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This Instrucsen? Peepared By And After Recording
Return To:

Patch of Land Lending, LLC
15000 Ventura Bivd, 3rd Floo:
Sherman Oaks, CA 91403
Auention: Closing Department

Property Identification Number(s):
31-15-401-011-0000

Common Address(es): 1
20320 Crawford Avenue, Matteson. (L. 60443

MORTCAGE AND SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES, AND

FIXTURE FINANCING STATEMENT

THIS MORTGAGE AND SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND CEASES, ANDFIXTURE
FINANCING STATEMENT (“Morigage") is made and delivered as of March 2, 2020. among R.E.L. Properties LLC,
a(n) Minois Limited Liability Company, as mortgagor (“Borrower™), whose address is 60'S Q'chard Drive, Park
Forest, I, 60466 Park Forest. [llinois 60466. to and for the benetit of PATCH OF LAND LENDI™ G, 1.LC. a limited
liability company formed under the laws of the State of Delaware, its endotsces. successors and assigns [“Lender™),
having a mailing address of: 15000 Ventura Blvd, 3rd Floor, Sherman Oaks, CA 91403, Auention. Closing
Department.

RECITALS:

A. Borrower is the fee simple owner of the Mortgaged Property (as hereinafter defined).

B. Borrower is indebted Lo Lender. as evidenced by that certain Promissory Note (as the same may be amended.
modified. restated or replaced from time to time, the “Note™) of even date herewith, in the original principal
sum of Ninety Seven Thousand Five Hundred and 00/100 ($97.500.00) (the “Loan™), providing for menthly
installments of interest at the pre-default rate of 9.850 % per annum, with both principal and interest of the
Note being payable al the office of Morigagee as more specifically sel forih therein.

!
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C. In connection with the Loan, and as a condition thereof: (i) Rochelle Gray. an individual (individually and
collectively. the *Guarantor™), have executed and delivered that ceriain Guaranty, ol even date herewith, in
favor of Lender with respect to the Loan and the obiigations of Borrower with respect thereto (as the same
may be amended. modified. restated or replaced from time to time, the “Guaranty”), and (i) Borrower and
Guarantor have executed and delivered that certain Environmental [ndemnity Agreement, of even date
herewith, in favor of Lender with respect to the Mortgaged Property (as the same may be amended, modified.
restated or replaced from time to time, the “Environmental Indemnity Agreement™),

D. Asa condition precedent to making the Loan, Lender has required. among other things, that the Borrower
execute and deliver this Mortgage 1o, 2nd in favor of, Lender.

E. Inorderto induce the Lender to make the Loan, and all other monies to be advanced under the Note, Borrower
h~5 agreed Lo execute and deliver this Mortgage.

NOW, THEREFORE, in consideralion of the above recitals and of the Lender agreeing (o make the Loan to Borrower,
and other valuatie Consideration, the receipt and sufficiency of which is acknowledged, Borrower hereby represents,
warrants, covenanis 7.0 agrees for Lthe benefit of Lender as follows:

1. Transfer Of Rigat: In The Property.

1.t Grant of Intereit. Torsecurc the full and timely payment and performance (as applicable) of the
Obligations (as defined below), Barrow:ci-does hereby itrevocably and unconditionally mortgage. grant, ASSIGN,
REMISE, WARRANT and convey to and lor the benefit of Lender the properties identified in identified in Section
£.2 below (such properties identified in in Section 12 (a) through () below being hereafler sometimes referred to,
individually and collectively, as the “Morigaged Propersy™). with power of sale and right of enury, subject only to the
Permitted Encumbrances, to have and 1o hold the Mortzaged Property, and Borrower does hereby bind itself. its
successors, and its assigns to warrant and forever defer d the title (o the Mortgaged Property to Lender against anyone
lawfully claiming it or any part of it; provided, howevir, ‘hat if the Obligations are paid and/or performed (as
applicable) in full as and when it becomes due, then the liens, (ecurity interests. estates, and rights granted by the Loan
Documents shall terminate; otherwise, they shafl remain in full force <ad effect.

1.2 Granting Clauses.

(a) Land. All the tracts or parcels of real property lying and being ia 5i¢ COUNTY OF Cook. STATE OF
ILLINOIS (the “Land™) all as more fully described in Exhibit A attazne” hereto and which is hereby
incorporated into this Mortgage by reference. together with all the estates an¢ rights in and Lo the Land, and
in and to lands lying in streets, alleys and roads or gores of land adjoining the Lénd, all minerals, oil, gas and
other hydrocarbon substances on, in and under the Land, as well as all development (ight:, air rights, water,
water rights, water stock. mineral or oil rights, parking rights and general intangibles rel-ung 1o, generated
from, arising out of or incidental to the Land, its ownership, development or use.

(b) Improvements, Fixtures, Equipment and Personal Property. All buildings, “structures,

improvements, fixtures and annexations, access rights, easements. rights of way or use, servitudes, licenses,
tenements, hereditaments and appurienances now or hereafter belonging or pertaining 1o the Land and all
proceeds and products derived therefrom whether now owned or hereafler acquired; and all equipment
(including Borrower’s interest in any lease of such equipment), fixtures, improvements, building supplies
and materials and personal property owned by Borrower now or hereafler attached to. located in, placed in
Or necessary 1o the use. operation or maintenance of the improvements on the land including, but without
being limited to, all machinery, fittings, fixtures, apparatus, equipment or articles used (o supply heating, gas,
electricity, air conditioning, water, light, waste disposal, power, refrigeration, ventilation, and fire and
sprinkler protection, as well as all elevators, escalators, overhead cranes. hoists and assists, and the like, and
all furnishings, supplies, draperies, maintenance and repair equipment, window and structural cleaning rigs
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and equipment, floor coverings, appliances, screens, storm windows, blinds, awnings, shrubbery and plants,
sloves, ranges, ovens, refrigerators, air conditioners, dishwashers. clothes dryers. washing machines,
disposals and compactors (it being understood that the enumeration of specific articles of property shall in
no way be held to exclude items of property not specifically enumerated), as well as renewals. replacements.
proceeds, additions, accessories, increases, parts, fitings, insurance payments, awards and substitules
thereof, together with all interest of Borrower in any such items hereatter acquired. and all personal property
which by the terms of any lease shall become the property of Borrower at the termination of such lease, all
of which personal property mentioned herein shall be deemed fixtures and accessory (o the freehold and a
part of the realty and not severable in whole or in part without material injury to the Mortgaged Property, but
excluding therefrom the removable personal property owned by tenants in the Mortgaged Property (all of the
forzoing, individually and collectively, the “fmprovements™).

(c)/Rents, Leases and Profits. All rents, issues, income, revenue, receipts, fees, and profits now due or which
may lvercriier become due under or by virtue of and together with all right. title and interest of Borrower in
and 1o any-iessy, license, sublease, contracl or other kind of occupancy agreement, whether written or verbal,
for the use oropcupancy of the Mortgaged Property or any part thereof together with all security therefor and
all monies payalle thereunder, including, without limitation, tenant security deposits, and all books and
records which contain ixormation pertaining to payments made thereunder and security therefor, subject.
however, Lo the conditional ermission herein given to Borrower to collect the rents, income and other normal
income benefits arising under/any 1greements. Lender shall have the right, not as a limitation or condition
hereof but as a personal covenaiit svailable only to Lender, at any time and from time to time, to notify any
lessec of the rights of Lender hereuricér. Together with all right, title and interest of Borrower in and to any
and all contracts for sale and purchase 7, wil or any part of the property described in the granting clauses
provided in Section 1.2 (a), (b} and (¢} and any down payments, earnest money deposits or other sums paid
or deposited in connection therewith. (all of rs forgoing agreements being hereinailer referred Lo.
individually and collectively. as the “Leuses” ana-ail-such amounts now or hereafier owed to Borrower (or
the record title owner of the Morigaged Property) thetrerider being hereinafier referred to, individually and
collectively, as the Rents”).

(d) Judgments, Condemnation Awards, Insurance Proceeds. and Jthel Rights. All awards, compensation or

settlement proceeds made by any governmental or other fawful authuriaez for the threatened or actual taking
or damaging by eminent domain of the whole or any part of the Mortgager Property, including any awards
for a temporary taking, change of grade of streets or laking of access, toge:h :r with all Insurance Proceeds
resulting {rom a casualty to any portion of the Mortgaged Property; all rights and in:evests of Borrower against
others, including adjoining properly owners, arising out of damage 10 the property iniuaing damage due to
environmental injury or release of hazardous substances.

(e) Licenses, Permits, Equipment Leases and Service Agreements. All right, title and intefer( 0. Borrower

in and to any licenses, permits, regulatory approvals, government authorizations, franchise agrezm.nts and
equipment or chattel leases, service contracts or agreements, tradenames, any and all other intangibles,
including general intangibles, and all proceeds therefrom. arising from, issued in connection with or in any
way related to the use, occupancy, operation, maintenance or security of the Morigaged Property, together
with all replacements, additions, substitutions and renewals thereof. which may be assigned pursuant to
agreement or {aw,

() Proceeds. All sale proceeds, refinancing proceeds or other proceeds. including deposiis and down
payments derived from or relating to the Mortgaged Property described in the granting clauses provided in

Section 1.2 (a) through ([}

Morigage
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(8) Prohibited Transfer. Any action taken by, or on behalf of, Borrower, without the prior written consenl
of Lender {which consent may be withheld in its sole discretion), io:

(i) sell, assign, transfer, hypothecate, grant a security interest in, grantaright to purchase (including,
without limitation, any such right in a Lease); or convey title to: (1) the Mortgaged Property or any
part thereof; (2} any equity interest in Borrower; or (3) any equity interest in any entity controlling,
directly or indirectly, Borrower,

(i) obtain any financing. all or a part of which will be secured by: ({1) the Morigaged Property or
any part thereof; (2) any equity interest in Borrower; or (3) any equity interest in any entity
controlling, directly or indirectly. Borrower; or

(iii) convert Borrower from one type of legal entity into another type of legal entity,

TO MAINTAIN AND PROTECT THE SECURITY OF THIS MORTGAGE. TO SECURE THE FULL AND
TIMELY PERFOKMANCE BY BORROWER OF EACH AND EVERY OBLIGATION, COVENANT, AND
AGREEMENT OF 50RROWER UNDER THE LOAN DOCUMENTS, AND AS ADDITIONAL
CONSIDERATION FOK /THE INDEBTEDNESS AND OBLIGATIONS EVIDENCED BY THE LOAN
DOCUMENTS. BORROWER FEERERY COVENANTS, REPRESENTS, AND AGREES AS FOLLOWS:

2. Defined Terms.

For purposes of this Mortgage, each of the %liswing terms shall have the following respective meanings. Any lerms
not otherwise defined in this Morigage shall hav¢ #ie meaning given them in the Note.

“Alfiliate” shall mean any Person directly or indirectly controlling or controlied by, or under direct or indirect
common control with, another Person. A Person shail be/dermed to control another Person for the purposes of this
definition if such first Person possesses. directly or indirecity /the power to direct, or cause the direction of. the
management and policies of the second Person, whether through tne v aership of voting securities, common directors,
trustees or officers, by contract or otherwise.

“Applicable Law.” All controlling applicable federal. state and local siatutes. regulations. ordinances and
administrative rules and orders (thal have the effect of law) as well as all appicasle linal, non-appealable judicial
opinions.

“Attorney Fees.” Any and all altorney fees (including the allocated cost of in-house counsel), paralegal, and
law clerk fees, including, without limitation, fees for advice, negotiation, consullation, arbitration, a1d litigation ai the
pretrial, trial, and appellate levels, and in any bankruptcy proceedings, and attorney costs and exreiiies incurred or
paid by Lender in protecting its interests in the Mortgaged Property, including, but not limited 1o, any a<tizn for waste,
and enforcing ils rights under this Mortgage.

“Default Rate.” The Default Rate as defined in the Note,
“Event of Default.” An Event of Default as defined in Section 18 of this Morlgage.

“Environmental Laws.” Any Govemmental Requirements pertaining to health, industrial hygiene. or the
environment, including, without limitation, the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980 (CERCLA) as amended (42 United States Code ("U.S.C%) 88 960E-9675); the Resource
Conservation and Recovery Actof 1976 (RCRA) (42 U.S.C. §§ 6901-6992k); the Hazardous Materials Transportation
Act (49 U.S.C. §§ 5101-5127); the Federal Water Pollution Control Act (33 U.S.C. §§ 1251-1376); the Clean Air Act
(42 US.C. §§ 7401-7671q); the Toxic Substances Control Act (15 U.5.C. §§ 2601-2692); the Refuse Act (33 U.S.C.
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§§ 407-426p); the Emergency Planning and Community Right-To-Know Act (42 U.S.C. §§ 11001-11050); the Safe
Drinking Water Act (42 U.S.C. §§ 300£-300}): and. applicable state environmental quality and protection laws.

“Fixtures.” Afl right, title, and interest of Borrower in and to all materials, supplies, equipment, apparatvs,
and other items now or later atiached to, installed on or in the Land or the [mprovements, or that in some fashion are
deemed to be fixtures to the Land or Improvements under the laws of the state where the Mertgaged Property is
situated. “Fixtures” includes, without limitation, all items of Personalty to the extent that they may be deemed Fixtures
under Governmental Requirements.

&

‘Governmental Authority.” Any and all courts, boards, agencies, commissions, offices, or authorities of
any nature whatsoever for any governmental unit (federal, state, county. district, municipal, city, or otherwise) whether
now or later i existence.

“Gov:rp nental Requirements.” Any and all laws, stalules, codes. ordinances. regulations, cnactments,
decrees. judgmer:s, 2ad orders of any Governmenial Authority.

“Hazavrdous Sabscance.” Any and all (a) substances defined as “hazardous substances,” “hazardous
materials,” “toxic substances 4r “solid waste™ in CERCLA, RCRA, and the Hazardous Materials Transportation Act
(49 United States Code §§5101-5127).and in the regulations promulgated under those laws; (b) substances defined
as “hazardous wastes,” “hazardous substances™ or “infectious waste” under the laws of the state where the Mortgaged
Property is situated and in the regulatons promulgated under that faw; (c) substances listed in the United States
Department of Transportation Table (49 Cod: of Federal Regulations § 172.101 and amendments); (d) asbestos-
containing materials; (¢) polychlorinated biphény!; ) underground storage tanks, whether empty, filled, or partially
filled with any substance; (g) petroleum and petrolzum products, including crude oil or any lraction thereoi. natural
gas. natural gas liquids, liquefied natural gas, or synthelic gus usable for fuel, or any such mixture; and (h) such other
substances, materials, and wastes thal are or become reguizied under applicable local, state, or federal Jaw, or that are
classified as hazardous or toxic under any Governmental Requireaents or that, even if not so regulated, are known to
pose a hazard (o the health and safety of the occupants of the Me: tg2g2d Property or of real property adjacent to it.

[

‘Impositions.” All real estate and personal property taxes; water 538, sewer, electricity, and other utility
rates and charges; charges imposed under any subdivision, planned unit development. or condominium declaration or
restrictions; charges for any easement, license, or agreement maintained for tie wenefit of the Mortgaged Property,
and all other taxes, charges, and assessments and any interest. costs. or penalties ¢4 ary kind and nature that at any
lime before or after the execution of this Morgage may be assessed, levied, or imposed on the Mortgaged Property or
on its ownership, use, occupancy, or enjoyment.

“Improvements.” Has Lhe meaning given such term in Section 1.2() above.

“Land.” Has the meaning given such term in Section 1,2(a) above.

“Leases.” Has the meaning given such term in Section 1.2(c) above. Without limiting the genevality ol the
forgeing, the term “Leases” shall mean and include any and all leases, subleases, ficenses, concessions, or other
agreements (written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract.
mine, reside in, sell, or use the Morigaged Property, and all other agreements, including, but not limited to, all utility
contracts, maintenance agreements, and service contracts that in any way relate to the use, occupancy, operation.
mainlenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases, subleases, or other
agreements under which Borrower is granted a possessory interest in the Land.

“Loan Documents.” Individually and collectively as the case may be: this Mortgage, the Note, the Guaranty,
the Environmental Indemnity Agreement. and all other instruments and agreements now or hereafier entered into in

L
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connection herewith or therewith (as the same may be amended, modified, restated or replaced from time to Lime)
and/or otherwise evidencing or securing the Loan (or any portion thereof).

“Mortgaged Property.” Has the meaning given such term jn Section 1.1 above. As used in this Mortgage.
“Mortgaged Property” is expressly defined as meaning all or, when the context permits or requires, any portion of it
and all or, when the context permits or requires, any interest in it.

1

‘Obligations.” Means, individually and collectively as the case may be:

(a) All principal of. interest on. and other amounts and payments due under or evidenced by, the Note;

(b) Any and all future loans or other amounts advanced by Lender (or any of its affiliates) to Borrower
pursuant o one or more of the Loan Documents and/or otherwise advanced to protect the rights of
Lender hereunder or under any of the other Loan Documents;

(¢} Any and all covenants and agreements of Borrower contained in this Agreement and the other Loan
Jo.uments; and

(d) Anjaadall fees (including atiomeys® fees), expenses and other indebtedness which this Mortgage
by its tering secures.

“Bermitted Encumbrincis.™ At any particular time. (a) liens for laxes, assessments, or governmental
charges not then due and payablc ¢: not then delinquent; (b) liens, easements. encumbrances, and restrictions on the
Mortgaged Property that are allowed b Lender to appear in Schedule B, with Parts [ and Il of an ALTA title policy
1o be issued to Lender following recordatich o/ the Mortgage; and (c) liens in favor of or consented to in wriling by
Lender.

“Person.” Natural persons, corporations, par‘nerships, unincorporated associations, joint ventures, and any
other form of legal entity.

“Personalty.” All of the right, title, and interest of Burroveer in and to all tangible and intangible personal
property, whether now owned or later acquired by Borrower, includisig but not limited to. water ri ghts {to the extent
they may constitute personal property), all equipment, inventory. gouus, consumer goods. accounts, chattel paper.,
instruments, money, general intangibles, letter-of-credit rights, deposit a(counts, investment property, documents,
minerals, crops, and timber (as those terms are defined in the Uniform Commerziz' Code as adapted by the state where
the Mortgaged Property is situated) and that are now or at any Jater time located or, 2iactied Lo, installed, placed, used
on, in connection with, or are required for such attachment, installation, placericnt,“or use on the Land, the
improvements, or on other goods located on the Land or [mprovements, together with ail additions, accessions,
accessories, amendments, modifications to the Land or Improvements, extensions, renewals. and ‘snlargements and
proceeds of the Land or Improvements, substitutions for, and income and profits from, the Laid #c Improvements.
The Personalty includes, but is not limited 10, all goods, machinery, tools, equipment (including ficesreinklers and
alarm systems); building materials, air conditioning, healing, refrigerating, electronic monitoring, wnte: winment,
recreational, maintenance, extermination of vermin or insects, dust removal, refuse and garbage equipmeiit; vehicle
maintenance and repair equipment; olfice furniture {including tables, chairs, planters, desks, sofas, shelves, lockers,
and cabinets); safes, furnishings, appliances (including ice-making machines, refrigerators. fans, water heaters, and
incinerators); rugs, carpets, other floor coverings, draperies, drapery rods and brackets, awnings, window shades.
venetian blinds, curtains, other window coverings: lamps, chandeliers. other lighting fixtures; olfice maintenance and
other supplies; foan commitments, financing atrangements, bonds, construction contracts, leases, tenants’ security
deposits, licenses, permits, sales contracts, option contracts, lease contracts, insurance policies, proceeds from policies,
plans, specifications, surveys, books, records, funds, bank deposits; and all other intangible personal property.,
Personalty also includes any other portion or items of the Mortgaged Property that constitute personal property under
the Uniform Commercial Code as adopted by the state where the Mortgaged Property is situated.

Mortgage
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“Broperty Jurisdiction.” The jurisdiction in which the Mortgaged Property is siluated.

“Related Loans.” Means, individually and collectively as the case may be, any and all loans (or other credit
facilities). of any kind or nature, now ot hereafter extended by Lender (or any of iis Affiliates), to Borrower (or any
of its Affiliates).

“Related Loan Documents.” Means. individually and collectively as the case may be, any and all documents
or other instruments now or hereafter evidencing, securing or otherwise executed in conjunction with the Related
Loans {or any of them), together with all amendments, restatements, supplements and modifications thereof.

“Rents” Has the meaning given such term in Section 1.2(c) above. Without limiting the generality of the
forgoing, *iie term *‘Rents” shall mean and include ali rents. issues, revenues, income, proceeds. royalties, prolits,
license fees, prapaid municipal and utility fees, bonds, and other benefits to which Borrower or the record Litle owner
of the Mortgaged Property may now or later be entitled from or which ave derived from the Morigaged Property.
including, withov{ liriitation, sale proceeds of the Mortgaged Property; any room or space sales or rentals from the
Mortgaged Property; an<. other beneiits paid or payable for using. leasing, licensing, possessing, operating from or in,
residing in, selling, mining, extracting, or otherwise enjoying or using the Morigaged Property.

“Water Rights.” All wvatzr rights of whatever kind or character, surface or underground, appropriative,
decreed, or vested, that are appurlenant to the Mortgaged Property or olherwise used or useful in connection with the
intended development of the Mortgage(. Property.

3 Covenants. Borrower and Lender covénent.and agree as follows:

3.1 Repair and Maintenance of Mortgaged Pruperty. Borrower shall: {a) keep the Mortgaged Property in

good condition and repair; (b) not substantiaily alter, remove, or demolish the Mortgaged Property or any of the
Improvements except when incident to the replacement of Fixlures, equipment, machinery, or appliances with items
of like kind; (c) restore and repair to the equivalent of its ori guazi condition all or any part of the Mortgaged Property
that may be damaged or destroyed, including, but not limited to, darape from termites and dry rot, soil subsidence,
and construction defects, whether or not inswrance proceeds are aviiiable to cover any part of the cost of such
restoration and repair, and regardless of whether Lender permits the use Hf ary_insurance proceeds to be used for
restoration pursuant to the terms of this Morlgage: (d) pay when due all clairis-for labor performed and materials
fumished in connection with the Morigaged Property and not permit any mechanicz’-or materialman’s lien to arise
against the Mortgaged Property or furnish a loss or liability bond against such mzcanics® or materialman’s lien
claims; (e) comply with all laws affecting the Mortgaged Property or requiring thay any alterations, repairs,
replacements, or improvements be made on it: () not commit or permit waste on or to the Morigaged Property. or
commit, suffer, or permit any act or violation of law to occut on it; (g) not abandon the Morgagid.Property; (h)
cultivate, irrigate, fertilize, fumigate. and prune in accordance with prudent agricultural practices; {1}.:7 required by
Lender, provide for management satisfactory Lo Lender under a management contract approved by Let.der-.4i) nolify
Lender in writing of any condition at or on the Mortgaged Property that may have a significant and measurobie effect
on its market value; (k) if the Mortgaged Property is rental property, generally operate and maintain it in such manner
as to realize its maximum rental potential; and (1) do all other things that the character or use of the Morigaged Property
may reasonably render necessary 1o mainlain it in the same condition (reasonable wear and tear expected) as existed
at the date of this Mongage.

3.2 Use of Mortgaged Property. Unless otherwise required by Governmental Requirements or unless Lender
otherwise consents in writing, Borrower shall not allow changes in the use of the Morigaged Property from that which
is contemplated by Borrower and Lender at the time of execution of this Mortgage, as specitied in the loan application
and the Loan Documents. Borrower shall not initiate or acquiesce in a change in the zoning classification of the
Mortgaged Property without Lender’s prior written consent.

Mottgage




2007210000 Page: 9 of 41

UNOFFICIAL COPY

3.3 Insurance.

3.3.1 Casualty lnsurance. Borrower shall at all times keep the Morlgaged Property insured for the

benelit of Lender as follows, despile Governmental Requirements that may detrimentally affect Borrower’s
ability to obtain or may materially increase the cost of such insurance coverage:

(a} Against damage or loss by fire and such other hazards (including lightning., windstorm, hail.
explosion, riot, acts of siriking employees, civil commotion, vandalism, malicious mischief, aircraft,
vehicle, and smoke) as are covered by the broadest form of extended coverage endorsement
available from time to time, in an amount not less than the full insurable value (as defined in Section
3.9 below) of the Mortgaged Property, with a deductible amount not to exceed an amount
satisfactory to Lender;

‘b) Rent loss or business interruption or use and occupancy insurance on such basis and in such
amounts and with such deductibles as are satisfactory o Lender;

(c) Agair.si damage or foss by floed if the Land is located in an area identified by the Secrelary of
Housing a2 "Jrban Developmenl or any successor or other appropriate authority (governmental or
private) as an rea having special flood hazards and in which flood insurance is available under the
Naticnal Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973. as amended,
modified, supplemen‘ed. or replaced from time to time, on such basis and in such amounts as Lender
may require;

(d) Against damage or loss frori. (i} sprinkler system leakage and (ii) boilers, boiler tanks, heating
and air conditioning equipment. pressure, vessels, auxiliary piping, and similar apparatus. on such
basis and in such amounts as Lender wav-iequire;

(e) During any alleration. construction, or wzp'acement of the Improvements. or any substantial
portion of it, a Builder’s All Risk policy with exteadsd coverage with course of construction and
compleled value endorsements, for an amount atzast equal to the full insurable value of the
Improvements, and workers’ compensation. in statutory amcunts, with provision for replacement
with the coverage described in Section 3.1, without gaps o lapsed coverage, for any completed
portion of the [mprovements; and

(f) Against damage or loss by earthquake, in an amount and with a deducitie satisfactory to Lender,
it such insurance is required by Lender in the exercise of its business judgiment in light of the
commercial real eslate practices existing at the time the insurance is issued and ir. the County where
the Land is situated.

3.3.2 Liability Insurance. Borrower shall procure and maintain workers’ compensatio | i surance

for Borrower’s employees and comprehensive general liability insurance covering Borrower and Lender
againsi claims for bodily injury or death or for damage occurring in, on, about, or resulting from the
Mortgaged Property. or any street, drive, sidewalk, curb, or passageway adjacent to it, in standard form and
with such insurance company or companies and in an amount of at least $2,000,000.00 combined single limit,
or such greater amount as Lender may require, which insurance shall include completed operations, product
liability, and blanket contractual liability coverage that insures contractual liability under the
indemnifications set forth in this Mortgage and the Loan Documents (but such coverage or its amount shall
in no way limit such indemnification).
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3.3.3 Other Insurance. Borrower shall procure and maintain such other insurance or such additional
amounts of insurance, covering Borrower or the Mortgaged Property, as (a) may be required by the terms of
any construction contract for the Improvemenis or by any Goveramental Authorily. (b} may be specified in
any other Loan Documents, or (c) may be required by Lender from time to time.

3.3.4 [Form of Poficies. All insurance required under this Section 3.3 shall be fully paid for and
nonassessable. The policies shall contain such provisions, endorsements, and expiration dates as Lender from
time o time reasonably requests and shall be in such form and amounts. and be issued by such insurance
companies daing business in the state where the Morigaged Property is siluated. as Lender shall approve in
Lender’s sole and absolute discretion. Unless otherwise expressly approved in writing by Lender, cach
insurer shall have a Best Rating of Class A, Category VIII, or better. All policies shall (a) contain a waiver
oi'stbrogation endorsement; (b) provide that the policy will not lapse or be canceled. amended. or materially
altesed-{including by reduction in the scope or limits of coverage) without at least 30 days prior written notice
to Lender, {c) wilh the exception of the comprehensive general liability policy, contain a mortgagee’s
endorsem<a’ (438 BFU Endorsement or equivalent), and name Lender as insured; and (d) include such
deductibles as Yeiider may approve, If a policy required under this Section_3.3 contains a co-insurance or
overage clause, the policy shall include a stipulated value or agreed amount endorsement acceptable 10
Lender.

3.3.5 Duplicaie Originals or Certificates. Duplicate original policies evidencing the insurance
required under this Section 3.2 p=d any additional insurance that may be purchased on the Mortgaged
Property by or on behalf of Borrovwzi siiall be deposited with and held by Lender and, in addition, Borrower
shall deliver to Lender (a) receipts evidricing payment of all premiums on the policies and (b) duplicate
original renewat policies or a binder with cvideave satisfactory to Lender of payment of all premiums at least
30 days before the policy expires. In lieu of the dunlicate original policies to be delivered to Lender under
this Section 3.3, Borrower may deliver an underier ¢ any blanket policy. and Borrower may also deliver
original certificates from the issuing insurance compariy cvidencing that such policies are in full force and
effect and containing information that, in Lender’s reassnuols Jjudgment, is sufficient to allow Lender (o
ascertain whether such policies comply with the requivement: of this Section.

3.3.6 Increased Coverage, |1 Lender determines that the Livwits of any insurance catried by Borrower
are inadequate or that additional coverage is required, Borrower shall, withiazen ( 10) days after written notice
from Lender. procure such additional coverage as Lender may require ia-Lender's sole and absolule
discretion.

3.3.7 No Separate Insurance. Borrower shall not carry separate or additionyl incurance concurrent
in form or contributing in the event of loss with that required under this Section 3.3 unless erdorsed in favor
of Lender as required by this Section and otherwise approved by Lender in all respects,

3.3.8 Transfer of Title. In the event of foreclosure of this Mortgage or other transfer of title or
assignment of the Mortgaged Property in extinguishment, in whole or in part. of the Qbligations, all right,
title, and interest of Borrower in and to all insurance policies required under this Section 3.3 or otherwise
then in force with respect to the Morigaged Property and all proceeds payable under, and unearned premiums
on, such policies shall immediately vest in the purchaser or other transieree of the Mortgaged Property.

3.3.9 Replacement Cost. For purposes of this Section 3.3, the term “full insurable value” means the
actual cost ot replacing the Mortgaged Property in question. without allowance for depreciation, as calculated
from time to time {but not more often than once every calendar year) by the insurance company or companies
holding such insurance or, at Lender's request, by appraisal made by an appraiser, engineer, architect, or
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contractor proposed by Borrower and approved by said insurance company or companies and Lender.
Borrower shall pay the cost of such appraisal.

3.3.10 Approval Not Warranty. No approval by Lender of any insurer may be construed (o be a
representation. certification, or warranty of its solvency and no approval by Lender as to the amount. type,
or form of any insurance may be construed to be a representation. certification. or warranty of its sufliciency.

3.3.11 Lender’s Right to Obtajn. Borrower shall deliver to Lender original policies or certificates
evidencing such insurance at least 30 days before the existing policies expire. it any such policy is not so
delivered to Lender or if any such policy is canceled, whether or not Lender has the poticy in its possession,
and no reinstatement or replacement policy is received before termination of insurance, Lender. without
naticz to or demand on Borrower, may (but is not abligated to) obtain such insurance insuring only Lender
with'such company as Lender may deem satisfactory. and pay the premium for such policies, and the amount
of any.piemium so paid shall be charged 1o and promptly paid by Borrower or, at Lender’s option, may be
added to the Sbligations. Borrower acknowledges that. if Lender obtains insurance, it is for the sole benelit
of Lender, anid Poirower shall nol rely on any insurance obtained by Lender (o protect Borrower in any way.

3.4 Duty 10 Restcic Afier Casualty. If any act or occurrence of any kind or nature {including any casualty
for which insurance was not oktair.e” or oblainable) results in damage to or foss or destruction of the Mortgaged
Property, Borrower shall immediately givc.notice of such loss or damage to Lender and, if Lender so instructs, shall
promptly, al Borrower’s sole cost and ¢ 2pense, regardless of whether any insurance proceeds will be sufficient for the
purpose. commence and continue diligenily..o.completion to restore, repair, replace, and rebuild the Mortgaged
Property as nearly as possible to its value, .cundition, and character immediately before the damage, loss, or
destruction.

3.5 [ntentionally Omiued.

4. Condemnation And Insurance Proceeds,

4.1 Assignment to Lender. The proceeds of any award or laim for damages. direct or consequential, in
connection with any condemnation or other taking of or damage or injury Lo the Morigaged Property, or any part of
it, or for conveyance in lieu of condemnation, are assigned to and shall be za'd to Lender, regardless of whether
Lender’s security is impaired. All causes of action, whether accrued before or afterhe date of this Mortgage, of all
types for damages or injury to the Mortgaged Property or any part of il, or in connectioi wish any transaction financed
by funds lent Lo Borrower by Lender and secured by this Mortgage. or in connection with oraffecting the Mortgaged
Properly or any part of it, including, without limitation, causes of action arising in tort or coatract or in equity, are
assigned lo Lender as additional security, and the proceeds shall be paid to Lender. Lender. atitz'oniion, may appear
in and prosecuie in its own name any action or proceeding to enforce any such cause of action and snay make any
compromise or seillement of such action. Borrower shall notify Lender in wriling immediately._on abtaining
knowledge of any casualty damage to the Mortgaged Property or damage in any other manner in excess 0! $3,000.00
or knowledge of the institution of any proceeding relating to condemnation or other Laking of or damage or injury to
all or any portion of the Mortgaged Property. Lender, in its sole and absolute discretion, may participate in any such
proceedings and may join Borrower in adjusting any loss covered by insurance. Borrower covenants and agrees with
Lender, at Lender’s request, to make, execute, and deliver, at Borrower’s expense, any and all assignmenis and other
instruments sufficient for the purpose of assigning the aforesaid award or awards, causes of action, ot claims of
damages or proceeds to Lender free, clear, and discharged of any and ail encumbrances of any kind or nature.

4.2 Insurance Payments. All compensation, awards, proceeds, damages, claims, insurance recoveries, rights
of action, and payments that Borrower may receive or 1o which Lender may become entitled with respect o the
Mortgaged Property if any damage or injury occurs to the Mortgaged Property. other than by a partial condemnation
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or other partial taking of the Mortgaged Property. shall be paid over to Lender and shall be applied first toward
reimbursement of all costs and expenses of Lender in connection with their recovery and disbursement, and shall then
be applied as follows:

4.2.1. Lender shall consent to the application of such payments to the restoration of the Mortgaged
Property so damaged only i Borrower has met all the following conditions (a breach of one of which
shall constitute a default under this Mortgage, the Note, and any Loan Documents): {a) Borrower is
not in default under any of the terms, covenants. and conditions of the Loan Documents; (b) all then-
existing Leases affected in any way by such damage will continue in full force and effect; (c) Lender
is satisfied thal the insurance or award proceeds. plus any sums added by Borrower, shall be
sufficient to fully reslore and rebuild the Mortgaged Property under then current Governmental
Requirements; (d) within 60 days after the damage to the Morigaged Property. Borrower presents
to Lender a restoration plan satisfactory 10 Lender and any local planning department, which
includes cost estimates and schedules; (e) construction and completion of restoration and rebuilding
Ui tie Morigaged Property shall be completed in accordance with plans and specifications and
drawirys zubmitted to Lender within 30 days afier receipt by Lender of the restoration plan and
thereaficr snrioved by Lender, which plans, specifications, and drawings shall not be substantially
modified, changed, or revised without Lender's prior written consent; () within 3 months after such
damage, Borrowe: and a licensed contractor satisfactory to Lender enter into a fixed price or
guaranteed maximun’ price contracl satisfactory Lo Lender, providing for complete restoration in
accordance with such restoration plan for an amount not to exceed the amount of funds held or to
be held by Lender; (g) ali restoration of the Improvements so damaged or destroyed shall be made
with reasonable promptness an< jivall be of a value at least equal to the value of the Improvements
so damaged or destroyed before such dartiage or destruction; (h) Lender reasonably determines that
there is an identified source (whether fium income from the Morgaged Property, rental loss
insurance, or another source) sufficientw pav all debt service and operating expenses of the
Mortgaged Property during its restoraion as verjdii=d above; and (j) any and all funds that are made
available for restoration and rebuilding under this Seriion 4 shall be disbursed, at Lender’s sole and
absolute discretion to Lender, through Lender or sutle incieance or trust company satisfactory (o
Lender, in accordance with standard construction lend ng practices, including a reasonable fee
payable to Lender from such funds and. if Lender requests; mechanics’ lien waivers and title
insurance date-downs, and the provision of payment and performsice vonds by Borrower, or in any
other manner approved by Lender in Lender’s sole and absolute discretion; or

4.2.2. 1t fewer than all conditions (a) through (i} in Section 4.2.1 are satisfic d, then such payments
shall be applied in the sole and absolute discretion of Lender (a) 10 the paymeiit-or orepayment, with
any applicable prepayment premium, of any Obligations secured by this Mortgags iv such order as
Lender may determine, or {b) to the reimbursement of Borrower's expenses ilonrrzd in the
tebuilding and restoration of the Mortgaged Property. If Lender elects under this Sectian'4.2.2 1o
make any funds available to restore the Morigaged Property, then all of conditions (a) through (i) in
Section 4.2.1 shall apply. except for such conditions that Lender, in its sole and absolute discretion,
may waive,

4.3 Material Loss Not Covered. If any material part of the Mortgaged Property is damaged or destroyed and
the loss, measured by the replacement cost of the Improvements according to then current Governmental
Requirements, is not adequately covered by insurance proceeds collected or in the process of collection, Borrower
shall deposit with Lender, within 30 days afler Lendes’s request, the amount of the loss not so covered.
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4.4 Total Condemnation Payments. All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments thal Borrower may receive or to which Borrower may become entitled with
respect lo the Mortgaged Property in the event of a tolal condemnation or other total laking of the Mortgaged Property
shall be paid over to Lender and shall be applied first to reimbursement of all Lender's costs and expenses in
connection with their recavery, and shall then be applied to the payment of any Obligations secured by this Mortgage
in such order as Lender may determine, until the Obligations secured by this Mortgage has been paid and satisfied in
full. Any surplus remaining afRer payment and satisfaction of the Obligations secured by this Mortgage shall be paid
to Botrower as its interest may then appear.

4.5 Patial Condemnation Payments. All compensalion. awards, proceeds, damages, claims, insurance
recoveries, tights of action, and payments (“funds™) that Borrower may receive or to which Borrower may become
entitled v raspect to the Morigaged Property in the event of a paitial condemnation or other partial taking of the
Mortgaged Property, untess Borrower and Lender otherwise agree in writing, shall be divided into two portions, one
equal to the priaciral balance of the Note at the time of receipt of such funds and the other equal to the amount by
which such funds exce2d the principal balance of the Note at the time of receipt of such funds. The first such porticn
shall be applied to the suris szcured by this Mortgage. whether or not then due. including but not limited to principal,
accrued interest, and advaitces..and in such order or combination as Lender may determine, with the balance of the
funds paid to Borrower. Any dispute as to the fair markel value of the Mortgaged Property shall be settled by
arbitration in accordance with the Reut Estate Valuation Arbitration Rules of the American Arbitration Association.

4.6 No Cure of Waiver of Defalt. Ay application of such amounts or any portion of it {o any Obligations
secured by this Mortgage shall not be construcd-i, cure or waive any default or notice of default under this Mortgage
or invalidate any act done under any such defauli o~ notice.

5. Taxes And Other Snms Due,

5.1 Borrower shall promptly pay, satisfy, and discharge: (a) all Impositions affecting the Morigaged
Property before they become delinquent: (b} such other amounds. chorgeable against Borrower or the Mortgaged
Property, as Lender reasonably deems necessary Lo protect and presenye the Morigaged Property, this Mortgage, or
Lender’s security for the performance of the Obligations: (c) all encumbran~cs, charges, and liens on the Mortgaged
Property, with interest, which in Lender’s judgment are, or appear to be, prier or superior to the lien of this Morigage
or all costs necessary to obtain protection against such lien or charge by title insur itz endorsement or surety company
bond; (d) such other charges as Lender deems reasonable for services rendered by Lender at Borrower’s request; and
(e) all costs. fees, and expenses incurred by Lender in connection with this Mortgage. vthet'ier or not specified in this
Morigage.

5.2 On Lender’s request, Borrower shall promptly furnish Lender with all notices of cars due for any
amounts specified in the preceding clauses 5(a) through (e). and, on payment, with written evidence of.grzt payment.
Il Borrower fails to promptly make any payment required under this Section 5, Lender may (but is not oblignted to)
make such paymenL. Borrower shall nolify Lender immediately on receipt by Borrower of notice of any increase in
the assessed value of the Mortgaged Property and agrees that Lender, in Borrower’s name, may (but is nol obligated
to} contest by appropriate proceedings such increase in assessment, Without Lender’s priot written consent, Borrower
shall not allow any lien inferior to the lien of this Mortgage to be perfected against the Mortgaged Property and shall
not permit any improvement bond for any unpaid special assessment Lo issue.

6. Leases Of Mortgaged Property By Borrower.

6.1 At Lender's request. Borrower shall furnish Lender with executed copies ol'all Leases of the Mortgaged
Property or any portion of it then in force. If Lender so requires, all Leases later entered into by Borrower are subject
to Lender’s prior review and approval and must be acceptable to Lender in form and content. Each Lease must
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specifically provide, inter alia, that: (a) it is subordinate to the lien of this Mortgage: (b) the tenant attorns to Lender
(and Borrower consents to any such attorniment), such attornment to be effective on Lender's acquisilion of title to the
Mortgaged Property; (c) the tenant agrees to execute such further evidence of attornment as Lender may from lime to
time request; (d) the tenant’s attornment shall not be terminated by foreclosure; and (e) Lender, at Lender’s option.
may accepl or reject such attornment. If Borrower learns that any tenant proposes to do, or is doing, any act that may
give rise to any right of setoff against rent, Borrower shall immediately (i) take measures reasonably calculated to
prevent the accrual of any such right of setoff; (ii) notify Lender of all measures so taken and of the amount of any
seto{f claimed by any such tenant: and (iii) within 10 days afier the accrual of any right of setoff against rent. reimburse
any tenant who has acquired such right, in full, or take other measures that will effectively discharge such setolf and
ensure thal rents subsequently due shall continue to be payable without claim of setoff or deduction.

0.2 At Lender’'s request, Borrower shall assign o Lender, by written instrument salisfactory to Lender, all
Leases and Pen’s-of the Mortgaged Property, and all security deposits made by tenants in connection with such Leases
and Rents. On assigament to Lender of any such Lease. Lender shall succeed to all rights and powers of Borrower
with respect 1o sucii L vase, and Lender. in Lender's sole and absolute discretion, shalf have the right to modify, extend,
or terminate such Lease 4nd ‘o execute other further leases with respect to the Mortigaged Property that is the subject
of such assigned Lease.

7. Right To Collect And 2zcvive Rents,

7.1 Despite any other provisioa of this Mortgage. Lender grants permission to Borrower to collect and retain
the Rents of the Mortgaged Property as they be.come due and payable; however, such permission Lo Borrower shall be
automatically revoked on default by Borrawer ir’piyment of any Obligations secured by this Mortgage, and Lender
shall have the right to collect and receive the Rents regardless of whether declaration of default has been delivered
pursuant to the terms of this Mortgage, and without regard to the adequacy of the security for the Obligations secured
by this Mortgage. Failure of or discontinuance by Lender (it a'iv. time. or from time 10 lime, to collect any such Rents
shall not in any manner aftect the subsequent enforcement by.1<nder at any time, or from time 1o time. of the right.
power, and authority to collect these Rents. The receipt and aprilcition by Lender of all such Rents under this
Mortgage, after execution and delivery of declaration of default and dumand for sale as provided in this Mortgage or
during the pendency of trustee’s sale proceedings under this Mortgage. sh<il nvither cure such breach or default nor
affect such sale proceedings, or any sale made under them, but such Rents,“zs all costs of operation, maintenance,
collection, and Attorney Fees, when received by Lender, may be applied in reductior-of the entire Indebtedness from
time to time secured by this Mortgage, in such order as Lender may decide. Nothing ir“sis Mortgage, nor the exercise
of Lender’s right to collect, nor an assumption by Lender of any tenancy, lease, or oplion, ncren assumption of liability
under, nor a subordination of the lien or charge of this Mortgage to, any such tenancy. lease. oraption, shall be, or be
construed to be, an affirmation by Lender of any tenancy, lease. or option.

7.2 1f the Rents of the Mortgaged Property are not sufficient to meet the costs, if any. of wking control of
and managing the Morigaged Property and collecting the Rents, any funds expended by Lender for suciv.curposes
shall become an Obligation of Borrower 1o Lender secured by this Mortgage, Unless Lender and Borrower agree in
writing to other terms of payment, such amounts shall be payable on notice from Lender to Borrower requesting such
payment and shall bear interest from the date of disbursement at the rate stated in the Note unless payment of interest
at such rale would be contrary to Governmental Requirements. in which event the amounts shall bear interest at the
highest rate that may be collected from Borrower under Governmental Requirements.

7.3 Bomrower expressly understands and agrees that Lender will have no liability to Borrower or any other
Person for Lender’s failure or inability Lo collect Rents from the Mortgaged Property or for failing to collect such
Rents in an amount that is equal to the (air market rental value of the Morigaged Property. Borrower understands and
agrees that neither the assignment of Rents to Lender nor the exercise by Lender of any of its rights or remedies under
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this Mortgage shall be deemed 1o make Lender a “mortgagee-in-possession™ or otherwise responsible or liable in any
manner with respect to the Mortgaged Property or the use. occupancy, enjoyment, or operation of all or any portion
of it, unless and until Lender, in person or by agent. assumes actual possession of it. Nor shail appointment of a
teceiver for the Mortgaged Property by any court at the request of Lender or by agreement wilh Borrower, or the
entering into possession of the Mortgaged Property or any part of it by such receiver be deemed to make Lender a
marigagee-in-possession or otherwise responsible or liable in any manner with respect to the Mortgaged Property or
the use, occupancy, enjoyment, or operation of all or any portion of it,

7.4 During an Event of Default, any and all Rents coliected or received by Borrower shall be accepted and
held for Lender in trust and shall not be commingled with Borrower’s funds and property. but shali be promptly paid
over to Lender,

8. Funss For Taxes And Insurance,

8.1 If Burrower is in default under this Mortgage or any of the Loan Documents, regardless of whether the
default has been cured tirer: Lender may at any subsequent time, at its option to be exercised on thirty (30) days wriiten
notice to Borrower, requirc Porrower to deposit with Lender or its designee, al the time of each payment of an
installment of interest or pri:icipal under the Nole, an additional amount sufficient to discharge the obligations of
Borrower under the Note and this M.crgage as they become due. The calculation of the amount payable and of the
fractional part of it to be deposited with Lander shall be made by Lender in its sole and absolute discretion. These
amounts shall be held by Lender or its Cesignee not in trust and not as agent of Borrower and shall not bear interest.,
and shall be applied to the payment of any of *e.Obligations under the Loan Documents in such order or priority as
Lender shall determine. If at any time within thitty (30} days before the due date of these obli gations the amounts then
on deposit shall be insufficient to pay the obligation; unda.the Note and this Mortgage in full. Borrower shall deposit
the amount of the deficiency with Lender within 10 day< afier Lender's demand. 1f the amounts deposited are in excess
of the actual obligations for which they were deposited. Lender may refund any such excess. or, al its option. may
hold the excess in a reserve account, not in trust and not becrirg interest, and reduce proportionately the required
monthly deposits for the ensuing year. Nothing in this Section shail k¢ <semed to affect any right or remedy of Lender
under any other provision of this Morlgage or under any statute or ruie offaw to pay any such amount and to add the
amount so paid to the Obligations secured by this Mortgage. Lender stall have no obligation to pay insurance
premiums or taxes except to the extent the fund established under this Sectivs i7 sufficient to pay such premiums or
taxes, to oblain insurance, or to nolify Borrower of any matters relative (o the insiraace or taxes for which the fund is
established under this Section.

8.2 Lender orits designee shall hold all amounts so deposited as additional secuiit y lorthe sums secured by
this Morigage. Lender may, in its sole and absolule discretion and without regard to the adequa.y of i1z security under
this Mortgage, apply such amounts or any portion of it to any Obligations secured by this Murtgege. and such
application shall not be construed to cure or waive any defauit or notice of default under this Mortgags,

8.3 1f Lender requires deposits o be made under this Section 8. Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other obligations
referred to above as soon as Borrower receives such documents.

8.4 If Lender sells or assigns this Morlgage, Lender shail have the right to transfer all amounts deposited
under this Section 8 to the purchaser or assignee. Afler such a transfer, Lender shall be relieved and have no further
liability under this Mortgage for the application of such deposits, and Borrower shall look solely to such purchaser or
assignee for such application and for all responsibility relating to such deposits.

9. Assignment Of Causes Of Action, Awards. And Damages.
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9.1 All causes of action, and all sums due or payable to Borrower for injury or damage to the Morigaged
Property, or as damages incutred in connection with the transactions in which the Loan secured by this Mortgage was
made, including, without fimitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other Lorts, or compensation for any conveyance in lieu of condermnation, are assigned to
Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender for credit against the
Obligations secured by this Mortgage. Borrower shall notify Lender immediately on receipt by Borrower of notice
that any such sums have become due or payable and, immediately on receipt of any such sums, shall promptly remit
such sums to Lender,

9.2 After deducting alt expenses, including Attorney Fees, incurved by Lender in recovering or collecting
any sums under this Section 9, Lender may apply or release the balance of any funds received by it under this Section,
orany pectaf’uch balance, as it elects. Lender, at its option, may appear in and prosecute in its own name any action
or praceeding tr-enforce any cause of action assigned to it under this Section and may make any compromise ot
settlement in sueli <etion whatsoever. Borrower covenants that it shall execute and deliver to Lender such further
assignments of aity suzh compensation awards, damages, or causes of action as Lender may request from time (o time.
I Lender fails or does ot ¢'zct to prosecute any such action or proceeding and Borrower elects to do so, Borrower
may conduct the action or pre.cezding at its own expense and risk.

10, Defense Of Mortgage; ! iiisation. Borower shall give Lender immediate written notice of any action or
proceeding (including. without limitatior, @y judicial, whether civil, criminal, or probate, or nonjudicial proceeding
to foreclose the lien of a junior or senicz.mortgage or deed of Lrust) affecting or purporting to affect the Mortgaged
Property, this Mortgage, Lender’s security torihc nayment and performance (as applicable) of the Obligations, or the
rights or powers of Lender under the Loan Docuiwerts. Despite any other provision of this Mortgage, Borrower agrees
that Lender may (but is not obligated to) commence, appzarin, prosecute, defend, compromise, and settle, in Lender's
or Borrower’s name, and as attorney-in-fact for Borrower. and incur necessary costs and expenses, including Attorney
Fees in so doing, any action or proceeding, whether a civil, rirviral, or probate judicial matter, nonjudiciat proceeding,
arbitration, or other alternative dispuie resolution procedure. rezsorably necessary to preserve or protect. ot affecting
or purporting to affect, the Mortgaged Property, this Morigage. Lende: s security for performance ol the payment and
performance (as applicable) ol the Obligations,, or the rights or powers >7Lender under the Loan Documents, and that
if Lender elects to do so, Borrower shall commence, appear in, prosecute, ¢nd d:fend any such action or proceeding.
Borrower shall pay all costs and expenses of Lender, including costs of eviderie-of title and Attorney Fees. in any
such action or proceeding in which Lender may appear or for which legal counsel i 5o aght, whether by virtue of being
made a party defendant or otherwise, and whether or not the interest of Lender in the'r iorrgaged Property is directly
questioned in such action or proceeding, including, without limitation, any action for the co.ademnation or partition of
all or any portion of the Mortgaged Property and any action brought by Lender to foreclose this Mongage or o enforce
any of its terms or provisions.

11. Borrower’s Failure To Comply With Mortgage. If Borrower fails to make any payment or do any act

required by this Morigage, or if there is any action or proceeding (including, without limitation, any (judicial or
nonjudicial proceeding to foreclose the lien of a junior or senior mortgage or deed of trust) affecting or purporting to
aftect the Mortgaged Property. this Mortgage, Lender’s security for the payment and performance (as applicable} of
the Obligations,, or the rights or powers of Lender under the Note or this Mortgage, Lender may (butis not obligated
to) (a) make any such payment or do any such act in such manner and to such extent as cither deems necessary 10
preserve or protect the Mortgaged Property, this Mortgage, or Lendet’s security for the payment and performance (as
applicable) of the Obligations,, o the rights or powers of Lender under the Loan Documents, Lender being authorized
t enter on the Mortgaged Property for any such putpose; and (b) in exercising any such power, pay necessary
expenses, retain attorneys, and pay Attomey Fees incurred in connection with such action, without notice 10 or demand
on Borrower and without releasing Borrower from any Obligations.
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12, Sums Advanced to Bear Interest and to Be Secured by Mortgage, Al Lender's request, Borrower shall
immediately pay any sums advanced or paid by Lender under any provision of this Morgage or the other Loan
Dacuments. Until so repaid, all such sums and all other sums payable to Lender shall be added to, and become a parl
of, the Obligations secured by this Morigage and bear interest from the date of advancement or payment by Lender at
the same rate as provided in the Note, uniess payment of interest at such rate would be contrary to Governmental
Requirements. All sums advanced by Lender under this Mortgage or the other Loan Documents, whether or not
required to be advanced by Lender under the terms of this Mortgage or the other Loan Documents, shall conclusively
be deemed to be mandatory advances required to preserve and protect this Mortgage and Lender’s security for the
payment and performance (as applicable) of the Obligations,, and shall be secured by this Morigage 1o the same extent
and with the same priority as the principal and interest payable under the Note.

13. z0;0zction of Mortgaged Property. In addition to any rights Lender may have under Applicable Law,
Lender may siakz, or authorize other Persons, including, but nol limited to, appraisers and prospective purchasers at
any foreclosure ¢xie eommenced by Lender, to enter an or inspect the Morigaged Property at reasonable limes and for
reasonable durations: Torrower shall permit all such entries and inspections to be made as long as Lender has given
Borrower written notice 21 sch inspection at least 24 hours before the entry and inspection.

14, Financial Statemgnts; Estoppel Certificates

14.1  Borrower’s Financial Staiements. On receipt of Lender's written requesl and wilhout expense to
Lender, Borrower shall furnish to Lender:

(a) an annual statement of'(the’ operation of the Mortgaged Property prepared and certified by
Borrowet, showing in reasonaol: detail salisfactory to Lender tolal Rents received and total
expenses together with an annual ba'ance sheet and profil and loss statement, within ninety (90)
days atter the close of each fiscal year o7 Soirower, beginning with the fiscal year [wst ending after
the date of recordation of this Mortgage;

(b) within thirty (30) days after the end of each calzndar quarter (March 31. June 30. September 30,
December 31) interim statements of the operation ¢ e Mortgaged Property showing in reasonable
delail satistactory to Lender tota Rents and other incom¢ and taceipls received and total expenses
for the previous quarter, certified by Borrower:

(¢) copies of Borrower™s annual stale and federal income tax returns within thirty (30) days afier
filing them. Borrower shall keep accurate books and records, and allow Leader, its representatives
and agents, on notice, at any time during normal business hours, access (o s1éh Looks and records
regarding acquisition, construction, and development of the Mortgaged Prepocty | including any
supporting or related vouchers or papers, shall allow Lender to make extracts or oo pirs of any such
papers, and shall furnish to Lender and its agents convenient facilities for the audi® of any such
statements, books, and records; and

{d) with reasonable promptness, such other information with respect {0 Borrower and/or the
Mortgaged Property as Lender may from time to tlime request.

{42 Recordkeeping. Borrower shall keep adequatc records and books of account in accordance with
generally accepted accounting principles and practices and shall permit Lender, by its agents, accountants, and
attorneys, to examine Borrower’s records and books of account and to discuss the affairs, finances, and accounts of
Borrower with the officers of Borrower, at such reasonable times as Lender may request
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14.3 Guarantors® Financial Stalements. Except (0 the extent already required by Section 14.1, Borrower, its
controlling shareholders, Guarantor and any and all other guarantors ol the Obtigations (or any portion thereof), if
any. shall deliver to Lender: (a) with reasonable prompiness afier the close of their respective fiscal years, a balance
sheci and profit and loss statement (which, if required by Lender. shall be prepared by an independent certified public
accounlant salisfactory to Lender), setling forth in each case, in comparative form, figures for the preceding year
together with such supporting documentation as Lender may reasonably request, (including. as applicable, supporting
statements of preparing accountant); and (b) with reasonable promptness, such other information with respect o
Guarantor as Lender may from time to lime request.

14.4 Estoppel Certificates. Within ten (10) days after Lender’s request for such information, Borrower shall
execute and.deliver to Lender, and 1o any third pasty designated by Lender, in recordable form, a certiticate of the
principal jinancial or accounting officer of Borrower, dated within three (3) days after delivery of such statements, or
the date of such-t=quest, as the case may be, reciting that the Loan Documents are unmadified and in full force and
effect, or that tix2'l-Gan Documents are in full force and effect as modified and specifying all modifications asserted
by Borrower. The cortifizate shall be in form and substance acceptable to Lender (in its discretion) and will include
a detailed staiement oi' 211y ight of setofY. counterclaim. or other defense that Borrower contends exists against the
Obligations; a statement tha. such Person knows of no Event of Default or prospective Event of Default that has
occurred and is continuing, or, if =iy Event of Defaull or prospective Event of Default has occurred and is continuing,
a statement specifying the nature an< period of its existence and what action Borrower has taken or proposes to take
with respect to such matler; and, except as oiherwise specified. a statement that Borrower has [ulfilled all Obligations
that are required to be fulfitled on or beture e date of such certificate.

14.5 Failure to Deliver Estoppel Certificzie If Borrower fails to execute and deliver the certificate required
by Section 14.4 within such 10-day period: (a) the Loan-Sacuments shall, as to Borrower, conclusively be deemed to
be either in full force and effect, without modification,.or in_full force and effect, modified in the manner and to the
extent specified by Lender, whichever Lender reasonably ‘an< in good faith may represent; (b) the Obligations shall.
as 10 Borrower, conclusively be deemed to be in the amouni syerified by Lender and no setoffs. counterclaims, or
other defenses exist against the Obligations; and (c) Borrower hali ronclusively be deemed to have irrevocably
constituted and appointed Lender as Borrower’s special aitorney-in-ia’t0 execute and deliver such certificate (o any
third party,

14.6 Reliance on Estoppel Certificate. Borrower and Lender express'y vgree that any certificate executed
and delivered by Borrower, or any representation in liew of a certificate made by Lensier under Section 14.5. may be
relied on by any prospective purchaser or any prospective assignee of any interest oi Ledler in the Note and other
Obligations secured by this Morigage or in the Mortgaged Property, and by any other Person.without independent
investigation or examination, lo verify the accuracy, reasonableness, or good faith of the reci.als i1 the certificate or
representation.

14.7 No Waiver of Default or Rights. Lender’s exercise of any right or remedy provided by tiis'Sestion 14
shail not constitute a waiver of, or operate to cure. any default by Borrower under this Mortgage. or preclude any other
right or remedy (hat is otherwise available to Lender under this Mortgage or Governmental Requirements.

14.8 Confidentjality. Financial statements and related information submitted by Borrower or Guarantor o
Lender ate submitted confidentially, and Lender shall not disclose them 1o third parties and shall limit access to them
to what is necessary (o service the loan, accomplish the normal administrative, accounting, tax-reporting, and other
necessary functions. to sell all or any part of the loan and to report such information as required 1o the Comptroller of
the Currency, the Federal Deposit Insurance Corporation, the Internal Revenue Service, and similar entities,

15, Uniform Commercial Code Security Agreement.
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15,0 This Mortgage is intended to be and shall constitute a security agreement under the Uniform
Commercial Code for any of the Personally specified as part of the Mortgaged Property that, under Governmental
Requirements, may be subject to a security interest under the Uniform Commercial Code, and Borrower grants 1o
Lender a security interest in those items, Borrower authorizes Lender to file financing statements in all states, counties,
and other jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may file this Mortgage, or a copy of il, in the real esiate records or other appropriate index or in the Office of
the Secretary of Stale in the state where the Mortgaged Property is situated and such other states as the Lender may
elect, as a financing statement for any of the items specified above as part of the Mortgaged Property. Any reproduction
of this Mortgage or executed duplicate original of this Mortgage, or a copy certified by a County Recorder, or of any
other security agreement or financing stalement, shall be sufficient as a financing statement. In addition. Borrower
agrees to exs-ule and deliver Lo Lender, at Lender’s request, any UCC financing statements, as well as any exlensions,
renewals; and ‘amendments, and copies ol this Mortgage in such form as Lender may require L0 perfect a security
interest with‘respect to the Personalty, Borrower shall pay all costs of filing such financing statements and any
extensions, renewa’s, amendments, and releases of such statements, and shall pay all reasonable costs and expenses
of any record searches 19} financing statements that Lender may reasonably require. Without the prior written consent
of Lender, Borrower shail nit create or suffer to be created any other security interest in the items, including any
replacements and additions.

152 On any Event or-Dejault, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender's option, thay also invoke the remedies in Section 44 of this Mortgage as to such
items, Tn exercising any of these remedics, Lender may proceed against the items of Mortgaged Property and any
items of Personalty separately or together and 14 any order whatsoever, without in any way affecting the availability
of Lender’s remedies under the Uniform Commerric!-Code or of the remedies in Section 44 of this Morigage.

16, Fixture Filing. This Mortgage constitutes a financing statement filed as a fixture filing under Article 9,
Section 502 (c) of the Uniform Commercial Code, as adopiad.»» the State where the Morigaged Property is situated,
and as amended or recodified from time to time, covering any prition of the Mortgaged Property that now is or later
may become a fixture aitached to the Mortgaged Property or to any.improvement.

17, Waiver of Statute of Limitations. Borrower waives the right to asserl ony statute of limitations as a defense
to the Loan Documents and the Obligations secured by this Mortgage. lo the iu!lest extent permitied by Governmental
Reguirements.

18. Events of Default. The term Event of Default as used in this Morlgage means the accurrence or happening,
at any time and from time to time, of any one ot more of the foliowing:

18.1 Payment of Obligations. Borrower fails to pay any installment of interest and/oi prineigal under the
Note or any other monetary Obligations when due and such failure continues for more than ten (10) days 2fter the date
such payment was due and payable whether on maturity, the date stipulated in any Loan Document, by zcreieration,
or atherwise,

18.2 Performance of Specific Obligations. Borrowet’s failure, refusal, or neglect to perform and discharge

fully and timely any of the covenanls or Obligations set forth in Sections 3 (including without limitation, Section 3.5 ),

5 and 12 of this Mortgage, as and when required

18.3 Performance of Othgr Obligations. The failure, refusal, or neglect to perform and discharge fully and
timely any of the covenants or other Obligations (olher than those Obligations referred to in Section 18,2 above) as

and when required, and the continuance of such failure for ninety (90} days afier Lender gives written notice of such
failure to Borrower.
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184 Judgment. If any final judgment, order, or decree is rendered against Borrower or a guarantor and is
not paid or executed on, or is not stayed by pertection of an appeal or other appropriate action, such as being bonded,
or is not otherwise satisfied or disposed of Lo Lender’s satisfaction within 30 days after entry of the judgment. order,
or decree.

18.5 Voluntary Bankruplcy. 1 Borrower or any guarantor; (a) seeks entry of an order for relief as a debtor
in a proceeding under the Bankruptcy Code; (b) seeks, consents 1o, or does nol contest the appointment of a receiver
or trustee for itself or for all or any part of its property; (¢) files a petition seeking reliel” under the bankrupicy,
arrangement, reorganization, or other debtor relief laws of the United States or any state or any other competent
Jurisdiction; (d) makes a general assignment for the benefit of its creditors; or () states in writing its inability to pay
its debts as they malure.

18.6 ivoluntary Bankruptey. If (a) a petition is filed against Borrower or any guarantor seeking relief under
any bankruplcy, a:rangement, reorganization, or other debtor relief laws of the United States or any state or other
competent jurisdi<ion:.ar (b) a court of competent jurisdiction enters an order, judgment, or decree appointing, withoul
the consent of Bortower o:°any guarantor, a receiver or trustee for i, or for all or any part of its property; and (c) such
petition. order, judgment, ¢+ decree is not discharged or stayed within 90 days after its entry.

18.7 Foreclosure of Otaer.Lizns. If the holder of any lien or security interest on the Morigaged Property
(tithout implying Lender’s consent to the-existence, placing, creating, or permitting of any lien or security interest)
institutes foreclosure or other proceedings to enforce its remedies thereunder and any such proceedings are not stayed
or discharged within sixty (60) days afler instirution of such foreclosure proceedings.

18.8 Sale, Lease, Encumbrance, or Othe: ranster. The occurrence of any Prohibited Transfer {other than a
Permiited Encumbrance) without Lender's prior writter corisent.

18.9 Title and Lien Priority. [f Borrower’s title to-zi»“or all of the Mortgaged Property or the status of this
Mortgage as a first and prior lien and securily interest on the Mioriguged Property is endangered in any manner, and
Borrower fails to cure the same on Lender's demand: provided, howzver. that Borrower shall not be in default under
this Section 18.9 if Borrower is diligently pursuing a contest or cuie ¢fouch tifle or lien issue and Borrower has posted
adequate security to protect Lender’s rights. interest, and priority under this Mo inage. as determined by Lender.

£8.10 Levy on Assets. A levy on any of the assets of Borrower or any guarzitor, and such levy is not stayed
or abated within sixty (60) days after such fevy.

18.11 Breach of Representations. The breach of any material representation, wartanty;-ar covenant in this
Mortgage or other Loan Documents,

18.12 Default Under Prior Morigage, Securily Instrument, or Lien. The failure to pay on a4l basis, or

the occurrence of any other default under any note, mortgage, deed of trust, contract of sale, lien, charge, encumbrance,
or security interest encumbering or affecting the Mortgaged Property and having priority over the lien of this
Mortgage.

18.13 Other Defaults. The occutrence of any “Event of Default” (as such term is respectively used and
defined in the Security Instrument and the other Loan Documents). or any other default under the Security Instrument
or any of the other Loan Documents, that has continued after the giving of any applicable notice and the expiration of
any applicable grace or cure periods.

18.14 Cross-Default. The occurrence of any “default” of “event of default” (as such terms are used and
defined therein) under any of the Related Loan Documents that has continued after the giving of any applicable notice
and the expiration of any applicable grace or cure periods.
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19. Acceleration on Transfer or Encumbrance.

19.1 Acceleration on Prohibited Transfer. Upon the occurrence of any Prohibited Transfer, then Lender, at
Lender's option, may, without prior notice, declare all sums secured by this Mortgage, regardless of their stated due
date(s), immediately due and payable and may exercise all rights and remedies in this Mortgage. including those in
Section 44.

9.2 Replacement Personalty. Despite the provisions of Section 19.1, Borrower may from time to time
replace Personalty constituting a part of the Mortgaged Property. as long as (a) the replacements for such Personalty
are of equivalent value and quality; (b) Borrower has good and clear title to such replacement Personalty free and
clear of any and all liens, encumbrances. security interests, ownership interests, claims of title {contingent or
otherwise), or charges of any kind, or the rights of any conditional sellers, vendors, or any other third parties in or lo
such replacererit Personalty have been expressly subordinated to the lien of the Mortgage in a manner satisfactory to
Lender and at no/crst to Lender; and (c) at Lender’s option, Borrower provides at no cost to Lender satisfactory
evidence that ths Morigage constitutes a valid and subsisting lien on and security interest in such replacement
Personalty of the satnz yiinrity as this Mortgage has on the Morigaged Property and is not subject to being
subordinated or its priority af’ected under any Governmental Requirements, including Article 9 § 334 of the Uniform
Commercial Code 2s adopied by the state where the Mortgaged Property is siluated.

20. Obligation_to Notify Lender o7 Rankruptey, insolvency, Transfer, or Encumbrance. Borrower shall

nolify Lender in wriling, at or before the lime of the occurrence of each and every Event of Default and/or Prohibited
Transfer and shall promptly furnish Lender witn.any and all information on such event that Lender may request.

2t Waiver of Marshaling. Despite the exist¢nce of interests in the Mortgaged Property other than that created
by this Mortgage, and despite any other provision of ths Murtgage, if Borrower defaults in paying or performing (as
applicable) any Obligations, Lender shall have the right, in Fenders sole and absolute discretion, to establish the order
in which the Mortgaged Property will be subjected to the retiedies provided in this Mortgage and o establish the
order in which all or any part of the Obligations secured by this Mo:toage is satisfied from the proceeds realized on
the exercise of the remedies provided in this Morlgage. Borrower ard znv. Person who now has or later acquires any
interest in the Mortgaged Property with actual or constructive notice of this ortgage waives any and all rights to
require a marshaling of assets in connection with the exercise of any of the remeédies provided in this Morgage or
otherwise provided by Governmental Requirements.

22, Environmental Matters,

22.1 Borrower’s Representations and Warcanties. Borrower represents and warrants 15 Lender that:

22.1.1. The Mortgaged Property and Borrower are not in violation of any Enviiormental Laws or
subject to any existing, pending, or threatened investigation by any Governmental Adthority under
any Environmental Laws,

22.1.2. Borrower has not obtained and is not required by any Environmental Laws to obtain any
permits or licenses to construct or use the Mortgaged Property or the Improvements

22.1.3. Borrower has conducted an appropriate inquiry into previous uses and ownership of the
Mortgaged Property, and afler such inquiry determined that no Hazardous Substance has been
disposed of, transported, or released on or at the Morlgaged Properly.

22.1.4. No part of the Mortgaged Property is being used or, to the knowledge of Borrower, has been
used al any previous time, for the disposal, storage, treatment, processing, transporting, or other
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handling of' Hazardous Substances, nor is any part of the Morigaged Property affected by any
Hazardous Substance contamination.

22.1.5. To the best of Borrower’s knowledge and belief, no real property adjoining the Morigaged
Property is being used, or has ever been used at any previous time, for the disposal, storage,
treatment, processing, or other handling of Hazardous Substances, nor is any other real property
adjoining the Mortgaged Property affected by Hazardous Substances contamination.

22.1.6. No investigation, administrative order, consent order or agreement, litigation. or settlement
with respect to Hazardous Subsiances or Hazardous Substances conlamination is proposed,
threatened, anticipated, or in existence regarding the Mortgaged Property. The Mortgaged Property
is not currently on, and to Borrower's knowledge, after diligent investigation and inquiry, has never
been on, any federal or slate “Superfund” or “Superlien” list.

42,07, Neither Borrower not, lo the best of Borrower's knowledge and belief. any tenant of any
poriior. af the Mortgaged Property has received any notice from any Governmental Authority
regarding ary violation of any Environmental Laws,

22.1.8. The us that Rorrower makes and intends to make of the Mortgaged Property shall not result
in the disposal or elease of any Hazardous Substances on, in, or to the Mortgaged Property.

22.1.9. Borrower shaliurc cause any violation of any Environmental Laws, nor permit any tenant
of any portion of the Mortgaged Property to cause such a violation, nor permit any environmental
liens to be placed on any portior. i'the Mortgaged Property.

22.1.10. Neither Borrower nor any third party shalf use, generale, manufacture, store, release,
discharge, or dispose ol any Hazardous Substance on, under, or about the Morigaged Property. or
transport any Hazardous Subslance (o or fromihs Mortgaged Property.

22.2 Survival of Representations and Warranties. The foresoing representations and warranties shall be
continuing and shall be true and correct for the period from the date of this ‘astriment to the release of this Mortgage
{whether by payment and performance of the Obligations secured by this Mestpzge or foreclosure or action in lieu of
foreclosure), and these representations and warranties shall survive such release.

22.3 Notice to Lender. Borrower shall give prompt written notice to Lender cf:

22.3.1. Any proceeding or inquiry by any Governmental Authority (including, vithout Fimitation,
any Department of Health, Department of Health Services, Department of Envirsngental Quality,
etc.} regarding the presence or threatened presence of any Hazardous Substance onin= Mortgaged
Property,

22.32. Al claims made or threatened by any third party against Borrower or the Morigaged
Property relating to any loss or injury resutlting from any Hazardous Substance;

22.3.3. Borrower’s discovery of any occurrence or condition on any real property adjoining or in
the vicinity of the Mortgaged Property that could cause it or any part of il to be subject to any
restrictions on the ownership, occupancy, transferability, or use of the Mortgaged Property under
any Environmental Laws.
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22.4 Lender’s Right to Join Legal Actions. Lender shall have the right. at its aption, but at Borrower’s sole
cost and expense, to join and participate in, as a party if il so elects, any legal proceedings or actions initialed by or
against Borrower or the Mortgaged Property in connection with any Environmental Laws,

22.5 Botrower’s Indemnity. Borrower shall indemnify. defend, and hold harmless Lender, its directors,
officers. employees, agents. successors, and assigns from and against any loss. damage, cost, expense. or liability
directly or indirectly arising from or attributable (o the use, generation, manulacture, production, storage, reiease,
threatened release, discharge, disposal. or presence ol a Hazardous Substance on. under. or about the Mortgaged
Property, or any order, consent decree, or settlement refating to the cleanup ol a Hazardous Substance, or any claims
of loss, damage, liability, expense, or injury refating to or arising from, directly or indirectly, any disclosure by Lender
to anyone of information, whether true or not, relative to a Hazardous Substance or Environmental Law violation,
including, without limitation, Attorney Fees. This indemnity shall survive the release of this Mortgage (whether by
payment and perfarmance of the Obligations secured by this Mortgage or foreclosure or action in lieu of foreclosure).

23, No Walver oy Lender. No waiver by Lender of any right or remedy provided by the Loan Documents or
Governmental Requireme:its shall be effective unless such waiver is in writing and signed by Lwo authorized officers
of Lender. Waiver by Lener of any right or remedy granted 1o Lender under the Loan Documents or Governmental
Requirements as to any traiisaction.ar occurrence shall not be deemed a waiver of any future transaclion or occurrence.
The acceptance of payment of an:.=ur.'sccured by this Mortgage after its due date, or the payment or performance (as
applicable) by Lender of any Obligations o7 Borrower under the Loan Documents, on Borrower's failure to do so, or
the addition of any payment so made vv.Lander 10 the Obligations secured by Lhis Mortgage, or the exercise of
Lender’s right to enter the Mortgaged Propurty cind receive and collect the Rents from iL, or the assertion by Lender
of any other right or remedy under the Loan Locriments, shall not constitute a waiver of Lender's right o require
prompt payment and performance (as applicable) oi all riiier Obligations of Borrower under the Loan Documents, or
to exercise any other right or remedy under the Loan Dacuments for any failure by Borrower to timely and fully pay
or perform (as applicable) such Obligations. Lender may ‘vaivz any right or remedy under the Loan Documents or
Governmental Requirements without notice to or consent froim deirower, any guarantor of the Obligations (or any
portion thereol), or any holder or claimant of a lien or other interestin the Mortgaged Property that is junior to the
lien of this Mortgage. and without incurring liability to Borrower or an 7 other Person by so doing.

24, Consents and Medifications; Borrower and Lien Not Released.

24.1 Despite Borrower’s default in the payment or performance (As applicab'e) of any Obligations secured
by this or Bomrower’s breach of any obligation, covenant, or agreement in the Loan Documants, Lender, at Lender’s
option, without notice to or consent from Borrower, any guarantor of the Obligations (ot-2ay portion thereof) under
the Loan Documents, or any holder or claimant of a lien or interest in the Mottgaged Property (hat i junior to the lien
of this Mortgage, and without incurring liability to Borrower or any other Person by so doing, may.{resi: time to lime:
(a) extend the time for payment or performance (as applicable) of all or any portion of Borrower's Obiizavons under
the Loan Documents; (b) accept.a renewai note or notes, or release any Person from liability, for all or any po tion of
such Obligations; (c) agree with Borrower to modify the terms and conditions of payment under the Loan Documents;
(e) reconvey or release other or additional security for the repayment of Borrower's Obligations under the Loan
Dacuments; (1) approve the preparation or filing ol any map or plat with respect io the Mortgaged Property; (g) enter
into any extension or subordination agreement affecting the Mortgaged Property or the lien of this Mortgage; and (h)
agree with Borrower to modify the term, the rate of interest, or the period of amortization of the Note or aiter the
amount of the monthly installments payable under the Note.

24.2 No action taken by Lender under this Section shall be effective unless it is in wriling, subscribed by
Lender, and. except as expressly stated in such writing, no such action will impair or affect: (a) Borrower’s obligation
lo pay or perform (as applicable) all Obligations of Borrower contained in the Loan Documents; (b) the guaranty of
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any Person of the payment of the Obligations secured by this Morigage (or any portion thereof): or (c) the lien or
priority of the lien of this Mortgage. At Lender’s request, Borrower shall promptly pay Lender a reasonable service
charge, together with all insurance premiums and Attorney Fees as Lender may have advanced, for any action taken
by Lender under this Section,

24.3 Whenever Lender’s consent or approval is specified as a condition of any provision of this Mortgage,
such consent or approval shall not be effective unless such consent or approval is in wriling, signed by two authorized
officers of Lender,

28, Waiver of Right of Offset. No portion of the Obligations secured by this Mortgage shall be or be deemed
to be offset or compensated by all or any part of any claim. cause of action, counterclaim, or cross-claim, whether
liquidaterer valiquidated, that Borrower may have or claim to have against Lender.

26. Future 2dvances. On request by Borrower, Lender. al Lender’s option, may make future advances to
Borrower. All susis fiziure advances, with interest, shall be added to and become a part of the Obligations secured by
this Mortgage when evicerced by promissory notes reciting that such note(s) are secured by this Mortgage.

27. Prepayment. [f ih2-vole secured by this Mortgage provides for a fee or charge as consideration for the
acceplance of prepayment of pritcipal. Borrower agrees to pay said fee or charge it the Obligations or any part of it
shall be paid, whether voluntarily Gr invaluntarily. betore the due date stated in the Nole, even if Botrower has
defaulted in payment or in the performance of any agreement under this Mortgage and Lender, for that reason or by
reason of any other provision of this Mortgage, shall have declared afl sums secured by this Morlgage immediately
due and payable.

18. Additional Borrower Representations. To ‘nduve Lender lo enler into this Mortgage. the Nole, and the
other Loan Documents and 1o make the Loan, Borrower inakes the following representations and warranties, which
are deemed made as of both the date and the recordation ol thi~ Marigage:

28.1 Capacity. Borrower and the individuals executing Loar’ Cocuments on Borrower's behall have the full
power, authority, and legal right to execute and deliver, and to perfor=. and ohserve the provisions of this Mortgage,
the Note, the other Loan Documents, and any other document, agreement, crtificate, or instrument executed in
connection with the Loan, and to carry out the contemplated transactions.

28.2 Authority and Enforceability. Borrower’s execulion. delivery, and peri{imzace of this Morlgage, the
Note, the other Loan Documents, and any other document, agreement, certificate, or instrumen. executed in connection
with the Loan have been duly authorized by all necessary corporate or other business entity “ction and do not and
shall not require any registralion with, consent, or approval of, notice to, or any action by any Peseoy o Governmental
Authority. Borrower has obtained or wiil obtain on or before the recordation of this Morigare 4l necessary
Governmental Authority and other approvals necessary for Borrower to comply with the Loan Doduments. This
Mortgage, the Note, and the other Loan Documents executed in connection with the Loan, when exceuied and
delivered by Bomower, shall constitute the legal, valid, binding, and joint and several obligations of Borrower
enforceable in accordance with their respective terms.

28.3 Compliance With Other Instruments. The exccution and delivery of this Mortgage and the other Loan
Documents, and compliance with their respective terms, and the issuance of the Note and other Loan Documents as
contemplated in this Mortgage, shall not result in a breach of any of the terms or conditions of. or resull in the
imposition of. any lien, charge, or encumbrance (excepl as created by this Mottgage and the other Loan Documents)
on any properties of Borrower, ot conslitute a default (with due notice or lapse of Llime or both) or result in an
occurrence of an event for which any holder or holders of indebtedness may declare the same due and payable under,
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any indenture, agreement, order, judgment, or instrument to which Borrower is a party or ty which Borrower or its
properties may be bound or affected.

28.4 Compliance With Law. The execution and delivery of this Mortgage. the Note, and the other Loan
Documents, or any other document, agreement, certificate, or instrument to which Borrower is bound in connection
with the Loan, do not conflict with, result in a breach or default under. or create any lien or charge under any provision
of any Governmental Requirements to which it is subject and shall not violate any of the Governmental Requirements.

28.5 Material Adverse Events. Since the date of the financial statements delivered to Lender before
recordation of this Mortgage, neither the condition (financial or otherwise) nor the business of Borrower and the
Mortgaged Property have been materially adversely affected in any way,

28.6 Litigation. There are no actions, suits, investigations, or proceedings pending or. to Borrower's
knowledge arte/ due inquiry and investigation, threatened againsl or affecting Borrower at law or in equity, before or
by any Person or £ ov.mmental Authority. that, if adversely determined. would have a material adverse effect on the
business, properties, Or<ondition (financial or otherwise) of Borrower or on the validity or enforceability of this
Mortgage, any of the other Loai Documents, or the ability of Borrower to perform under any of the Loan Documents.

28.7 No Unirue Stateriens, All statements, representations. and warranties made by Borrower in this
Mortgage or any other Loan Docurient and any other agreement, document, certificate, or instrument previously
furnished or to be furnished by Borrower to Lender under the Loan Documents (a) are and shall be true, correct, and
complete in all material respects at the time inev were made and on and as of the recordation of this Mortgage, (b) do
not and shall not contain any untrue statement Of 2 material fact, and {¢) do not and shall not omit to state a material
fact necessary to make the information in them neiinzr misleading nor incomplete. Borrower understands that all such
slatements, representations, and warranties shall be deer‘ied 1 have been relied on by Lender as a material inducement
to make the Loan.

28.8 Policies of Insurance. Each copy of the insurance peiicies relating lo the Mortgaged Property delivered
to Lender by Borrower (a) is a true. correct, and complete copy of (v rv spective original policy in effect on the date
of this Morigage, and no amendments or modifications of said docursziits or instruments not included in such copies
have been made, except as stated in this Section 28.8; and (b) has not been terminated and is in Full force and effect.
Borrower is not in default in the observance or performance of its material oFiigalions under said documents or
instruments and Borrower has done all things required to be done as of the date o this worigage o keep unimpaired
its rights thereunder,

28.9 Financial Statements. All financial statements furnished to Lender are true and Zoriact in all material
respects, are prepared in accordance with generally acceptled accounting principles, and do not umic 2y material fact
the omission of which makes such statement or statements misteading. There are no facts that have net béen disclosed
lo Lender by Borrower in writing that materially or adversely affect or could potentially in the futire 2#fect the
Mottgaged Property or the business prospects, profits, or condilion (financial or otherwise) of Borrowsr or any
guaranlor or Borrower’s abilities (o pay or perform (as applicable) the Obligations.

28.10 Waler Rights. (a) Borrower is the sole owner of record of the Water Rights; (b) the Water Rights are
appurtenant to the Mortgaged Property and are free and clear of all liens and encumbrances except for the Permitted
Encumbrances; (c) the Water Rights are sufficient to satisfy all water requirements of the development of the
Mortgaged Property as presently contemplated; (d) the Water Rights include all water rights appurtenant to the
Mortgaged Property; (¢) Borrower has received a water service commitment from the applicable local water district,
guaranteeing water service for the Mortgaged Property in an amount necessary to satisfy the requirements for such
property in its currently contemplated final state of development; and (f) on recordation of this Mertgage with the
county recorder, Lender shall have a valid perfected securily interest in Lhe Water Rights.
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28.11 Taxes. Borrower has filed or caused to be filed all lax returns thal are required to be filed by Borrower
under the Governmental Requirements of each Governmenial Authority with taxing power over Borrower, and
Borrower has paid, or made provision for the payment of. all taxes, assessments. fees, and other governinental charges
that have or may have become due under said returns. or otherwise, or under any assessment received by Borrower
except that such taxes, if any, as are being contested in good faith and as o which adequate reserves {determined in
accordance with generally accepled accounting principles) have been provided.

28.12 Leases [f the Mortgaged Property includes a leasehold estate, Borrower has not and shall not
surrender, terminate, cancel, waive, accept waiver, change, supplement, grant subleases of, alter, surrender, or amend,
and shall comply with all terms. covenants, and conditions in the Leasehold.

Zo.12 Further Acts. Borrower shall, at its sole cost and expense, and without expense Lo Lender, do, execute,
acknowledge,and deliver all and every such further acts, deeds, conveyances, deeds of trust, morigages. assignments,
notices of assignrients, transters, and assurances as Lender shall from time to time require, for the purpose of better
assuring, conveyg, assigning, transferring, pledging, mortgaging, warranting. and confirming to Lender the
Morlgaged Property and rights, and as to Lender the security interest as to the Personalty, conveyed or assigned by
this Mortgage or intended o or later so to be, or for carrying out the intention or facilitating the performance o the
terms of this Mortgage, or 10r liling, registering, or recording this Mortgage and, on demand, shall execute and deliver,
and authorizes Lender to execute i the name of Borrower, to the extent it may lawfully do so, one or more financing
statements, chauel morigages, or comuaranle security instruments, to evidence more effectively the lien of this
Mortgage on the Mortgaged Property.

28.14 Filing Fees. Borrower shall pay.sit{iling, registration. or recording lees, all Governmental Authority
stamp taxes and other fees, taxes, duties, imposts, isseserments, and all other charges incident to, arising from, or in
connection with the preparation, execution, delivery,‘and enforcement of the Note, this Morlgage. the other Loan
Documents, any supplemental Morlgage or morigage, or a1y iastrument of further assurance.

28.15 Entity Compliancg. As long as it is the owner ofihe Martgaged Property, Borrower, if a corporation,
limited liability company, or parinership, shall do all things necessaly 13 rreserve and keep in full force and etfect its
existence, franchises, rights, and privileges as such entity under the laws of *iic'state of its incorporation or formation,
and shall comply with all Governmental Requirements of any Governmenial Avinority applicable to Borrower or to

the Mortgaged Property or any part of it.

29. Governing Law; Consent to Jurisdiction and Venue,

29.1 This Mortgage shall be governed by the laws of the Property Jurisdiction witheut giving effect to any
choice of law provisions thereof that would result in the application of the laws of another jurisdiziiana.

29.2 BORROWER HEREBY AGREES THAT ALL ACTIONS OR PROCEEDINGS INiTIATED BY
BORROWER AND ARISING DIRECTLY OR INDIRECTLY OUT OF THIS MORTGAGE StALL BE
LITIGATED (AT THE OPTION OF LENDER) IN THE STATE AND FEDERAL COURTS OF THE STATE OF
CALIFORNIA OR, IF LENDER INITTIATES SUCH ACTION, ANY COURT OF RECORD IN THE PROPERTY
JURISDICTION OR ANY OTHER COURT IN WHICH LENDER SHALL INITIATE SUCH ACTION AND
WHICH HAS JURISDICTION. THE PARTIES IRREVOCABLY WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION WHICH EITHER OF THEM MAY HAVE TO THE LAYING CF
VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT, AND ANY
CLAIM THAT SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM. NOTWITHSTANDING THE FOREGOING, LENDER SHALL
NOT BE DEEMED TO BE PRECLUDES FROM ENFORCING ANY JUDGMENT OBTAINED IN ANY OTHER
FORUM OR TAKING ANY ACTION TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE
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JURISDICTION, AND BORROWER HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTACK
ANY SUCH JUDGMENT OR ACTION,

30. Taxation of Mortgage. In the event of the enactment of any law deducting from the value of the Mortgaged
Property any mortgage lien on it, or imposing on Lender the puyment ofall or part of the 1axes, charges, or assessments
previously paid by Borrower under this Morlgage, or changing the law relaling Lo the taxation of mortgages. debts
secured by mortgages, or Lender’s interest in the Mortgaged Property so as to impose new incidents of tax on Lender,
then Borrower shall pay such taxes or assessments or shall reimburse Lender for them; provided, however, that if in
the opinion of Lender’s counsel such payment cannot lawfully be made by Borrower, then Lender may, at Lender’s
option, declare all sums secured by this Mortgage to be immediately due and payable without notice to Borrower.
Lender may.invoke any remedies permitted by this Mortgage.

3. Mechanics® Liens. Borrower shall pay from time to time when due. all lawful claims and demands of
mechanics, ma‘erialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a lien on the
Mortgaged Propeity ur-any part of it, or on the Rents arising therefrom, and in general shall do or cause (o be done
everything necessary <o 2L the lien and security interest of this Mortgage shall be fully preserved, at Borrower's
expense, without expense 20 Lender; provided, however. that if Governmental Requiremenls emposwer Borrower (o
discharge of record any mcucnanics’, laborer’s, materialman’s, or other lien against the Mortgaged Property by the
posting of a bond or other secur.tv, Batrower shall not have to make such payment if Borrower posts such bond or
other security on the earlier of (a) 10 d2ys after the filing or recording of same or (b) within the time prescribed by
law, s0 as not to place the Mortgaged Pranerty in jeopardy of a lien or forfeilure.

32 Brokerage. Borrower represents anc warrants to Lender that Borrower has not dealt with any Person who
is or may be entitled to any finder’s fee, brokerage commission, loan commission, or other sim in connection with
the execution of this Mortgage. the consummation of the transactions contemplated by this Morigage, or the making
of the Loan secured by this Morigage by Lender to Borrotver and Borrower indemnifies and agrees to hold Lender
harmless from and against any and all loss, liability, or expense, “icluding court costs and Altorney Fees, (hat Lender
may suffer or sustain if such warranty or representation proves inacrarste in whale or in part.

33 Liability for Acts or Omissions; Indemnification.

33.1 Lender shall not be liable or responsible for its acts or omiscioss under this Mortgage, excepl for
Lender’s own gross negligence or willful misconduct, or be liable or responsibie for sy acts or omissions of any
agent, atlorney, or employee of Lender, if selected with reasonable care.

33.2 Borower agrees to indemnify, protect, hold harmless and defend Lender from ziid wgainst any and all
tosses, liabilities, suits, actions, obligations, fines, damages. judgments. penalties, claims. causes-of action, charges.
costs and expenses (including actual attorneys® fees, disbursements and court costs prior (o trial, at izl 20d on appeal)
which may be imposed on, incurred or paid by, or asserted against Lender by reason or on account of.lin connection
with, or arising from: (a) the construction, reconstruction or alteration of the Morigaged Property, (b) any negligence
of Borrower or any tenant of any portion of the Mortgaged Property or any of their respective agents, conlractors,
subcontractors, servants, directors, officers, employees, licensees or invitees, (c) any accident, injury, death or damage
to any person or property occurring in, on or about the Morigaged Property or any street, drive, sidewalk, curb or
passageway adjacent thereto, except (o the exient that the same results divectly from the will ful misconduct of Lender,
{d) or by virtue of Lender’s interest in this document. Any amount payable to Lender under this Section shall be due
and payable upon demand therefor and receipt by Borrower of a statement from Lender settling forth in reasonable
detail the amount claimed and the basis therefor. Borrower's abligations under this Section shall survive the repayment
or any other satisfaction of the Note and shall not be affected by the absence or unavailability of insurance covering
the same or by the failure or refusal of any insurance carrier lo perform any obligation on its part under any such
pelicy of insurance. If any claim, action or proceeding is made or brought against Lender which is subject 1o the
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indemaity set forth in this Section, Borrower shall resist or defend against the same. in its own name ot, if necessary,
in the name of Lender, by attorneys for Borrower's insurance carrier (if the same is covered by insurance) approved
by Lender or otherwise by atiorneys retained by Borrower and approved by Lender. Notwithstanding the foregoing.
Lender, in its discretion, il it disapproves of the attorneys provided by Borrower or Borrower’s insurance carrier, may
engage its own attorneys to resisi or defend, or to assist therein, and Borrower shall pay or, on demand., shall reimburse
Lender for the payment of, all actual fees and disbursements of said atiorneys.

M, Notices. All notices, requests and demands hereunder shall be in writing and: {a) made 10 a party al the
address identified below, or 10 such other address as a party may designate by wrilten notice lo the other parties in
accordance with this provision: and (b) deemed 10 have been given or made: (i) if delivered in person, immediately
upon delivery; (ii) if by nationally recognized overnight courier service with all delivery lees prepaid and with
instructizag.te deliver the next business day. one (1) business day after sending; (iii) if by certified mail, with all
postage fees paiand return receipt requested, three (3) business days after mailing; or (iv) one (1) workday following
transmission, ifseri-by e-mail, provided that evidence of such facsimile or e-mail transmission is retained by the
sending party arid e dn‘ended receiving party shall be entitled to a copy of such evidence upon request. A written
notice sent to a party (viber (~an via e-mail transmission) shall also be deemed received on the date delivery shall have
been refused at the address reanired by this Mortgage.

To Lender: Patch of Land Lending, LLC
15700 Ventura Blvd. 3rd Floar
Shererap-Oaks, CA 91403
Attenaon, Closing Depariment
Emait: clorings@patchofland.com

To Borrower: R.E.L. Properties LLC
60 S Orchard Drive, Park Foresi, (1, 60466
Park Forest, lllinois 60466
Email: airl comm@yahoo.com

3s. Statement of Obligations. Except as otherwise provided by Governmental Requiz=inrits, at Lender's
request, Borrower shall promptly pay (o Lender such fee as may then be provided by law as the marimum charge for
cach siatement of obligations, Lender’s slatement, Lender’s demand, payoff statement, or other staement on the
condition of, or balance owed. under the Note or secured by this Mortgage,

36. Application of Payments. Except as otherwise expressly provided by Governmental Requirements or any
other provision of this Mortgage. all payments received by Lender trom Borrower under the Loan Documents shall
be applied by Lender in the following order: {a) costs, fees, charges, and advances paid or incurred by Lender or
payable to Lender and interest under any provision of this Note or the Mortgage, in such order as Lender, in its sole
and absolute discretion, elects, (b) interest payable under the Note, and (¢} principal under the Note.

3. Remedies Are Cumulative. Each remedy in this Morigage is separate and distinct and is comulative to all
other rights and remedies provided by this Mortgage or by Governmental Requirements, and each may be exercised
concurrently, independently, or successively, in any order whatsoever.
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38. Obligations of Borrower Jeint and Several. [f more lhan one Person is named ag Borrower, each obligation
of Borrower under this Mortgage shall be the joint and several obligations of each such Person.

39, Severability. Wherever possible. each provision of this Mortgage shall be interpreted in such manner as to
be effective and valid under applicable law. Any term or provision of this Mortgage that is invalid or unenforceable
in any situation shall not affect the validity or enforceability of the remaining terms and provisions hereof or the
validity or enforceability of the offending term or provision in any other situation. In the event that any clause, term,
or condition of this Mortgage shall be held invalid or contrary 1o law: (a) this Mortgage shall remain in full force and
effect as to all other clauses, terms, and conditions: (b) the subject clause, term, or condition shall be revised to the
minimum extent necessary (o render the modified provision valid, legal and enforceable; and (c) the remaining
provisions of this Morigage shall be amended to the minimum extent necessary so as to render the Mortgage as a
whole mosicarly consistent with the parties’ intentions in light of the modification or removal of the invalid or illegal
provision.

40. Delegaiier of Authority. Whenever Lhis Mortgage provides that Borrower authorizes and appoints Lender
as Borrower’s atlorney-1n-act to perform any act for or on behal of Borrower or in the name, place, and stead of
Borrower, Borrower express!y understands and agrees that this authority shall be deemed a power coupled with an
interest and such power shiil be irrevocabie,

41, General Provisions.

41.1 Succegsors and Assigns. Suoje.t to Sections 18 and 19 of this Mortgage, this Mortgage applies to,
inures to the benefit of, and binds, the respective 'ieirs, legatees, devisees, administrators, executors, successors, and
assigns of each party to this Mortgage,

41.2 Meaning of Ceriain Terms. As used in Uiis viortgage and unless the context otherwise provides, the
words “herein,” “hereunder” and “hereol™ mean and include this Mortgage as a whole. rather than any particular
provision of it.

41.3 Authorized Agents. In exercising any right or remedy. < iaking any action provided in this Morigage,
Lender may act through its employces, agents, or independent contractors, as Lender expressly authorizes.

41.4 Gender and Number. Wherever the context so requires it this Moitgagr. the masculine gender includes
the feminine and neuter. the singular number includes the piural. and vice versa.

41.5 Captions. Captions and Section headings used in this Mortgage are {or conveniense of reference only,
are nol a part of this Mortgage, and shall not be used in construing it.

41.6 Time Is of the Essence. As a material inducement and consideration 1o the parties eriering into this
Mortgage, and but for this provision the parties would not enter into this Mortgage, the parties agre= that the
performance in a timely manner of each deadline set forth in this Morigage before its expiration is of crucial
importance to the parties. Failure by a party to timely perform an obligation before the deadline set forth in this
Mortgage (no matter for what reason, nor how soon thereafler it may have been performed, nor the lack of prejudice
1o the other party as the result of such nonperformance) shall result in a default by the nonperforming party or the
failure ofa condition, as appropriate. The parties expressly waive any equilable relief with respect to a missed deadline.

42, Leasehold Provisions.

42.1 Leagehold Esiate. If the security for this Mortgage is a leasehold estate demised by a lease (the
“Leasehold”), this Morigage shall be a lien on all present and future right, titie, estate, and interest of Borrower in the
Mortgaged Property and Improvements covered by the Leasehold and on all Mortgaged Property interesis acquired
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by Borrower as a result of the exercise of any option in the Leasehold or as amended, in the same manner and to the
same extent as if the Mortgaged Property encompassed in the Leasehold and oplion agreements had been held in fee
by Borrower at the time of the execution of this Mortgage. and Borrower agrees not Lo amend, change. or modify its
leasehold interest, or any of its terms, or o exercise any option to purchase, or agree {0 do 50, witheut having obtained
Lender’s prior written consent. [n a violation of this provision, Lender may, al its option, declare all sums secured by
this Mortgage immediately due and payable. Consent to any amendment, change, or modification, or a waiver of the
right to require such consent in one instance, shall not be a waiver of the right Lo require such consent at a subsequent
ime. The term “Mortgaged Properly” as used in this Mortgage means such leasehold estate or any other present or
future interest of Borrower in the Mortgaged Property whenever the context requires.

422 Compliance With Leasehold. In the event that the security for this Mortgage is a leasehold cstate,
Borrowsy corenants and agrees as follows: (a) to promptly and faithfully observe. perform, and comply with all
Leasehold L=z, covenants, and provisions on its part to be observed, performed, and complied with, at the limes set
forth in the LeaschGid; (b) not to do, permit. suffer, or refiain from doing anylhing. as a result of which, there would
be a default under ur lirvach of any of the terms of the Leasehold; {c} not to cancel, surrender, modify, amend, or in
any way alter or permi flie 2'teration of any of the terms of the Leasehold; (d) to give Lender immediate notice of any
default by anyone under ti.e Leasehold and to promptly deliver to Lender copies of each notice of default and all other
notices, communications, plans.spscifications, and other similar instruments received or delivered by Borrower in
this connection; (e) to furnish W Lender such information and evidence as Lender may reasonably require for
Borrower’s due observance, performarce, 2nd compliance with the Leaseheld terms. covenants. and provisions; (1)
that any defzult of the tenant under the Leasenold shall constitute an Event of Default under this Mortgage; and (g} to
give immediate written notice o Lender of the commencement of any remedial proceedings under the Leasehold by
any party to it and, if required by Lender, to psi it Lender as Borrower’s allorney-in-fact 1o contrel and act for
Borrower in any such remedial proceedings. Botrowe: expressly transfers and assigns to Lender the benefit of all
covenants in the Leasehold, whether or not such covenaatsvun with the land, but Lender shall have no liability with
respect to such covenants or any other covenants in the Leasehold.

41.3 Borrower’s Warranties and Representations. Withrespact to the Leasehold, Borrower warrants and
represents as follows: (a) the Leasehold is in full force and effect, unn:adified by any wriling or otherwise, except as
specilically set torth in Exhibit B: (b) all rent, additional rent, and other ck arget reserved in the Leasehold have been
paid to the extent they are payable to the date of this Morigage; (¢} Borrower erjovs the quiet and peaceful possession
of the Mortgaged Property demised by the Leaschold; (d) Borrower is not in defav'Carder any Leasehold term and.
to the best of its knowledge, there are no circumstances that, with the passage of tim< o ihe giving of notice or both,
would constitute an Event of Default under the Leasehold: (€} 10 the best of Borrower’s knowiedge. the landlord under
the Leasehold is not in default under any Leasehold term or provision the fandiord is required 2o observe or perform,

424 Assignments to Lender. It Borrower files any petition or action for relief undér any bankruptey,
reorganization, insolvency, moratorium law, ot any other law or laws for the relief of or relating to debtcrs, 'on demand
by Lender, Borrower covenants to transfer and assign o Lender its leasehold estaie and the Leasehold it liew of
rejection of the Leasehold by Borrower and covenants to assign to Lender its right to accept or reject the Leasehold
and to apply for any extension of Lime within which to accept or reject the Leaschold. These assignments to Lender
shall be automatic on Lender’s demand. If Lender demands the assignment of the Leasehold under this Morlgage,
Lender covenants to cure any defaults outsianding under the Leasehold after the Leasehold is assigned to Lender.

42.5 Default Under Leasehold. If Borrower defaults in performing any of its obligations under the Leasehold,
including, without limitation, any default in the payment of rent and other charges and impositions made payable by
the tenant under the Leasehold, then. in each and every case, Lender may, at its option and without notice, cause the
default or defaults to be remedied and otherwise exercise any and all of the rights of Borrower under the Leasehold in
the name of and on behalf of Borrower. Borrower shall, on demand. reimburse Lender for all advances made and
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expenses incurred by Lender in curing any such default (including, without limitation, reasonable Altorney Fees),
together with interest computed at the rate provided for in the Note from the date that an advance is made or expense
is incurred, 1o and including the date the same is paid. Lender shail have no duty to prevent Lhe termination of the
leasehold estate by the landlord. If the iandlord terminates the Icasehold estate, Lender shall have the right, at iis
option, to declare all sums secured by this Mortgage immediately due and payable and immediately bring an action
on the Note, provided there is no other real property security for the Note.

42.6 Options. Borrower shall give Lender notice of its intention to exercise each and every oplion Lo extend
the term of the Leasehold at least 20 days but not more than 60 days before expiration of the time to exercise such
option under the Leasehold. If Borrower intends to extend the term of the Leasehold, it shall defiver to Lender, with
the notice of such decision, a copy of the notice of extension delivered 1o the landlord under the Leasehold, Il Borrower
does notnterd to extend the term of the Leasehold. Lender may, at its option, exercise the oplion to extend in the
name and or‘oekalf of Borrower,

42.7 i Mizroer/Atiomey-in-Fact. It is hereby agreed thal the fee litle, the leasehold estate, and the
subleasehold estate irv-the Mortgaged Property demised by the Leasehold shall not merge but shall be kepl separale
and distinct, despite the uriion: of these estates in either the landlord under the Leaschold, Borrower, or a third party.
whether by purchase or cinerwise If Borrower acquires the fee title or any other estate, title, or interest in the
Mortgaged Property demised by th< Lsasehold or any part of it, the lien of this Mortgage shall attach to, cover, and
be a lien on such acquired estate, title, o¢ inzerest and it shall simullaneously be and become a part of the Mortgaged
Property with the same force and effect 2< i zoecifically encumbered in this Mortgage. Borrower agrees to execute
all instruments and documenis that Lender \wa ieasonably require Lo ratify, confirm, and further evidence Lender's
lien on the acquired estate, title, or interest. Furiiiernore, Borrower appoints Lender as its true and lawful atiorney-in-
fact to execute and deliver all such instruments and doraiients in the name and on behalf of Borrower. This power,
being coupled with an interest. shall be irrevocable as leng a<.any amounts secured by this Mortgage remain unpaid.

42.8 Interesls in Successor Leasehold. If the Leasehsid is canceled or terminated. and it Lender or ils
nominee shall acquire an interest in any new lease of the Mortgagsd Froperty demised by the Leasehold, Borrower
shall have no right, title, or interest in or to the new lease or the leasehel2estate created by such new lease,

42.9 Estoppel Certificate. Borrower shall use its best efforts 1o obiain zad deliver to Lender, within twenty
{20) days after written demand by Lender, an estoppel certificate (in form and sivelance acceptable to Lender) from
the landlord under the Leasehold setting forth (a) the name of the tenant under the ressehold, (b) that the Leasehold
has not been modified or, it it has been modified, the date of each modification {togctherwith copies of each such
modification), (¢) the basic rent payable under the Leasehold, (d) the date 1o which the tewant r2id all rental charges
under the Leasehold, and (e) whether there are any alleged defaults of the tenant under the Leasehol | and. if there are,
setting forth their nature in reasonable detail.

42.10 Limitations on Lender’s Liability Under Leasehold. Despite anything to the contrary in tiiis idorigage,

this Mortgage shall not constitute an assignment of the Leasehold within the meaning of any provision of the
Leasehold prohibiting its assignment, and Lender shall have no liabilily or obligation under the Leaschold because of
its acceptance of this Mortgage. Lender shall be liable for the tenant’s obligations arising under the Leaschold for only
that period of time that Lender is in possession of the Mortgaged Property covered by the Leasehold or has acquired,
by foreclosure or otherwise, and is holding all of Borrower’s ri ght, title, and interest in the Mortgaged Property covered
by the Leasehold.

42.11 Additional Assurances. Borrower agrees, and hereby authorizes Lender to file on its behalf, upon
request by Lender to execute and deliver further instruments, replacement documents, correcting documents, financing
statements and/or continuation stalements under the Uniform Commercial Code and assurances and will do such
further acts as may be necessary or proper to carry out more ef fectively the purposes of this Mortgage and to provide
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the requisite loan documentation, security and collateral as contemplated by the loan application or loan commitment
submitted or issued in connection with the Loan and wilhout limiting the foregoing, to make subject 1o the lien hereof
any property agreed to be subjected hereto or covered by the granting clause hereof, or intended so to be. Borrower
agrees to pay any recording fees, filing [ees, stamp taxes or other charges arising out of or incident to the filing, the
issuance and delivery of the Note, the filing or recording of this Mortgage or the delivery and recording of such further
assurances and instruments as may be required pursuant 1o the terms of this Seclion,

42.12 Lender’s Expenses. Should Lender make any payments hereunder or under the Note or under any
other Loan Documents or incur any liability, loss or damage under or by reason of this Mortgage, the Note or any
other Loan Documents, or in the defense of any claims or demands. the amount thereof, and all costs and eXPenses.
including all filing, recording, and title fees and any other expenses relating to the Indebiedness, including without
limitatio:s filiag fees for UCC continuation statements and any expense involving modification therelo, actual
attorneys’ fecs, 2nd any and all costs and expenses incurred in connection with making, performing, or collecting the
Indebtedness (r-crercising any of Lender’s rights under the Note, this Morigage or any other Loan Documents,
including actuai aoreys’ fees, the cost of appraisals and the cost of any environmental inspections in connection
therewith. and all claiins1G-brokerage and finder’s fees which may be made in connection with the making of the
Loan, together with interest ‘nereon, at the Default Rate, shall become part of the Indebtedness and shall be secured
by this Mortgage and the other~L.oan Documents and Borrower hereby agrees to reimburse Lender therefor
immediately upon demand. Such sap:s, costs and expenses shall be, until so paid. part of the Indebtedness and Lender
shall be entitled, to the extent permitted oy luw, to receive and retain the full amount of the Indebtedness in any action
for redemption by Borrower, for an accounting for the proceeds of a foreclosure sale or of Insurance Proceeds or for
apportionment of an eminent domain damage rward,

42.13 Lender’s Right to Counsel.

42.13.1 1f Lender retains attorneys to eiforze any of the terms of the Loan Documents or because
of the breach by Borrower of any of the teriis Yereof or of any of the other Loan Documents, or for
the recovery of any Indebitedness, Borrower skall.pz to Lender actual attorneys’ fees and all costs
and expenses, whether or not an action is actally corimenced and the right to such actual attorneys’
fees and all costs and expenses shall be deemed (o have acorued on the date such attorneys are
retained, shall include lees and costs in connection with litigatizn, arbitration, mediation, banktuptcy
and/or administrative proceedings, and shall be enforceable wl'eier or not such action is proseculed
to judgment and shall include all appeals. Atorneys® lees and exprinsss shall for purposes of this
Mortgage include all paralegal, electronic research, legal specialists and zii other costs in connection
with that performance of Lender’s attorneys.

43.13.2 If Lender is, by reason of being the holder of this Mortgage, made a party d:tendant of any
litigation, action, proceeding, {including without limitation condemnation or insurares icss matters)
concerning this Mortgage or the Mortgaged Property or any part thereof or thersin) or the
construction, maintenance. operation or the occupancy or use thereof by Borrower, then Borrower
shall indemnily, defend and hold Lender harmless from and against all liability by reason of said
litigation, including actual atlorneys’ fees and all costs and expenses incutred by Lender in any such
litigation or other proceedings, whether or not any such litigation or other praceedings is prosecuted
to judgment or other determination,

43. Contractual Right to Appoint a Recciver Upon Default. Upon an Event of Default under this Mortgage

or a breach of any clause of any agreement signed in connection with the loan to Borrower, Borrower agrees thal
Lender may appoint a receiver to control the Morigaged Property within seven (7) days of any default. Borrower
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agrees to cooperaie with the receiver and turn over all control 10 said receiver and otherwise cooperate with the receiver
appointed by Lender.

44, Default: Acceleration; Remedies.

44.1 [fan Event of Default has occurred and is continuing, Lender, at its option, may declare the Obligations
to be immediately due and payable without further demand, and may either with or without entry or taking possession
as herein provided or otherwise, proceed by suit or suits at law or in equity or any other appropriate proceeding or
remedy: (a) Lo enforce payment of the Mortgage Loan; (b) to foreclose this Mortgage judicially or non-judicially; (c)
to enforce or exercise any right under any Loan Document; and (d) to pursue any one (1) or more other remedies
provided in this Morigage or in any other Loan Document or otherwise afforded by Applicable Law. Each right and
remedy pravided in this Morigage or any other Loan Document is distinct from all other rights or remedies under this
Morigage or =iy other Loan Document or otherwise afforded by Applicable Law, and each shall be cumulative and
may be exercised ~oncurrently, independently, or successively, in any order. Barrower has the right to bring an action
lo assert the nonsiistince of an Event of Default or any other defense of Borrower Lo acceleralion and sale.

44.2 In connectirn with any sale made under or by virtue of this Mortgage, the whole of the Mortgaged
Property may be sold in one/7) parcel as an entirety or in separate lots or parcels at the same or difterent times. all as
Lender may determine in its sole discration. Lender shall have the right to become the purchaser at any such sale. [n
the event of any such sale, the outsandirg. orincipal amount of the Mortgage Loan and the other Obligations, if not
previously due, shall be and become immediately due and payable without demand or notice of any kind. If the
Morigaged Property is sold for an amount I(ss 2aan the amount outstanding under the Obligations, the deficiency shall
be determined by the purchase price at the sale or <al<s. Borrower waives any and all rights to file or pursue permissive
counterclaims in connection with any legal action biought by Lender under this Mortgage, the Note, or any other Loan
Document. To the extent not prohibited by Applicabl: Law, Borrower waives all rights, claims, and defenses with
respect to Lender’s ability to obtain a deficiency judgment

44.3 Borrower acknowledges and agrees that the procéed. of any sale shall be applied as determined by
Lender unless otherwise required by Applicable Law.

44.4 1n connection with the exercise of Lender’s rights and ren’edies snder this Mortgage and any other
Loan Document, there shall be allowed and included as Obligations: (a) all expe:dilures and expenses authorized by
Applicable Law and all other expendiures and expenses which may be paid or incuried by or on behalf of Lender for
reasonable legal fees. appraisal fees, outlays for documentary and expert evidence, stenographic charges and
publication costs; (b} all expenses of any environmental site assessments, environmén al audits, environmental
remediation costs, appraisals, surveys, engincering studies, wetlands delineations. flood plain'stud'es, and any other
similar testing or investigation deemed necessary or advisable by Lender incurred in preparation Fot. cantemplation
of or in connection with the exercise of Lender’s rights and remedies under the Loan Documents; and (<) 29sts (which
may be reasonably estimated as 10 items 1o be expended in connection with the exercise of Lender's vights and
remedies under the Loan Documents). fees, charges. and taxes (including documentary stamp tax, intangible taxes
{recurring and non-recurring)) including costs of procuring all abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurance with respect to title as Lender may deem reasonably necessary either
to prosecute any suit or to evidence the true conditions of the title to or the value of the Mortgaged Property to bidders
at any sale which may be held in connection with the exercise of Lender's rights and remedies under the Loan
Documents.

44.5 All expenditures and expenses of the nalure mentioned in this Section 44, and such other expenses and
fees as may be incurred in the protection of the Mortgaged Property and rents and income therefrom and the
maintenance of the lien of this Morgage, including the fees of any atlorney employed by Lender in any litigation or
proceedings affecting this Morigage, the Note, the other Loan Documents, or the Mortgaged Property, including
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bankruptey proceedings, any Foreclosure Event. or in preparation of the commencement or defense of any proceedings
or threatened suit or proceeding, or otherwise in dealing specifically therewith, shall be so much additional Obtigations
and shall be immediately due and payable by Borrower, with interest thereon at the Default Rate until paid.

44.6 Any action taken by Lender pursuant to the provisions of this Section 44 shall comply with the jaws of
the Property Jurisdiction. Such Applicable Laws shall take precedence over the provisions of this Section 44, but
shall not invalidate or render unenforceable any other provision of any Loan Document that can be construed in a
manaer consistent with any Applicable Law. 1f any provision of this Mortgage shall grant to Lender (including Lender
acting as a morigagee-in-possession), or a receiver appointed pursuant to the provisions of this Mortgage any powers,
rights or remedies prior to, upon, during the continuance of or following an Event of Default thal are more limited
than the povers, rights, or remedies that would otherwise be vested in such party under any Applicable Law in the
absence o1 c21d provision, such party shall be vested with the powers, rights, and remedies granied in such Applicable
Law to the fall zitent permitted by law,

45, Waiver of it:demption. Borrower hereby covenants and agrees that it will not at any time apply for, insist
upon, plead, avail itse!t, v in any manner claim or take any advantage of, any appraisement, stay, exemption or
extension law or any so-cziled “Moratorium Law” now or al any time hereafter enacted or in force in order to prevent
or hinder the enforcement or foreo!asure of this Mortgage. Without limiting the foregoing:

(a) Borrower, for itsell’ and al'Persons who may claim by, through or under Borrower. hereby expressly
waives any so-called “Morator.um Law™ and any and all rights of reinstatement and redemption, if any, under
any order or decree of foreclosire/of this Mortgage, it being the intent hereof that any and all such
“Moratorium Laws”, and all rights of =‘i*statement and redemption of Borrower and of all other Persons
claiming by, through or under Borrower tre and shall be deemed to be hereby waived to the fullest extent
permitted by the laws of the Property Jurisdic jon;

(b) Borrower shall not invoke or utilize any such jaw ar laws or otherwise hinder. delay or impede the
execution of any right, power remedy herein or otherwise so2nted or delegated to Lender but will sulfer and
permit the execution of every such right, power and remedy as thaugh no such taw or laws had been made or
enacted; and

(c) Tf Borrower is a trust, Borrower represents that the provisions of 40 Section 44,2 (including the waiver
of reinstatement and redemption rights) were made at the express directic: of Borrower’s beneficiaries and
the Persons having the power of direction over Borrower, and are made 01 behalf of the trust estate of
Borrower and all beneficiaries of Borrower, as well as all other Persons mentiofier above.,

46. Release. Upon payment and performance (as applicable) in full of the Obligations. bend2s shall cause the
release of this Mortgage. As permitted by Applicable Law, Borrower shall pay Lender’s costs incurier in connection
with such release.

47, Dispute Resolution: Waiver of Right to Jury Trial; Additional Waiver

47.1 WAIVER OF RIGHT TQ JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
BORROWER AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THIS MORTGAGE. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED
IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW AND STATUTORY CLAIMS. BORROWER AND, BY ITS ACCEPTANCE OF THE
BENEFITS OF THIS MORTGAGE, LENDER EACH (A) ACKNOWLEDGES THAT THIS WAIVER IS A
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MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON THIS WAIVER BY
ENTERING INTO THIS MORTGAGE OR ACCEPTING ITS BENEFITS. AS THE CASE MAY BE, AND THAT
EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS, AND
(B) FURTHER WARRANTS AND REPRESENTS THAT EACH HAS REVIEWED THiIS WAIVER WITH ITS
LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, IT
MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING. AND THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS., SUPPLEMENTS, OR MODIFICATIONS TO THIS
MORTGAGE.

472" ARBITRATION, TO THE EXTENT A PREDISPUTE WAIVER OF THE RIGHT TO TRIAL BY
JURY [SNGT ENFORCEABLE UNDER APPLICABLE LAW, ANY AND ALL DISPUTES, CONTROVERSIES
OR CLAIMS ARISING OUT OF OR RELATING TO THIS MORTGAGE AND OTHER LOAN DOCUMENTS
OR TRANSACTIGNZ CONTEMPLATED THEREBY, INCLUDING, WITHOUT LIMITATION, THE MAKING,
PERFORMANCE, Ol¢ FWTZRPRETATION OF THIS MORTGAGE OR OTHER LOAN DOCUMENTS, SHALL
BE RESOLVED BY BIND/NG ARBITRATION. UNLESS OTHERWISE AGREED ON, THE ARBITRATION
SHALL BE CONDUCTED IN ACCORDANCE WITH THE THEN-CURRENT ARBITRATION PROCEDURES
SET FORTH IN THE CODE Ut {1VIL PROCEDURE OF THE PROPERTY JURISDICTION AND LOCAL
SUPPLEMENTARY RULES THEN ‘N EFFECT. JUDGMENT ON THE ARBITRATION AWARD MAY BE
ENTERED IN ANY COURT HAVING j{/)I3DICTION. UNLESS OTHERWISE AGREED BY THE PARTIES,
THE ARBITRATION SHALL BE HELD BETOFRE A SINGLE ARBITRATOR SELECTED AS FOLLOWS: THE
DISPUTING PARTIES SHALL, WITHIN TEN/G) BUSINESS DAYS FROM THE DATE ARBITRATION [§
REQUESTED BY EITHER PARTY, AGREE UPO\ AN ARBITRATOR. IF THE PARTIES CANNOT 80O
AGREE, THEN EACH PARTY, WITHIN FIVE (5)B4U3'NESS DAYS THEREAFTER, SHALL NAME AN
ARBITRATOR WHO SHALL BE AN ATTORNEY LICENSED TO PRACTICE IN THE STATE WHERE THE
MORTGAGED PROPERTY IS SITUATED AND EXPERIENCED AND QUALIFIED IN REAL ESTATE
MATTERS OF THE TYPE CONTEMPLATED BY THIS MORTCAGE AND OTHER LOAN DOCUMENTS OR
A RETIRED SUPERIOR OR APPELLATE COURT JUDGE. THOSE TWO NAMED ARBITRATORS SHALL
THEN, WITHIN FIVE (5) BUSINESS DAYS. SELECT A THIRD ARBITRATGR WHO SHALL BE QUALIFIED
AS DEFINED ABOVE, AND SUCH THIRD ARBITRATOR SHALL BE THZ SOLE ARBITRATOR TO HEAR
AND DETERMINE THE DISPUTE. IF ANY PARTY HERETO FAILS TO NAME AN ARBITRATOR WITHIN
THE TIME LIMIT PROVIDED IN THIS PARAGRAPH, THEN THE ARBITRATOT. TIMELY NAMED BY THE
OTHER PARTY SHALL HEAR AND DECIDE THE DISPUTE. IF THE ARBITRATICN IS COMMENCED, THE
PARTIES AGREE TO PERMIT DISCOVERY PROCEEDINGS OF THE TYPE PROVIDED BY THE CODE OF
CIVIL PROCEDURE OF THE PROPERTY JURISDICTION BOTH IN ADVANCE OF ~A™ND DURING
RECESSES OF, THE ARBITRATION HEARINGS. ALL FACTS AND OTHER INFORMATION PE£5A TINGTO
ANY ARBITRATION ARISING UNDER THIS DECLARATION SHALL BE KEPT CONFIDENTYAYK 1O THE
FULLEST EXTENT PERMITTED BY LAW. THE DECISION OR THE ARBITRATOR(S) SHALL FOLLOW
THE LAW, SHALL BE RENDERED WITHIN TEN (10) BUSINESS DAYS FOLLOWING THE CONCLUSION
OF THE ARBITRATION, AND SHALL BE SET FORTH IN A WRITTEN OPINION STATING THE FINDINGS
OF FACT OR THE ARBITRATOR(S) AND LEGAL AUTHORITIES THAT ARE THE BASIS OF THE
DECISION. THE VENUE FOR ANY SUCH ARBITRATION SHALL BE THE COUNTY IN WHICH THE
MORTGAGED PROPERTY IS SITUATED. THE COSTS OF THE ARBITRATOR(S} SHALL BE SPLIT
EQUALLY BY THE PARTIES BUT SHALL BE A RECOVERABLE COST FOR THE PARTY PREVAILING IN
THE ARBITRATION,

47.3 IROVISIONAL REMEDIES; FORECLOSURE AND [INJUNCTIVE RELIEF. Nothing in Section
47.2, above, shall be deemed to apply (o or limit the right of Lender to: (a) exercise self help remedies, (b) foreclose
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judicially or nonjudiciaily against any real or personal property collateral, or to exercise judicial or nonjudicial power
of sale rights, {c) obtain from a court provisional or ancillary remedies (including. but not limited to, injunctive relief,
a wril of possession. prejudgment attachmenl, a protective order or the appointment of a receiver) or {d) pursue rights
against Borrower or any olher party in a third party proceeding in any action brought against Lender (including. but
not limited to, actions in bankruptcy court). Lender may exercise Lhe rights set forth in the foregoing clauses (a)
through (d), inclusive. before, during. or after Lhe pendency of any proceeding referred to in Section 47.2, above.
Neither the exercise of self help remedies nor the institution or maintenance of an action for foreclosure or provisional
or ancillary remedies or the opposition (o any such provisional remedies shail constitute a waiver of the right of any
Borrawer, Lender or any other party, inciuding, but not limited to. the claimant in any such action, to require
submission the dispute, claim or controversy occasioning resort to such remedies to any proceeding referred to in
Section 47 2. above,

474 Yiaiver. To the extent the laws of the state of California apply to this Mortgage, any of the other Loan
Documents, or asy ¢ the Related Loan Documents, Borrower hereby expressly waives any and afl benefits under (a)
California Code i Ci4ii, Procedure Section 580a (which Section, if this waiver had not been given, might otherwise
limit Borrower’s liabiiitafer a nonjudicial foreclosure sale (o the difference between the obligations of Borrower
under this Agreement andthe f2ir market value of the property or interests sold at such nonjudicial foreclosure sale);
(b) California Code of Civil Proccdure Sections 580b and 580d (which Sections, if this waiver had not been given,
might otherwise limit Lender’s right 1o recover 2 deficiency judgment with respect 1o purchase money obligations and
afler a nonjudicial foreclosure sale. rezpectively); and (c) California Code of Civil Procedure Section 726 (which
Section, if this waiver had not been givei, among other things, might otherwise require Lender to exhaust all of its
security before a personal judgment could be ebtained for a deficiency),

48. Fixture Filing. As to those ilems of collateral discribed in this Mortgage that are, or are o become “Fixtures”
(as such term is defined in the Uniform Commercial Cade as adopted by the stale where the Mortgaged Property is
situated) related to the real estate morigaged herein, and a!l rreducts and proceeds thereof, it is intended as to those
items that THIS MORTGAGE SHALL BE EFFECTIVE AS A FiMANCING STATEMENT FILED AS A FIXTURE
FILING from the date of its liling in the real estate records of the Ceunty where the Morigaged Property is situated,
This document covers goods which are or are to become fixtures. The zame of the record owner of said real estate is
Borrower set forth in the preamble to this Morigage. Information concerning the security interest crealed by this
instrument may be obtained from Lender, as secured party, at its address as st For#l in the preamble to this Morigage.
The address of Borrower, as debtor, is as set forth in the preamble 1o this Mortgage Exzept as specifically disclosed
by Borrower to Lender prior to the execution of this Mortgage, during the five (5) yeers zad six months prior to the
date of this Morigage, Borrower has not been known by any legal name different from the‘ane set forth in the first
paragraph of this Mortgage, nor has Borrower been the subject of any merger. consolidation sr other organizational
reorganization during such period of time. Borrower hereby authorizes Lender to cause any rraasinge statement or
fixture filing to be filed or recorded without the necessity of any signature of Borrower on such firdnzing statement
or fixture filing.

49, Incorporation of State Law Provisions. Certain provisions/sections of this Mortgage and certain additional
provisions/sections that are required by laws of the State or Commonwealth in which the Mortgage Property is located
may be amended, described and/or otherwise set forth in more detail on Exhibit B attached hereto, which such Exhibit
by this reference, is incorporated into and made a part of this Mortgage. In the event of any conflict between such state
law provisions and any provision herein, the slale law provisions shall control.

50. Cross-collateralization; Lender’s Options.

50.1 In addition Lo the Note. all liens, securily interests. assignments, suretyship obligalions. stock pledges.
rights and remedies granted to the Lender in the Loan Documents shatl secure all obligations, debts and liabilities,
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plus interest thereon, of the Botrower, Guarantor(s) and any Affifiate to the Lender. as well as the Related Loans and
claims by the Lender against the Borrower, Guarantor(s) or any Affiliate whether now existing or hereailer arising,
whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct
or indirect, absolute or contingent, whether the Borrower or A ffiliate may be liable individually or jointly with others,
whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts
may be or hereafter may become barred by any statute of limitations, and whether the obligation 1o repay such amounts
may be or hereafier may become otherwise unenforceable.

50.2 Notwithstanding anything containcd herein, in any of the other Loan Documents, or in any of the
Related Loan Documents (including, without limitation, each of the Senior Loan Documents), Borrower hereby
acknowledges and agree that:

50.3This Mortgage by its terms secures, and for so long as it remains outstanding shall sccure, the payment
and performane {as applicable) of the Indebtedness, including without limitation, the repayment of the Loan and each
of the Related Lszns,

(a) For all purpuses of exercising its remedies herein, in any of the other Loan Documents, in any of the
Related Loan Deeriients (including. without limitation, any of the Related Loan Dacuments), or otherwise
available at law, 1o the(ful'est-extent permitted by law Lender may elect, in its sole discretion and without
further notice Lo Borrowei, to tr2at the Loan and each (or any) of the Related Loans: and the Indebtedness
{or any portion thereof), as cilaer: (i) separate and independent obligations of Borrower (or its Affiliate, as
applicable); or (ii) as the integrate{ irdebtedness of Borrower and its A [filiates.

{b) Borrower hereby waives, 1o the fulieit extent permitted by law, all rights to require Lender to proceed
against any Affiliate or any other Person (incliding without limitation. any guarantor of” any of the
Indebtedness), or to pursue any other right or remedy Lender may now or hereafter have against any Affiliate
or any other Person prior to exercise any one or moré of its remedies against Borrower and/or with respect
1o the Mortgaged Properiy (or any portion thereof).

504 Except to the extent consistent with an election mads'ty Lender pursuant to Section 3(b) above, no
judgment obtained by Lender in any proceeding enforcing any of the Lozn Dociaments or any of the Related Loan
Documents shall merge any of the Indebledness into that judgment. and all Tic<oiedness that remains unpaid shall
remain a continuing obligation of Borrower and any Affiliate. Notwithstanding aiiyorzclosure of the Loan or any of
the Related Loans, Borrower shall remain bound under this agreement.

50.5 To the extent the laws of the state of California apply 1o this Mortgage. may of the other Loan
Documents, or any of the Related Loan Documents, Borrower hereby expressly waives any anc 2! punefits under: (a)
California Code of Civil Procedure Section 580a (which Section, if this waiver had not been given,/might otherwise
limit Borrower’s liability after a nonjudicial foreclosure sale to the difference between the abligations o1 Rorrower
under this Agreement and the fair market value of the property or interests sold at such nonjudicial foreclesure sale);
(b} California Code of Civil Procedure Sections 580b and 580d (which Sections, il this waiver had not been given,
might otherwise limit Lender’s right to recover a deficiency judgment with respect to purchase money obligations and
after a nonjudicial foreclosure sale, respectively); and (c) California Code of Civil Procedure Section 726 (which
Section, if this waiver had not been given, among other things, might otherwise require Lender to exhaust all of its
security before a personal judgment could be obtained for a deficiency).

[Remainder Of Page Intentionatly Left Blank; Signature Page To Follow]
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IN WITNESS WHEREQF, the undersigned has caused this Mortgage to be executed as of the date first above
written,

BORROWER:

R.E.L. Properties LLC
a(n} lllinois Limited Liability Company

fechi s ‘ ,A,,

Rochelle Gray, Mieroar

ky)
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ACKNOWLEDGMENT

STATE OF ’K '
}ss.

COUNTY OF )

ad

—

The undersigned 2 notary public i« and for said County in the State aforesaid. DOES HEREBY CERTIFY thal
Rochelle Gray, being the Member of ®.E.".. Properties LLC, a(n) 1Hinois Limited Liability Company, personally
known ta me (o be the same person whosename is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he signéd, sexled and defivered the said instrument as his free and voluntary
act, and the free and voluntary act of the aforemé tioned entity for the uses and purposes therein set forth.

GIVEN under my hand and official seal on, March 2, 2024

Notary Signature

Y 20T ‘£ v s31dx3 UOISSIWWO Ay

¥ sioun) josieng -tqng ArejoN
B3 ey
N39ON28 0

Commission Expires: : \ Print Name:

D. Buendgen
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LEGAL DESCRIPTION

Order No.:  19GSA784012HH

For APN/Parcel ID(s): 31-15-401-011-0000

LOT 1IN BLOCK 7 IN ARTHUR T. MCINTOSH AND COMPANY'S CRAWFORD COUNTRYSIDE UNIT
NO. 2, BEING A SUBDIVISION IN THE SOUTHEAST 1/4 OF SECTION 15, TOWNSHIP 35 NORTH,
RANGE 15, FAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
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EXHIBIT B
APPLICABLE STATE LAW

B-1 Maximum Indebledness. Notwithstanding anything contained herein 1o the contrary, in no event shall the
Indebtedness exceed an amount equal to two hundred percent of (200%) of the stated maximum principal amount of
the Note; provided, however, in no event shall the Lender be obligated to advance funds in excess ol the face amouni
of the Note.

B-2 Collateral Protection Insurance. Unless Borrower provides Lender with evidence of the insurance coverage
required by the Morlgage, Lender may purchase insurance al Borrower’s expense Lo protect Lender’s interests in
Borrower's Premises. This insurance may, but need not, protect Borrower’s interests. The coverage that Lender
purchases may nol pay any claim that Borrower makes or any claim that is made against Borrower in connection with
the Premises: Borrower may later cancel any insurance purchased by Lender, but only after providing Lender with
evidence that 3orcower has obtained insurance as required by this paragraph. If Lender purchases insurance for the
Premises, Borrewer will be responsible for the costs of that insurance, including interest and any other charges we
may impose in connectiorvith the placement of the insurance, until the effective date of the cancellation or expiration
of the insurance. The cosis of the insurance may be added to the total outstanding balance of the Indebtedness. The
cost of the insurance may Ue mote-than the cost of insurance Borrower may be able 1o obtain on its own.

B-3 Selection and Appointment of Peceiver. In lieu of laking possession of the Premises following an Event of
Default, in any judicial foreclosure proceeding. Lender may require that the court appoint a receiver. Lender may
select the receiver that it requests the court { aunaint and Borrower waives any right to object to either the appointment
or selection of the receiver sought to be appointed by Lender,
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