masurity date of the Note; (ii) upon completion 51 1he repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, op.-ating ¢xpenses of the Property and installment payments due in
comnection with the Loan; (jii} leases acceptable t Lende: wi'l be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon complotion of the repair or reconstrwction of the Property, the fair
market value of the Property will be at least as great as it wa: n7or to the date on which the demage or condemnation
oceurred as shown in an appraisal acceptable to Lender; (v} there b3 »=en no adverse change in the financial condition
of Bomrower or any Guarantors since the date of this Mortgage; ard [4) no Event of Default exists; and (f} such
additional conditions as Lender may establish,

217  Tazes and Impositions. Borrower (a) shall pay all Taxes ut leac( ten (10) days before delinquency;
aud (b} shali pay ell other Impositions when due. Upon Lender's recquest, Borrower shall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to eviderce vavment of all Impositions by
Bormower in accordance with this Section,

2.18 pment of Rents and Proflts.

(2) Absolmte Assignment. Borrower absolutely, irrevocably and uncondityrally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borrewer shall
have & license to collect and retain on the terms of this Section 2.18 all Rents and Profits s they becoms due and
payable. Upon the occurrence of an Event of Default, Borrower’s license 1o collect the Rents and Profits shall
automatically be revoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect
and retain all Rents andt Profis, 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
Bommower, Ali Rents and Profits collected by or on behwlf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appoinkment of a receiver following
the occurrence of an Eveni of Default, Borrower irrevocably and unconditionally consents 10 the appointrent of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything tc the
conirary contained in this Mortgage, the assignment of Rents and Profits contained in this Secticn is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lander to collect the Rents and Profits shall be deemed to make Landsr a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or mdirectly liable or responsible for (i) the

8
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use, conttrol, condition, care, aperation, eccupancy, managément, repair, or leasing of the Praperty: ii) the production
of Rents and Profits from the Property; ot (jit} fo the extent permitted under applicable law, the performance or
observance of any or all of Botrower™s duties, obligations, representations, or warranties under any Leases or other
agreemets fefating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

(b}  Applications of Rents and Profits Prior to Revocation of Licemse. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,

instatiment payments due in connection with the Loan, payment of Impositions, and 4 reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Propetty before using the Rents and Profits
for any other purpose which does not directly benefit the Propetty.

(© Notlees to Tenants, Upon revocation of the license dascribed in Section 2.18(a) above,
Borrower irrevorauly authorizes and directs alt Tenants under the Leases to comply with any notice or demand by
Lender for payme it t2 Lender of any Rents and Profits or for the parformance of any of the Tenant’s other respactive
obligations under thv. Leuses, regardiess of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is i %id or wrongful. No Tenant shal! hiave any duty to inquire as to whether any default by
Borrower has occurred under 2 Loan Documents in connection with any notice or demand by Lender under this
Section.

219  Request for Lepger's Congent to Tramsfers. Al requests by Borrower for Lender's consant to
transfers under Section 3.12 below (a) slall cpecifically desceibe the transaction with respect to which Lapder’s
consent is requested; (b) shall be delivered 10 Z-én der not less than fifteen (15} days befors Borower proposes 1o take
the actior with respect to which Leader’s consent is t2qnested; and (c) shail be accompanied by cemplete and accurate
copies of all documents relating 1o the transaction v ith respect to which Lender's consent is requested, including
financial statements and other information regarding tae proposed transferee. Botrower acknowledges and agrees that
Lender’s right to witkthold its consent, in its sole and alealite discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower ’s #-ticular financial condition, credit history, character,
experience, obility and expertise, as represented by Borrower 2 Lender, weee material and important factors in
Lender’s decision to make the Loan, and that Lender will continus 12 rely on such matters to insure satisfactory
compliance with the Loan Documents during the entite tetm of the Loan. #¥Lender, in its sole and absoluts discretion,
consents to any of the transfers described in Section 3.12 below, such consent shal! not be deamed to retease Borrower
ot any other Person linble for payment or performance of the Obligations, =nd Bomrower and such Persons shall
continue o remain liable for payment and performance of the Obligations in acemdance with the terms of the Loan
Dacuments, unless expressly released pursuant to a further written agreement signe<, v Lender.

220  Fixtareg. Notwithstanding Section 3.12 below, Borrower may from +:me tn time replace any
Fixtures constituting & part of the Property in the ordinary course of Bomower's business, provided that {a) the
replacement property for such Fidures is at least equivalent in value, character, and quality to e Fistures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of al fizns, claims,
and interasts other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lisn on such =+ lasement
Property.

221  Notice of Certain Matters. Borrower shall promptly notify Lender in writing of () any claim,
demand, right, or Lien relating to the Property which may be adverse to ihe lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occusrence which may materially and
adversely affect Lender’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 Governmental Authority relating to the Property which may heve a material adverse effect on the
Property.

222  Ipspection. Lender shall have the right at all reascnable times (a) upon reasonable prior writien ot
telephonic notice (except that 1o 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 {nspect the Property, including any entry which

10
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Lender detetmings is tecessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b} to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and (c) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine io be necessary or appropriate in connection with enforcing or exsrcising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation ot duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

223  Defense of Actions apd Protection of Security by Borpower, Bomower shall appear in and
defend any action or proceeding commenced by any Person ofher than Lender which affects or which Lender
determines may affect any or all of the following: (2} the Property; (b) the Insurance Claims, Condemnation Claims,
ot Property Claims; (¢) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; v (1) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shali zrumptly commence and diligently prasecute all actions and proceedings which are necessary or
appropriate or which . ~nder determines may be ne¢essary or appropriate to do any or all of the following: (i) prevent
any damage, destruciior, ar injury to the Property; (ii} enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claitns or 2ollect the Insurance Proceeds, Condemnation Praceeds, or Property Proceeds; or iii) to
preserve, protect, maintain, ara Asfend the Property and Lender’s lien thereon.

274 Enforcement of Loverants and Restrictions. f any of the Covenants and Restrictions apply 1o
Persons owning or cccupying real preperty which is adjacent to or in the vicinity of the Property, Botrower shall
diligently enforce the Covenants and Resiricions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Bor owsr ‘o enforce the Covenants and Restrictions.

225  Further Assuragces. Upon Lender’s 7:qusst, Borrower shall execuie, acknowledge and deliver to
Lender such further documents and agreements and take much Awrther actions 2s Lender may reasonably require from
fime to time to effectuate or camy out the pirposes of the Loin Icuments or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s eecution of security agresments, assignments,
financing statements, and comtinuation financing statements. Upor {ender’s raquest, Borrower shall execute,
acknowledge and deliver to Lender en assignment acceptable to LinZar of such additional rights, privileges,
Guovemmental Permits, and documents relating to the Property a5 Lender my reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, acelopment, use, ownearship, operation,
maintenance, repair or marketing of the Property,

TICLE 3
EVENTS OF DEFAULT

Lender, at its option, shall have the right to declare Borrower 1o be in defalt under this Moriczge and the
other Loan Documents upon the occwrrence of any or all of the following events:

31 _ bligations pate.  If (a) an Event of
Default oceurs under the terms ufthnNote, or(b}Bouuwerfmlsperfonnmy of its other obligations under the Loan
Docutnents or wnder 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.

3.2 - gepts. 1f Borrower breaches or
otherwrsefallstoperfmmmyofmnon-mnmtaryobhgatmmtoLendemranyﬂmdPemnmlderanyofthel.mn
Docurnents or under any other document with Lender when duoes,

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

"
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34 If (a) a petition is filed by or egainst Borrower under the federal
bankrupicy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Bottower consents to such appointment; (¢} Botrower makes an assigament for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptcy
proceeding to be dismissed of the involuntary appointment of amy 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 ather cure provisions contained in the Loan Documents.

As Berformance of Obligations to Senjor Lien Holders or Third Persons. If (i) Borrower fails to

pay any of its indebtedness ar to perform any of its obligations under any agreement between Borrower and any other
Person who holds 2 Lien senior to this Mortgage when due; or (i) Borrower fails to pay any of its indebtedness ar to
perform any < it’ obligations when due under any other material document between Borrower and any other Person.

36 Avachment, ifall or my material part of the assets of Borrowet or Guarantor are attached, seized,
subjected to a writ oz lev ied wpon by any court process and Borrawer fails to cause such atiachment, seizure, writ or
levy 1o be fully released or romoved within sixty (60) days after the occurrence of such event. The cure pravision
coutained in this Ssction shall 1< in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Docusnents.

37 Infunctions. If a crart order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such injuaction to be fully 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 Focurents.

38 Dissolution. The dissolution, liquidsioy, or termination of existence of Bomrower or any of
Borrower’s General Pariners or Manapers.

a9 Impairment of Priorjty. If(i) the priority of this *fongage or Lander’s security interest under any
of the other agreaments securing any or all of the Obligations is iripired for any reasom; or (if) the value of the
Property bas deteriorsted, declined or depreciated as a resulé of any imar.6aal tortious act or omission by Borrower.

310  Condemmation If all or any material part of the Prope:ty i~ transferred to any Governmental
Authority as a result of any condemnnation proceeding or action with respect to ail v #1w material part of the Property.

311  Failgre to Repair Casualty. If thers is an uninsured casualty witl. respect to the Property and
Borrower () fails to commence repairs and reconstruction of the Property within ninsty (90 days after such damage;
or (b} thereafter fails to diligently prosecute such repairs and reconstruction to completion.

312 Salex Trangfors apd Further Encumbrances, If any one of the following events réeurs without

Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

) the sale, conveyance, transfer, mortgage, encumbrance, lease {except for (i) the leasing of
space in the Improvements which is permitted under Section 2,12 of this Mortgage and (ii) the conveyance or
tramsfer of any part or any interest in the Property to a révocable family trust affilisted with Borrower, provided that
such conveyance or fransfer is solely for estate planning purposes), or alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Barrowes’s grant of any aption or agreement to
effect any such tringaction,

) if Borrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retitement or removal of any General Parmer of Borrower or any of Borrower’s General
Partmers or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests in
Borsower or any of Borrower’s General Partners or Managers.

12
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() if Borrower or any General Partner or Manager of Borrower is a corporation, the sals or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such cotporation or the
issuance by such corporation of edditional steck to any Person who is not a shareholder in such corporation as of the
datz of this Morigage.

i) if Borrower or any (General Partner or Manager of Borrower is a limited liability
compariy, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower's
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%4) of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managers.

(e} if Barrower or any General Partner or Manager of Borrower i an individual, the death or
incompetency of such Person, except where applicable kaw limits or prohibits Lender’s declaration of & default
based on suels o¢ surrences; provided, however, that Lender shall not declare en Event of Default to exist baged
solely on the derin or mental incompetence of any individual Borrower, General Parmer, or Manager if, within
ninety (90) days ader the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, <ied.t history, character, experience, ability and expertise of such substitute is otherwise
accepiable,

313 Defaylt by Caarantor. If Guarantor fails 1o pay any of its indebtedness or perform any of its
obligations under the Guaranty witer dne or the revocation, Limitation or termination or attempted revocation,
limitation or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express writien teyms of the Guaranty.

314  Migepresentation by Owarrafr If any request, statement, information, certification, cr
representation, whether written or oral, submitted or.:ade by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Barrower or such Cuarantor is false or misleading in any matarial respect.

315 Cross-Default. If Borrower, or any Affiliat~d Borrower (as hereinafter defined), fails to pay any
of its indebtedness or to perform any of its obligations as to any o*ie: loan or loans-or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” mear:, any borrower (individual or entity) directly
or indirectly controlling, comtrolled by, or under common control with, F.eciower, and “control™ means an ownership
interest equal to or greater than 10% of the entity or the ability 10 direct the ramasement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARIICLE4
REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage ane 1z other Loan
Docurients pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mottgugr 7=d the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
opecate and [#ase the Property; (b} to fake possession of any or all Books and Records; (c) to collect any or all Rents
and Profits, whether or not Lender has taken poasession of the Propearty; and (d) to take any or all actions which Lender
detenmines to be necessary or appropriate in connection thetewith or to preserve, profect, 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 all of the
Laases; (iil) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
{iv) the repair, alicration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. If Lender ¢lects io take possession of the Property ot to take any or all of
the other actions described in this Section by court process, Borrower imevocably and unconditionally agress that a
recsiver may be appointed by a court for such purpose pursuant o Section 4.5 below.

13
1858-MigBrg-20180222rs 33977836



i

1924908108 Page: 16 of 32

UNOFFICIAL COPY

4.2 Jugdiginl Action, Lender shall have the right to commence an action ot proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Docwmeénis, including specific performance of the
covenants of Bortower under this Mortgage.

43  Foreclosure by Powey of Saje.

(a) Declaration and Notiee of Delfanlt. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in amy manner permitted by applicable law; and (i) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expication of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lander or iy designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for ceun in U.S. Dollars payabla a1 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 i le Parcels. To the extent permitted by law, Lender may, from
fime to time, postpone alvy ua'e hereunder by public announcement at the time and place noticad for such sals or may,
in its discretion, give a new nedcs of sale. If the Property consists of several Jots, parcels ot iténs of property, Lender
shall have the exclusive right (710 designate the order in which such lots, parcels or ifems shall be offered for sale or
sold; and (ii) to ¢lect to sell such lo's, rarcels 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 under this Morigage and Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any pac of the Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its option, cause such sales of the Property to be conducted simultaneously or
successively, on the same day or on such different A5z or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affact the lien of *is Mortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

(© Costs of Sale: Incomplete, Defective or Yrrepnlar Sales. Borrower shalt pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, irvluding the costs, fees, and expenses (including
atiorneys’ fees) of Lamder, together with interest thereon at the interest rese spplicable to principal under the Note. A
sale of less than all of the Property or any defective ar irregular sale under this Martgage shall not exhaust, impair or
otherwise aflect the power of sale contained in this Mortgage, and subsequsnt zales of the Property may be made
under this Mortgage until all Obligations have been satisfied or until the entire Propv riy has been sold without defect

or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sule or sales in the following
order of priority: {#) first, to payment of all expenses of such sale or sales and all costs, sxpens :s, fess, and lLiabilities

of Lender, including attorneys® fass, costs of other evidence of title; (b) second, to all amounts savares or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with fixezest thereon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Obligations in such zeder and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally engitled thereto.

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

4.6 Protection of Lepder’s Secqgrity, Lender, without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrewer from any of its Obligations or waiving Lender's rights under
14
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the Loan Documetts, shail have the right to perform any Obligation which Borrowes has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lender’s lien thereon.

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

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

49 Sy grise 1%5. Lender shall have the right to
exercise any or all rizhte and remdnes whach Lmdcr may have undgt any or all of the other Loan Documents and all
other applicable law, inluding without limitation the applicable Uniform Commereial Code as it relates to such
peraonal proparty assets ag are encumbered ynder this Agreement.

41¢ Coptinving Recagrje Liabjlity. Notwithstanding any contractual or statutory defense to, or
prehibition of, (x) continuing liability n the Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remeining on the Loan, the Nste and or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense ), Sorower bereby agrees, to the extent not prohibited by applicable law,
that:

r) Borrower shall be continue to be lisble o1, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any vther Lo Documents if any of the following conditions
ocCur;

{i) in the event of (1) the commercer.e-¢ of a case by Borrower or against
Borrower by any person or entity other than Lender or any pirsim or entity affiliated with Lander under
Titte 11 of the United States Code (11 U.5.C. §§101, et seq.} or any successor statute (the "Bamkruptcy
Code") or under any other law goveming any federal or state hanky iptey insolvency, reorganization, or
other similar proceeding (collectively, a "Bankrmpécy Proceeding™), of (%), the consent of the Borrower to
any Banlruptey Proceeding; or (3) the failure of Botrower to oppose in goo fh and to the maximum
extent permitted &y law of such involuntary Bankruptcy Proceading; or (4) if auy Livoluntary Proceeding is
filed, the failure of Borroweat to protptly stipulats to entry of an order granting Leacer relief from the
"autometic stay” under 11 U.S.C, 342 to procesd with a foreclosure of the Property, or[5yany collusion by
Borrower with other creditors 1o canse, assigt, or support such involuntary Bankrnuptcy Pro.ezding,

(ii) in the avent that Guarantor joing or consents to any Banktwptey Proreeling for
Borrower or opposes any stipulation or motion seeking to grant Lender relief from the "automanic stay"
under 11 17.5,C 342 to proceed with a foreclosure of the Property.

(iit) in the event that Borrower makes a transfer of any interest in the Barrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Berower,
(1) that is not exprassly parmitted pursuant to the terms, conditions, and provisions of the Eoan Documents
and (2) without the prior express written approval of the Lender and (3) that is not cured withén thirty (30)
days after written notice from the Lander.

{b) Borrower shall be continue to be lLiable for, and shall be subject to full rscourss liability
for, al{ amourtts owed under the Loan, the Note and the other Loan Documents mings any recovery the
Lender i3 successful in collecting on any title insurance policy it holds in conmection with the Property in
the event that the Lender is prevented from ecquiring title to the Property after the occurrence of an Event
of Default) because of the failure of the Borrower’s title to the Property under applicable federal, state, or

15
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local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrowar as a
result of which the applicable govemmental entity is entitled to (under such applicable law) and does, take
fitle to the Property.

{<) Bomower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and Josses incutred by Lender directly or imdirectly anising out of or relating to any of the
following; (1) fraund or misrepresentation by Botrower in connection with or relating to the Loan; (2) waste
ot willful mismanagement by Borrower with respact to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; {4} the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documenis; (5) any failure by Borrower te pay any Impositions in
accordance with the Loan Documents, {6) the misapplication or misappropriation by Borrower of Insurance
Procoeds {7) failure to deliver to Lender condemmnation proceeds, insurance proceeds, or other proceeds of
the Property ar other similar proceads, funds or payments, or other benefits of all or part of any collateral;
(8) the' misapplication or inisapprepriation of any Rents and Profits, prepaid rents, security deposits and
sinilar sus paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property iit visraion of the terms of the Loan Documents; (9} recovery of amounts, damages, costs and
expenses, including sAthout limitation attorneys” faes, owmg or payable to the Lender by Borrower relating
to certain environm.at.] matters or under any secured or unsecured indemmnity agreement relating to
Hazardous Substatk:s: executed by Borrower in connwction with the Loan, including without limitation
under (A) any Environme: ta! [demnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan ' Docrrments which constitute “environmental provisions” under applicabie law
(including without limitation Cal fornia Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time); respectively; and (10) all amounts owing to the Lender by Borrower
under eny other indemnification provision rortained in the Loan Documents or with respect to claims
asserted by any third Person against the Lewcr or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly 7« 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 titls to such Property.

(d) To the extent not prohibited by applicaile 77, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses,

ARTICLE S
WARRANTIES AND REPRESENTATIONS

L% | Warrapties and Represcptations. As a material inducement to Lender’s vmierlion of credit to
Bormewer in connection with the Loan, Borrower wanants and represents 1o Lender as follows:

(a) Qualifieations. Borrower is qualified o do business in the jurisdiction in wiich the
Property is tocated.

()] Litigation. To the best of Borrower’s knowledge, there are no actions, suits, procesdings
ot investigations pending or threatened against or affecting Borrower or the Propecty in any court or before any other
Governmental Anthorities that could reasonably be expecied to have a material adverse effect on Borrower’s ability
0 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.

(3] Ownership.  Upon recordation of this Mortgage, Borrower will be the sole legsl and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents.

16
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{d) Licws. To the best of Borrower's kmowiedge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is Jocated, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage,

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

{1) Property Compliance. Upon completion of the Project, the Property will be in
compliance with all Governmertal Requirements in all materisl respects.

® Borrower Compliapee. Borrower shall comply with all Govemnmental Requiremets,
except to the extini that failure 1o comply therewith would not have a material adverse offact on its ability to fulfill its

Obligations or otl.er+ize fully comply with the Loan Documents.

(b) Powage  Except for any damage to be repaired by the Project, the Property is fres from
meterial casualty or termiie dumage.

{i) Condermp jox, To the best of Borrower’s knowledge, there is no condemnaticn, zoning
change, or other proceeding or actior. pending, threatened or comemplated by any Governmental Authority which
would in any way affect the Property.

')} Commercial Loan. 3ofro'ver represents and warrants that the procesds of this Joan will
te used by Barrower only for business purposes. I SwiTower is a natural person, Borrower represents and warrants
that Borrower doss pot idendd to, and will net, ocoupy oi; reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower repi2<erz and warrants that no person affiliated with Bomrower
intends to or will occupy or reside on the Property so long as #2 Loan remains outstanding.

&) Arms-Teugth Tramsaction. Bortower 7 pr sents and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the 7 can transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loari b ker or real estate agent{s), settling
agent{s}, escrow and title companies, insurance ageni(s} or companies, or otherz, 2iccept for any ralationship Borrowar
has disclosed to Lender and which Lender has approved in writing.

52 i gtjes ] gtions. The warranties and representations contained in
this Article 5 shall be true and nonect a5 of the date of recordanon of this Morigage, shail curviva the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representalions are given.

ARIICLE §
MISCEIIANEOUS

61  Lender Statement Cortajn Charges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b) any other document furnished to Barrower or any other
Person by Lender at Borrower's request, Lender shall have the right to charge the maximum amount then permitied
by law or, if there is no such maximum, Lender’s customary charge for providing such statement, accounting, or other
information. Borrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partiaf reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating to the Obligations.

.2 Execntion of Instrumpents 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 priotity of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability to Borrowar or any other
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Person, Lender shall have the right, at any time and from time to time, to do any one or more of the following;
(2) release any part of the Property from the lien of this Morigage; (b consent in writing to the making of any map or
plat relating to the Propetty; (¢} join in or consent to the granting of any Easement affecting the Property; and
(d) executz any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents.

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

&4 ey es : A ppder. All requests by Borrower for Lender’s consent
to or approval of' any transacnon of matter requiring Lender 1 consent or appeoval under the Loan Documents (a) shall
be made by cor ower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with resp et to which Lender’s consant or approval is requested; (c) shall be accompanied by such information
and docurmentaticn 75 Tender may require in connection with such request; and (d) shall be delivered to Lender not
less than fiftzen (15 driy= hefore Borrower proposes to take the action or effect the transaction with respect to which
Lenrder’s consent or apyvovr! is requested, unless a different period of time is expressly provided for in the Loan
Daocuments.

6.5 Approvals by L agder- Whenever (a) the terms of the Loan Documents grant Lender the right to
cofsent to 0T approve any transaction r matter; (b) Lender is authorized or empowered vnder the Loan Documents 1o
make a determination with respect to any ‘ransuction or matter; or (¢} the Loan Documents provide that any docutment
or other item must be approved by or acceptz ble to Landsr, then excapt as otherwise expressly provided in the Loan
Docurnents, (i) Lender shall have the right to grart o withhold such approval or consent and make such determination
in its sole and absoline discretion; and (it} the form 2dsubstance of such document or other itern must be satisfactory
1o Lender in its sole and absolute discretion. Whenever t'.e turms of the Loan Documents require Lender’s consent to
or approval of any transection, matter, or document, such.cansent or approval shall not be deemed to be effective
unless it is set forth in & written instrument executed by Leadsr.

6.6  Transfers by Borrower Without Lender’s Conzer.i- No Release of Roprower. The following
provisions shall apply if Borrower sells the Property to a third Person eit<r (i) without Lender’s consent; or (if) with
Lender’s consent in a transaction in which Borrower is pot released from lia"ality: under the Loan Documents:

(a) No Release of Borrower. No such action by Borravsernr any assumption of any or alt
of the Obligations by any transferes of the Property (“Transferse™) shall be deerned to.etease Borrower or any other
Person, including Guarantor, from any liability under the terms of the Lean Decum:nts:-and Borrower and such
Persens shall remain liable to Lender for the payment and perforrance of all of their respeziive ohligations under the
Lean Documents.

()  Actions Without Borpower’s Consent. Borrower agrees that Lender may /< any one or
all of the following without notice to or the consent of Borrewer and without affecting Lender's righz 07 iemedies

ageinst Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend the tims for payment or
parformance of, or refise to enforce any of Botrower's Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee or any other
Perzon ynder or in connection with any or ali of the Loan Documents; (iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; {v) amend, supplement, aiter or change in any respect whatsoever any
term ot provision of the Loan Documents or any other agreement relating to the Obligations; and {vi) exercise any
right or temedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impaimment of Borrower’s subrogation, reimbursement or other rights against the Transferse.

() Waivers, Borrower waives all rvights which it may have (i) to require Lender te exhaust
its rights and remedies agninst the Transferee, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (i) to require Lender to exercise any right or power or 1o
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedies against Borrower; and (iii) to assett any defense to Lender’s enforcement of its rights and remediss
apainst Borrower based on an election of resnadiss by Lender or the mamer in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferee.

6.7 Defense of Actlons and Protection of Security by Lender. Whether or not an Event of Defanlt
has ocourred, Lender shell 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 Cleims; {c) Lender’s, or Borrower’'s respective rights and obligations under the Loan Documents;
(d) the Obligatinns; or {¢) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shal’ aowr, the right, but not the obligation, 1o commence and prasecute any action or proceeding which Lender
determmines to b2 necessary or appropriate to do any or all of the following: (i) prevent any damags, destruction, ot
injury to the Propart ; i) enforce or recover upon the Insurance Claims, Condemnation Claims, er Property Claims
or collect the Insrivnse Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, miltrin, and defend the Propenty and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power avail=o/z to or conferred on Lender under the 1.0an Documents or applicable law. Lender
shall have the right to disconti~.ue, suspend or dismiss any such action or proceeding which has besn commenced by
Lender 2t any time,

6.8 Expenses. Lender shal( have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary ot appropriate in connection with any or all of the following mattars (the
“Reimbursable Costs™): {(a) the sxercise of any or 1l).of Lender’s rights and remedies under the Loan Documnents,
(b) the enforcement of any or all of the Obligations ¢ iy other obligation of any Person liable to Lender in comnection
with the Loan, whether or not any legal action or proceedi g & commenced by Lander; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien therzon; {d) the sale or disposition of the Property or any
other collateral securing any or all of the OBligations; {e) \he'd<fense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the comunencement and prosecuticr of any action or procesding by Lender with respect
to any or all of the matters describad in this Section or in Section 6.7 “uove, including an action for relief from any
stay, injunction, or similar ozder or enactment arising under any federai - siate bankruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do any ' all of the following in connection
with any of the matters described in this Section, and all costs, fees, expences; and liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retzin, and ‘coranlt with attorneys, accountants,
appraisars, contractors, brokets, architects, enginesrs and such other experts, consuitar:=,_advisors &nd third Persons
az Lender determines to be necessary or appropriate; (2) seftle, purchase, compromise oz pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating i the Property which Lender detenmines (o be
Necessary of appropriate.

6.9 Taxes Imposed op Lender, If, after the date of this Mortgage, any Governmentai Tieguirements
are enacted for the purpese of taxing any lien on the Property or changing in any way the laws for the taxa*’on of
mortgages ot 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, Borrower shall pay all such Taxes and agree (o pay
such Taxes when levied or assessed against the Property or Lendsr.

6.10 ayment of Advan Borrower. All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender under any other provision of the Eoan Dociuments or under applicable law
m cormection with the Obligations or the Property (1) shall be payable by Borrower to Lender on Lender’s demand;
(b) shull constitute additionat indebtedness of Borrower to Lender; {c) shall be secured by this Morigage; and (d) shall
bear imteresi from the date of expenditure at the mate of interest applicable to principal under the Note. Nothing
contained in this Morigage shall be deemed 0 obligate Lender (i} to incur any costs, fees, expeanses, or liabilities;
(ii) to make any appsarmnces in or defend any action or proceeding; or (jii) to commence or prosecute any action or
procesding refating o any matter.
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6.11 TthomDocumentsmeﬂemdhﬁoforﬂmsolepmmﬁmmd
benefit of Lender and Bomrower and their respective parmitted successors and assigns. No other Person sball have
any rights or causes of action under the Loan Dogiments.

6.12  Notjces. All notices and demands &y Lender io Borrower under this Morigage and the other Loan
Daocoments shall be in writing and shali be effective on the earliest of (a) personal delivery to Botrowet; {b) electronic
delivery to Borrower addressed to Barrower 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 Borrower af the address set fortk in
this Mortgage; and {d} one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Bosrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contined in this Section, service of any notice of default or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. All potices and demands
by Borrowe: in ).ender under this Mortgage shall be in writing and shall be effective on actuat receipt by Lender at
Lender’s address set forth in this Morigage; provided, however, that nonseceipt of any such notice or demand by
Lender as a resuli of 1. ~nder’s refusal ¢o accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be desine raceipt by Lender. Borrower’s and Lender's respective addresses set forth in this Mortgage
may be changed by wrilter, notice given to the other party in accordance with this Section. If Borrower consists of
more than one Person, service o any notice or dermand on any one of such Persons by Lender shalt be effective sarvice
on Borrower for all purposes.

6.13  Performunce of Covenants, Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and expense.

614  Severabdllity; Savings Clawse  [V'ary provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable; 7uid, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way aftect Jn¢ validity or enforceability of the remaining provisions of
the Loan Documents. Notwithsianding anything to the ~orirary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed 12 k2 paid to the Lender in considaration of the Loan
evidenced by the Note (such interest and other amounts are refe.szd 22 collectively as *“Interest™) shall not exceed the
maximum rate permitied under applicable usury laws. If, for any c+iSon, the Intetest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Inferest amo =iz previously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender's optirin, & any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if tiis Nite and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to 8o tawer; and (¢) the provisions of
the Note shall automatically be deemed to be reformed and the amoumt of Iateest payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Sarrower or Lender, so as
to provide for the payment of Interest in an amount equal 10, but not exceeding, the maxizium rate permitted under
applicable usury lews. All consideration paid to Lender which constitutes Interest under applizablr usury Jaws shall
be amortized, prorated, allocated, or otherwise apportioned theoughout the term of the Note so #ias i the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate pormiitted under
applicable usury laws,

615  Imterpretation. Whenever the contaxt of the Loan Documents reasonably requires, all words used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice verse. For purposes of this Mortgage, all references to the Property or
Improvements shall be deemed to refer te all or any part of the Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mortgage and shall nof be used i interpreting this Mortgage.

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

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

0 '
1668-Migbrg-20180222rs 33977836



1924908108 Page: 23 of 32

UNOFFICIAL COPY

618  Entire Agreement. The Loan Documents contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject maiter of the Loan Documents.

619  No Wsiver by Lender. No waiver by Lender of any of itz rights or remedies in cormection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed a5 a waiver
of such rights or remedies; (b) no waiver by Lender of any defauls by Borrower under the Loan Documents or consent
by Lender to any aet or omission by Borrower shall constitute or be constroed as a waiver of or consent 10 any other
or subsequent default, act or omission by Borrower; {¢) no accoptance by Lender of any late payment or lete or
defective paiioeriance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt paymen? aud performance strictly in accordance with the Loan Decumenits with respect to any other payment
or performance 0. ary of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default whish p23 been given or recorded by Lender shalt constitute a waiver of Lender’s right to proceed
with the exercise of its raniarias with respect to any Obligations which have not been paid or performed in full; (¢) no
acceptance by Lender of any potial payment or perfotmance shall constitube a waiver by Lender of any of its rights
or remedies relating to any Ob.zations which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Cordemanation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Iender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in 1 espo.ase to such default.

620  Waivers by Borrower. Boriover waives preseniment, demand for payment, protest, notice of
demand, dishcnor, protest and non-payment, and. /i other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement o1 Uy Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of 2uy or all of the Lo Documents to the fudlest extent
pertitted by law. Without limiting the generality of the moeouiely preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Leucder shall have the sole and exclusive right and
avthority to designate the portion of the Obligations that is to be satizi<d.

621  Waiver of Marshalling. Borrower and all Persons holdir g a 1ien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights to require 1izrshalling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, ircivding any judicial or nonjudicial
foreclosure sale of the Property; (b} all rights to require Lender to exhaust its rights 274 ramedies against any other
collateral securing any or all of the Obligations befare presuing its rights and remedies wder thie Mortgage, and (2] all
rights to require Lender to exercise any other right or power ot 10 pursue any other reme's’ which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mot age,

6.22  Walver of Subrogation. Borrower waives all rights 1o recover apainst Lander fon-any loss o
damage incurred by Botrower from any canse which is ingurad under any of the Insurance Policies, exoria that the
foregoing waiver of subrogation shail not be effective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaired as a result of such waiver. Borrower shall use its best efforts 1o abtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

6.2}  Cumulative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documnents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documemnts are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any ome or more of its rights and remedies in connection with the Obligations at
Lerder’s option and in its scle and absolute discretion, without notice to Bottower 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 Cbligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral efther

2
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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 tc Bomrower against all or part of the Obligations.

624  Subrogatiom to Lien Rights. [fany 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 pursvant to any of the
terms of the Loan Documents or under 2pplicable law, Lender shall be subrogated to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

6285  Joint and Several Lisbllity. Each Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower™s obligations under the Loan Docwnents. I Borrawer
consists of more than ane Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shels covstitute an Event of Default end entitle Lender to exercise its rights and remedies under Article 4 of

this Mortgage.

626 Sale fIoan Documents. Lender shatl have the right to de any or all of the following at any time
without prior notice to or fise consent of Borrower or ary other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or an o: all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Deovuinents (“Participations’™); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial ilter :=t-in a rated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward or dizclose to each purchaser, transferes, pledgee, assignee, servicer, participant, or
investor in such Participations or Securifi<s (co.lectively, the “Investor™) or any Rating Agency rating such Securities,
each prospective Investor, and any organiztion maintaining databases on the underwriting and performance of
commetcial mortgage loans, all documents and ‘afo rration which Lender now has ot may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lmder determines to be nacessary or desirable. Upon Lenders
request, Borrower shall reasonably cooperate with Lande. 1n sonnection with any of the trangactions contemplated by
this Section, MNotwithstanding anything to the comra:y- csntained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer o1-2s¢imment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cruza~!cfault provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further force or effect.

6.27 wwm. The Loan Docur sent: shall be govemed by and construed
under the laws of the state of California {without giving sffect to any state’s conflict of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the state p which the Property is located.
All payments made pursuant to the Loan Documents are to be niade to the Lender ie Criifornia in which state the last
act occurred to make the Note effective between the parties. Borrower agroes that the ciurts of the State of California
and Federal Disttict Courts located in San Francisco County, California, shall have exclusi re jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or relatzd to the negotiatior,, exccution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents {except for foreclosm e price=dings, which
shall proceed in the state in which the Property is located and according to the laws of that state), rogzadless of how
any claim, countesclaim or defense in any such action or procesding is characterized. Botrower imevad ably consents
to the personal jurisdiction and venne of such courts, and to the sarvice of process in the manner proviie! for the
giving of notices in this Security Instramemnt. Borrower waives all objecticns to such jurisdiction and venue, including
all objections that are based upon imconvenience or the nature of the forum,

628  Syccessois. Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and inure to the benefit of Lender and Bocrower and their respactive perinitted suecessors and
assigns.

6.29 W Borrower irrevocably appeints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to

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

630 Ipdemnification. Borower shell indemnify and hold Lender and its officers, directors, agents,
employess, representatives, sharcholders, affiliates, successors and assigns (collectively, the “Indemnifisd Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys® feas and coats, arising directly o indirectly out of or relating to any or all of the
following: (a) Barrowet's bréach of any of its Obligations or warranties vnder the Loan Documents; (b) any act or
amission by Borrower; (¢) any act or omeission by a contractor, architect or any other Person providing labar,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower fa be done on or about the Property; (€) any
claims for consmissions, finder's fees or beokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurants; and (f) Lender’s exercise of any or all of Lender's rights or remedies under the Loan
Documents in accorapace with the terms thereof, except in the case of neglipence or intentional tortious conduct of
such Indemnified Paty oich such Indemnified Party is determined by the final judgment oi a court of competent
jurisdiction to have commidzd.

631  Siate Specifec Provisions. State specific provisions are outlined on Exhibit B {if applicable),
attached hereto and incorporated hire).

(the remainder or this page intentionally left blank)
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IN WITNESS WHERECF, Borrower has caused this Mortgage to be executed as of the day and year first
writien above,

BORROWER:
JEMM Investments LLC, An Illincis Limited Liability Company

SRA

By: Jonathan Less, Member/Manager

NOTE: AL SYGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

339778136
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ACKNOWLEDGMENT

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

State of o g . )

Countyof ___C s/t )

on 3/7"“ /fﬁ beforeme, * iapmeertirmpr—mbt=hr <o Lunre.

{insert name and title of the officer)
personally appeared Py Anfuem  Legs M é’mber / /ﬂ anesl v

who proved to me on the basis of satiscartory evidence to be the person(s) whose name(¥Yis/ere
subscribed to the within instrument and ack inwledged to me that hefshe/they executed the same in
hisfher/their authorized capacity(ies), and thiet by histher/their signature(s) on the instrument the
person(s), or the entity upon hehalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the lavis of the State of =T~ that the
foregoing paragraph is trus and correct,

DE2m 5 LURIE
Notary Public - Srate of Illinois

‘ @\/ My Commession Exones 10/24/2020
Signature _  (Sea S hata
(S

1\-@#—" nm
WITNESS my hand and official seal. i O-MCIAL SEAL "

33977836
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MORTGAGE
EXHIBIT “B"

ILLINOJS SPECIFIC PROVISJONS

631  Jllinols State-Specific Provisions.

(@) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall contrel and be binding. In the event of any inconsistency between the terms and conditiens of
this Martgage ~nd the Hlinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et s&4q. (the “Foretlosure 4ct”), the
provisions o7 the Foreclosure Act shall control and be binding.

) Interest Rate; Matwrity Date. The Loan and a]iuﬂ)erOb]lgnnum shall bear interest and
be due and payabic i nocordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, nwde a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light therecy.

(c) Bisrozgs After Acawived Property. As used in this Mortgage, “Fixtures™ shall include
all personal property (tangible and iniangible) in which Borrower has an interest, and which i located upon or is
used or useful in connection with {0~ Land and Buildings, including all: {j) Insurance Policies, title insurance
policies, sales confracts, comstruction somiracts, architectural agreements, engineering coniracts, service and
maintenance contracts, management contraots -znd marketing contracts; (ii) plans, specifications, surveys and work
product arising from any such contract or agrezirsnt; and (iii) all warranties, guarantess, and other similar contract
rights relating to the Land, the Buildings, the Fixt. e, or any other tangible persenal property.

(d) Grant of Lien. To secure pavinent and performance of all Obligations, Borrower hershy
gramts, assigns and conveys to Lender a mortgage, lien, und security interest in and te the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Perw?s. Books and Records, Claims, Insirance Policias,
Development Rights, Water Rights and Mineral Rights, Proced=; >nd all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is locatzd on or used or ussful in connection with the
Property, and al! proceeds, profits, or accessions thereto, whether now existing or hereafter arising, created or
acquired.

()] Obligations. If at any time (whether before or alier mdgment of foreclosure or during
any appeat or redemption period efter foreclosure sale) Lender incurs any cost of <smense enforcing or performing
any right or remedy set forth in this Morigage, any other Loan Document, or permiteed at law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or § of this Morizage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deamed to be Reinbarsable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable af er di fault set forth in
the Note.

§i] Fixture Filing. This Morigage is intended to be a financing statement ia accordance
with Section 9-502(b} and (c} of the Uniform Commercial Code as enacted in Ilinois with respect to t+ Pixtures
which are or may become “fixsures” (as defined in the Uniform Commercial Code as enacted in Illinois) relating to
the Property. The addresses of Borrower and Lender are set forth in the preambile to this Mortgage. This Mortgage
is to be filed for recording with the recorder of desds of the county or counties where the Property is located.
Bormrower is the record owner of the Property.

® Agsigwment of Leases. To securs payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and security therefor (including al security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter arising ot acquired. For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accouats
and funds of Botrower, Notwithstanding that the Borrower has absolutely assigned the and Profits 0 Lender
pursuant fo Section 2.12, recgipt of such Rents and Profits shall not be imputed to Lender or deemed 10 be applied to
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the Obligations unless and until Lender shall have actually received such Remis and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations.

(L)

] If any provision of this Mortgage shall prant to Lender any rights or remedies
upon the gecurrence of an Event of Default which are more limited than the rights that would otherwise be vested in
Lender under the Foreclosure Act in the absence of s2id provision, Lender shall be vestad with the rights granted in
the Foreclosure Act to the fullest extent permitted by law.

(i1 All expenses incurred by Lender to the extent rsimburzable under Sections 15-
1510 and 15-1512 of the Forsclosure Act, whether mcurred before or sfter any decree or judgment of foreclosure,
and whether or not enmnerated in this Morigage, shall be added to the Obligations and inciuded in the judgment of
forsclosure.

(i)  Bomower represents and acknowledges that this Mortgage does not encumber
either agricultiial <ol estate (as defined in Section 15-120H of the Foreclosure Act) or residential real estate {as
defined in Section i <1219 of the Foreclosure Act). Upon the ocourrence of an Event of Default, to the fullest
extent permitied by icw, Bomower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 cad i5-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, enerption, stay, redemption, reinstatement and moratorium laws under any state or
federal law.

() Collestivi i Rents aud Profits; Receiver.

(i) To th: fuliest extent permitted by lew, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immedite)y to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts o enfereement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seekiry, e appointment of a receiver. To the fullest extent permitied
by law, in Lender’s sole discretion, Lender may choose wy collect Rents and Profits either with or without taking
possession of the Property.

{ii) Upon the filing of any couriaimt to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lendcr.in Lender’s sole and absolute discretion, appoint
Lander as a mortgages-in-possession or appoint a receiver of the Iroperty pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice: v sinout regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the paym nt of the Obligations; without regard 1o
the value of the collateral at such time and whether or not the same is then verripied as a homestead; without bond
being required of the applicant; and Lender or any empleyee or agent of Lender mcy be appointed as such recaiver.
Such receiver shall have all powers and duties praseribad by the Forsclosure Act, inclv:iing the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, contro] and care of th.e Praoerty, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits) duiirg the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a sale and a deficiency
during all such times when Botrower, except Tor the imtervention of such receiver, would be eniiues +2- collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases for Xie orotection,
possession, control, management and opetation of the Property during the whale of any such period. ‘To the fullest
extent permitted by [aw, such receiver may take any action permitied to be taken by Lender pursuant t¢ iy Loan
Document, extend or modify any then existing feases, and make new leases of the Property or any pari thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
of renew ferms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subiect to the lien hereof, and upon the purchaser or frorchasérs at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
court may, from time to time, authorize said receiver to epply the net amounts remaining in his hands, afier
deducting reasonable compensation for the receiver and hig coumsel as atlowed by the court, in payment (in whole or
in part) of the Obligations,

{j) Credit Bld. In the case of any sale of the Property in the exercise of Lender’s remedies,
Lender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,
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shall be entitled to vse the Note and any claims for the debt (o any portion thereof) in order that there may be
credited as paid ob the purchase price the amoumt of the debt (or any portion thereof).

(k) Business Loan. Borrower hereby ropresents and agress that the proceeds of the Loan
will be used for the purposes specified in the Tllinois Inteeest Act, 815 ILCS 205/4(1), and the Obligetions constitute
a business loan which comes within the purview of Section 205/4{1)<c), and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1 )¢}

N Copy of Mortgage. Borrower hereby acknowledges that Botrower has received, witho
charge, a trua copy of this Mortgage.

(m)  Certsin Insurance Disclosures. Pursuant to the 1llineis Collateral Pratection Act and
the Illinois Financial Institation Insurance Sales Law, Lender hereby notifies Borrower &5 foliows:

You may obtain insurance required in connection with your Obligations or extension of
credit imm any insurance agent, broker, or firm that sells such insurance, provided the insurance
requireny.iis in eonnection with your Obligations are otherwise complisd with. Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with evidence o7 the insurance covarage requirsd by your agreements with us, we may purchase
insurance at your p<pense to protect our interest in your collateral. This insurance may, but need
not, protect your intérests. The coverape that we purchase may not pay any claim that you make
or any claim that is Zwde against you in connection with the collateral. You may later cancel any
msurance purchased by vs, x'oonly after providing us with evidence that you bave obtained
insurance as required by curagreements. If we purchage insurance for the collateral, you will be
responsible for the costs of that i vsurance, including interest and any other charges we may impose
in connection with the placement of th: insurance, until the offective date of the cancellation or
expiration of the insurance. The costs ‘ofiths insurance may be added to your total outstanding
balance or obligation. The costs of the ins. ance may be more than the cost of insurance you may
be able to obtain on your own.

(m)  Futyre Advances: Walver oy Danapes. Borower acknowledges and intends that all
advances, including Future Advances whenever hereafter nizse. shall be secured by a lien from the time this

Mortgage is recorded, as provided in Section 5/15-1302(b)}1)°¢o% tie Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall securs the payment of ali Obligaticits ard advances made by Lender, whether soch
Obligations and advances are made as of the date hereof or at anv ‘e in the future, and whether such future
advanoes are obligatory, or are to be made at the option of Lender or oth/rwise (but not advances or Obligations
made more than twenty (20) years after the date herenf), to the same extant a;-if such future advances wees made on
the date of the execution of this Morigage and, although there may be no other indcsiedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Morigas2 shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and all Rembursable Costs. Lender
shall not have any lability with respect to, and Botrower hereby waives, releases, and »2zrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, ariving out of, or in
any way retated 1o this Mottgage or any other Lom Document or the transactions contemplated Gieruv:

{0) Credit Agreements Act. Bomrower and Lender expresely agres that for porposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement™ under the ltinois Credit Agreements Act, 81510505 160/1
et seq. (the “Credit Act”™); (i) the Credit Act applies to this transaction; and (lii) any action on or in any way related
to this Morigage shall be governed by the Credit Act.

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

8841.).

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

{i) Constryction Maortgage. This Mortgage shall be deamed to be a “eonstruction

mortgage™ as defined in 810 ILCS 512A-309, and this Morntgage shall have all of the benefits of a construction
motigage pursuant to Ilinois law.
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(ii) F i jty. 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 weiving any other right or remedy of Lender, Borrawer
shall furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
insuring Lender against all Joss, damage or expense (including the cost of defense) arising from such Lien.
Borrower ecknowledges and agrees that Lender may require a funded title indermnity o be held by the title
company, in an amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the ameunt of the
unpermitted Lien upon the occurrence of an Event of Default or any evemt which with the passage of time, the
giving of notice, or both, may become an Event of Default,

(iii)  Endorsements to Title Policy. At Lender's election, concureently with each
advance of Construction Loan proceeds, the title insurer shail issus endorsements to Lender’s title policy to increase
the insured 2.aount to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instzad of the original date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that mo matters affect title, other than the Permitted Encumbrances.

{iv} Construction Escrow. Lender shall have the right (but not the obligation) 1o
canse advances for haro soris and any soft costs payable to any Persan who has lien rights under the Mechanic™s
Lien Act (770 ILCS 60 et se,.) and all amendments thereto, to be fimded through an escrow at the title company in
accordance with the provisicn: of a construction escrow agreement, in the form then in use by the title company in
Illinois, as modified 1o reflect the t/an+a~tions contemplated herein, Advances shall be funded by the title company,
as escrowee, directly to the appliczlsle service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party leneticiary status of ay such Person. The form of the requisition shall be
acceptable to the title company. Bomrower srail submit such mechanic’s lisn waivers as required the title company,
and shall be permitied 1o submit lien waivers o a <o called "30 day delay" basis only if the title company is
prepared to issue a date down cndorsement in w2 Sarm required by this Mortgage, If Lender permits the title
company, as escrowee, to make disbursements of subcozaiactor’s payments to the general contractor, then general
contractor shall promptly make payments to the subcontactors, and failure to make payments 1o subcontractors shall
be an Event of Default hersunder,

fy] Waiver of Right to Jury Trial. Bor.owe; irrevocably weives all rights to a jury trial in
any action, suit, proceeding or counierclaim of any kind directly or iatirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documens, and any or all :{ the real and personal property collateral
securing the Note. The jury trial waiver contained in this section is intender! to :pply, to the fuliest extent permitted
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 limitation ¢owvract claims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be filed -~ith any court of competent
jurisdiction as Berrower’s written consent to Borrower's waiver of a jury trial,

IN WITNESS WHEREOQF, Botrower has caused this instrument to be executed as of daic ulicated on the
Montgage.

BORROWER:
JBMM Investments LLC, An Illinois Limited Liability Company

DAl

By: Jonathan Less, Member/Manager

1736-MtgBrgIL-20150417rs
s 13977836
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Exhibit A - Legal Description

Lot 388 and the North 12 172 fast of Lot 390 in George F. Nixen and Company's 22nd Street Addition to Vesichesier, baing a Subdivision
inthe West 1/2 ofthe Southeast 1/ of Section 20, Township 39 North, Range 12 East of the Third Principal Merldian, in Cook County,
Hinols.



