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MORTGAGE

LENPER: LENDINGHOME FUNDING CORPORATION
BORROY/¥R:

Honeybadgers Hdldings LLC, A Nevada Limited Liability Company

LOAN No.: 340685,

PREPARED BY
AND WHEN RECORDED MAIL TO:

LendingHome Funding Corporation
Attn: Post Closing Department

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

Common Address of Property:

8507 § BUFFALQ AVE, CHICAGO, 1L §0517. USA

PIN: 21-32-210-002-0000,

1634-MtgCvrlL-201902131s 1 34066552
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MORTGAGE

THIS MORTGAGE (the “Morigage”™} is made on 04-{6-2020 by

iahifity Company

(“Borrower™, whose address is:
1980 Feguva. Piaza Dr #300, Las Vegas, NV 89135 ,

in favor of LendmgHome Funding Corporation, 2 Delawarc corporation, (“Lender™), whose address is:

318 Montgomery 8. Floor 18, San Francisco, CA 94104

WITNESSETH

WHEREAS, Lender has sgrsed to provide Borrower with a Loan (the “Loan™) a5 evidenced by that certain
Promissory Note Secured by Sccurity Instrument dated of even date herewith in the amount of
$.110.400.00 by an¢ betvieen Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Lozit in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execri= and deliver this Mortgage,

NOW, THEREFORE, in consideration of the {sregoing and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrower fieveby covenants and agrees with Lender, as foliows:

GRANTING CLAUSLS

BORROWER IRREVOCABLY MORTGAGES AND WAKRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and furure estate, right, title and interesi in and to the following described
property (collectively, the “Property”).

(A}  The real property located in the County of COCK [ ¢ , State of L ,
commonly known and addressed as;

8507 8 BUFFALQ AVE, CHICAGO, IL, 60817, USA
and more particularly described in Exhibit A attached {0 this Mortgage and incorporated herein b “pterence {the
“Land™, and

B8) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and future Leases refating to the foregoing real property and
all guaranties and security and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Mortgage) (as those terms are defined in Article 1 of this Mortgage); and

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

1668-MigBrg-201802225 1 34066552
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™) in such order of priority as Lender may from time to ime elect:

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

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

{3) I3 the extent that Lender’s rights to recover a deficiency from Bormrower are subject to California
real property law (irctuding without limitation the provisions of Code of Civil Procedure 5802, $80b, 5804, 580¢, 726,
726,5 and 736) Borrov ot ond Lender hereby apree and acknowledge that this Security Instrument shall not secure the
following obligations wiiizn s7e hereby excluded from the definition of “Obligations™ (i) the obligations of Borrower
under Section 2.3 of this Seuurity Instrument or (ii) any obligations under any other environmental indemnity
agreement or (fii) any obliganons vader any other guaranty or indemnity agreement

THIS MORTGAGE constinstes (i) 2 personal properly security agreement to the extent that it includes
personal property assets hereunder that wre not real property assets subject to the applicable real property recording
statues {and Borrower hereby grants Lend(r # security interest in alf such personal property assets to secure the
Obligations) and (i) a Fixture Filing in accordance with the Article 9 of the Uniform Commercial Code.

ARVICLE 1
DEFINITIONS
For purposes of this Mortgage, the following terms shall huve the following definifions;

L1 Books and Records. “Books and Records” means all 'sooks and records relating 1o the design,
construction, improvement, development, use, ownership, operation, maintenance, repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings™ means all buildings, structures and other inprovements now existing or
hereafter Iocated on the Land,

1.3 Condemnation Claims. “Condemnation Claims” means all claims, actions, carses of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind dns poture which
Borrower now has or which may hereafier accrue against any Person, whether arising in tort, by contrace or %atute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Froperty
or other taking of the Property for public or quasi-public use by eminent domain or to the tramsfer of the Property in
lieu of condemnation or any such taking.

14 Condenmation Proceeds. “Condemnation Proceeds” means afl proceeds, tangible and intangible
property resulfing from the payment, collection of, recovery on, or other disposition of any or al} of the Condemnation
Claims.

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

2 34066552
1568-MigBrg-20180222rs
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1.6 Development Rights. “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

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

1.3 Event of Default. “Event of Default” means any of the events deseribed in Article 3 of this
Mortgage.,

1.9 Fixtures, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafier iecated in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to; al' IV AC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, wofiews, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and Gizposals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor covenipgs, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; chardeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, zcccasions, replacements, improvements, and additions to any or all of the foregoing, al} of
which shall conclusively be deemed “o be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land o7 the Buildings.

116 General Partner. “Guueial Pariner” means any Person who is acting as a general partner of a
partnership.

L1} Governmental Authorities. *Govzinmental Authorities” means all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departments, administrative fribunals, and other
instrumentalities, judicial and non-judicial authorities, ard rublic utilities having or exercising jurisdiction over
Borrower or the Property.

112 Governpmental Permits. “Governmental Permits” moans all permits, approvals, and authorizations
now or hereafier issued by all Governmental Authorities for or in connection with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map pprovals, zone changes, zone variances,
condiional use permits, temporary certificates of occupancy, and final certificriesof oceupancy,

113 Governmental Requirements. “Governmental Requirements” mza s 2!l existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities aoplizable to Borrower or the
Property, including those respecting the design, construction, improvement, development, tse, swnership, operation,
maintenance, repair, or marketing of the Property.

144 Guarantv. “Guaranty” means the guaranty agreement or agreements executed by ary Guarantor,

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

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

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

3 340e6552
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1.18  Josurance Claims. “Insurance Claims” means afl claims, actions, canses of action, demands, liens,
fights, judgments, setflements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™),

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

120 Insurance Premiums. “Insurance Premiums™ means all premiums and other amounts payable in
conriection wnh procuring or maintaining the Insurance Policies.

1217 - peases. “Leases” means all existing and future rental agreements, leases, licenses, concessions,
occupancy agreetuers, and other similar agreements affecting the Property, including all subleases at any level,

122 Liens. ~“Jiens” means all mortgages, deeds of trust, mechanics” liens, and other fens and
encumbrances of every kinC and nature, other than this Mortgage, now or hereafter affecting the Propexty.

123 Loan Documents’ “oan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and ail other documents executed by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the ..0an_and all extensions, renewals, modifications, and replacements of such
documents.

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

125  Mineral Rishis. “Mineral Rights” means 'l existing and future right, title, and interest in and to
all minesals, oil, gas and other hydrocarbon substances in or on tiir Feoperty.

126  Person. “Person” means any natural person of any “wity, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, ‘rustie, or Governmental Authority,

127 Property Claims, “Property Claims” means all claims, actions, ceuses of action, demands, tens,
rights, judgments, settlements, awards, compensation, and damages of every kind and r+ture (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereaftcr accrue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way dire.tly orindirectly relate to
or arise out of any or alt of the following: (a) the Property; {b) any existing or fiture fact, ‘matier, occurrence, or
transaction relating to the Property; or (c)the design, construction, improvement, development, u%, ownership,
cperation, maintenance, repair or marketing of the Property.

128  Property Proceeds. “Properly Proceeds™ means all proceeds, tangible and intangibie-property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

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

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

4 34066552
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Property; and (d) all taxes, bonds, levies, and assessments now or hereafter imposed by any Governmenta! Authorities
on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

131  Tenants. “Tenanis” means all tenants and occupants of the Propesty under the Leases,

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

ARTICLE2

COVENANTS OF BORROWER

21 rerformance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in acco-dance with their respective terms.

22 Preservating of the Property, Borrower () shall maintain the Property in good condition and
repair; (b} shall promptly repeir and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, wnether.cr not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration, (c) shall comply and c2u5¢ the Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comniy with all Governmental Requirements; (e} shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall maintain in effect all Governmental Permits; {g) shall
not initiate, join in or consent to any chanes in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Clveuiit or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, or a'ter the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterations 12quired by Govemmental Requirements and alterations
approved by Lender) or change the character or use of ths Droperty without the prior written consent of Lender:
(i) shall not commit or permit any waste respecting the Propcrty or impairment of the Property; () shall not abandon
the Property; (k) shall not commit or permit any act upon the Properiy in violation of any Governmental Requirements;
(1) shall promptly complete in & good and workmanlike manner, =a¢ shall pay, when due, all claims for labor
performed and for materials fumnished in connection with, Improvemens which Borrower commences to construct on
the Land; and (m) shail paint, cultivate, irrigate, fertilize, fumigate, prune, {rainiain and do all other acts, in  timety
and proper manner, which from the character or use of the Property may L reressary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recogrizes wnd acknowledges that the condition
and appraisal of the Property and all relevant documents refating to the Property an: imnortant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor in any Uankruptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey Jaw). Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all doctments and filings reasonably requdsted ov Lender which
relate 1o (i) the Property, (i) its condition, (iii) any eperations related thereto. (iv) the maintenancé thersof, (v) any
taxes or assessments thereon, {vi} any insurance therefor, (vii) any liens, claims or interests thereon asseriad by third
partics, {viii) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender or fis agents
upon two days notice with a reasonable opportunity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal; and (¢} to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than one day in the event that Borrower should become a debtor
in any bankruptey, receivership, liquidation or credit restructure case or proceeding under state or Federal or
bankruptey law.

23 Hazardons Subistances. As used in this Section 2.3, (3) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radioactive materials; {b) “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environments!
protection; (c) “Environmental Cleanup” includes any response action, remedial action, or removal action, as defined

5 34066552
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in Environmental Law, and (d) an “Environmental Condition” means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

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

Porrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any sovernmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environments} Lawv of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spliting leaking, discharge, release or threat of release of any Hazardous Substance, and (¢ any
condition caused by ti.e yresence, use or release of 2 Hazardous Substance which adversely affects the value of the
Property. If Borrower leurns; or is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation (/f any Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cicarup,

24 Insurance. Borrower shall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazarae irinded within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and 9oucs, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, drductibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance compan providing coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be liseused to do business in the state in which the property is
located, and must be licensed to transact the lines of insurance fequired in this transaction. Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shalt provide that it may be canceled or modified only upon
not less than thirty (30) days prior wrilten notice to Lender; and (ji}4n< fre and extended coverage and other casualty
insurance policics which Borrower is required to maintain under this Mortgage shall contain a mortgagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and snali be written with liability in an amount
equal to the Iesser of (x) the original principal amount of the Loan plus-#ny Reserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lend:1 072l required insurance hereunder
or: or before the closing of the Loan.

2.5 Insurgace Yolicies. Within thirty (30) days after closing of the Loai, Sorrower shall defiver to
Lender the originals of all Insurance Policies together with receipts for the full payment of al’ Insvrance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding.-Leider shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of <ny Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at 3l imes have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of th Insurance
Policies, Borrower shall deliver to Lender 2 policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, ot if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate 1o protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property, All Insurance Policies relating to the Property and all unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

& 34066552
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26 Assigrunent of Insurance Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

27 Assignment of Condemnatien Claims and Proceeds and Other Claims., To secure the

Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condernnation Proceeds,
Property Claims, and Property Proceeds.

2.8 Payment of Proceeds, Borrower shall cause 2il Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
inthis Mort<.ag= shall be deemed to obligate Lender to make any inquiry as o the sufficiency of any Proceeds received
by Lender. It for any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Frozeeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any ol Borrower’s other funds or property.

1.9 Prosecyiior and Seitiement of Claims, Prior to the occurrence of any Event of Default, Borrower
shall have a ficense to proserute and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims”).” Lender shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relatingwany or all of the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's interest is vonnection with the Obligations. Upon the occurrence of an Bvent of
Default, Borrower’s license to prosecute and enforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following sucs revocation, Leader, at its option, shail have the exclusive right to
prosecute and enforce any or ail of the Clatias o 'the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Porrowver shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispase of or abandon any or all of the Claims; vr {6} compromise, adjust, settle, or dismiss any or 2 of the
Claims,

210 Title Policy. Upon recordation of this Mortgage, Porrower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (1) writtsin an amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lender; {+) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal descripiiou of the Property satisfactory to the
Lender; {¢) insuring this Mortgage as a firstlien on the Property, subject only to suth wxzeptions as have been approved
in writing by the Lender, (f} containing such title insurance endorsements as may be rrqvired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision date. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall fursish the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuing firs. priority of this
Morigage Borrower shall at all fimes cooperate with the Lender and its title insurer and provige (ne Leader's title
insurer with such information as such title insurer may request or require in order to provide the Lzoder with the
policies and endorsements described in this Section,

211 Subordinate Morteages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage”) without Lender’s prior written consent, To cbtain Lender’s written consent, which Lender
may withhold for any reason in is discrefion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that () the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shafl such action or proceeding terminate any Lease, without Lender's prior written
consent; (c) all Rents and Profits, whether colfected directly by the holder of the Subordinate Morigage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafier to payment
of maintenance and operating costs relating to the Propexty, and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10} days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

7 34066552
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212 Permitted Leasine: Assiznment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinaty course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Leass or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
& total of five (5) years; {b) the form used for such Lease represents a commercially reasonable tease form or has been
approved in writing by Lender prior to Borrower's execution of the Lease; (c) such Lease is unconditionally
subordinate 1o this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Bvent
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease, {¢) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days afier such Lease is executed
by Borrower, (f) Borrower does not collect rent for more than one (1) month in advance; and {g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shatr execute, acknowledge and deliver to Lender an absolute and unconditiona! assignment acceptable to
Lender of all of Borrower’s interest in 2ll Leases and all guaranties of and security for the Tenants’ respective
obligations unde: thie Leases. Borrower shall perform and discharge al] obligations of the lessor under the Leases in
accordance with tie‘terms thereof and shall diligently enforce all remedies avaitable to Borrower in a commercially
reasonable manner i ¢z event of a default by the Tenant under any Lease.

213 Attornmont at Lender’s Option. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage {each such Lease is referred to as 2 “Subordinate Lease™) and who has ot entered
into a written non-disturbance and «tomment agreement with Lender shalt be deemed to have agreed to attom to
Lender and accept Lender as the lanalord under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial forezlosure under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the nght to require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such 7 esant’s Subordinate Lease (the *Attornment Option”) by giving
written notice to such Tenant within thirty (30) days after the date on which Lender acquires title to the Property {the
“Acquisition Date”). I Lender excrcises the Attornnent Option with respect to any Subordinate Lease, such
attorament shall be effective and self-operative as of the Avquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other paiv; and the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditions 71 the Subordinate Lease for the remaining belance
of the term thereof, with the same force and effect as if Lender were *iie landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordivat s Lease, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including, Boirower; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior iandliord under any Subordinate Lease,
including Borrower, {c) shall not be obligated (i) to return any security deposit tow or hereafter paid by any Tenant;
(it) to retumn any prepaid rent or other amounts prepaid by any Tenant, or (iii) to grant a4y Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts {excluding monthiy rent and other charges which have not
been prepaid for more than one month in advance), except to the extent, if any, thai-.endes has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) shal! not be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Sectioi, vpen Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms ol#thi« Cection,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date.

214  No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any lability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loar Documents,
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215 Application of Proceeds, Lender, atits option, shall have the right {a) to apply any or all Proceeds
received by Lender to any or 2l of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regasd to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (¢) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmentai Authority,
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments. Acoeptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower witl have no right to seek further claims
or damages from Lender.

2,05 Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above,
if Lender elecis to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditic:ed! on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrenive of the damage requiring the repair or reconstruction: (a} Borrower's deposit with Lender of such
funds in addition to i Proceeds as Lender determines to be necessary to pay all direct and indirect costs relafing to
the repair or reconstructirat ¢ the Property; {b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; > Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Property, (d) Lender’s receipt and approval of (i) 2 general construction contract
for the repair or reconstruction ofhe Property exccuted by Borrower and a contractor acceptable to Lender; and
(if) payment and performance bonds wricen on such general contractor issued by a surely acceptable to Lender;
(e) evidence acceptable to Lender that (1) the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy for the Property can be issued not later then thirty (30) days before the
maturity date of the Note; (ii) upon completion o flie repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, oparating expenses of the Property and installment payments due in
connection with the Loan; (ii) leases acceptable to Lender will be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon compledsa of the repair or reconstruction of the Property, the fair
market value of the Property will be atleast as great as it was prior to the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) there n4s Leen no adverss change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; ard fvi) no Event of Default exists; and (f) such
additional conditions a3 Lender may establish,

2.¥7  Taxes and Impositions. Borrower (a) shall pay all Taxes ailrast ten (10} days before delinquency:
and (b) shall pay all other Impositions when due. Upon Lender’s request, Borrawer 2hall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidencs nayment of all Impositions by
Borrower in accordance with this Section,

218  Absolute Assignment of Rents and Profits.

{a) Absolute Assignment. Borrower absolutely, irrevocably and uncondifionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borrmwer shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s ficense to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver following
the oceutrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appoiniment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for {i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (it} the production
of Rents and Profits from the Property; or (i} to the extent permitted under applicable Iaw, the performance or
observance of any or all of Borrower’s duties, obligations, representaions, or warranties under any Leases or other
agreements relating o the Rents and Profits. Lender shall have no responsibility or Hability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

(0 Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply

the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
tnstallment payments due in connection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

{c) Notices tg Tepants. Upon revocation of the license describad in Section 2.18(a) above,
Borrower irrevoayly authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment «o Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the 1:caves, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand 15 juva'’d or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred uncer the Loan Documents in connection with arty notice or demand by Lender under this
Section,

219 Request for Lender’s Cunsent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) chall specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered to I.2nder not less than fifteen (15) days before Borrower proposes to take
the action with respect to which Lender’s conseit iz ruquested, and (c) shall be accompanied by complete and accurate
copes of all documents relating to the transaction with respect to which Lender’s consent is requested, including
financial statements and other information regarding the prop osed transferee. Borrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and ausniute discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower's particular financial condition, credit history, character,
experience, ability and expertise, as represented by Borrower to Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continae tc rely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loar.~if Lender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such conser't sheli not be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, 3%d Borrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in acoordznce with the terms of the Loan
Documents, uniess expressly released pursuant to a further written agreement signed b2 Lender.

220 Fixtures. Notwithstanding Section 3.12 below, Borrower may from-dime +n time replace any
Fixtures constituting & part of the Property in the ordinary course of Borrower’s business, provided that (1) the
replacement property for such Fixtures is at Jeast equivalent in value, character, and quality to t'ie Tirtures being
replaced; {b) Borrower has good and marketable title to such replacement property free and clear of 3% Hens, claims,
and interests other than the lien of this Mortgage; and (c) this Morigage shall constitute a first lien on suca zepiacement
Property.

221 Notice of Certain Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien refating to the Property which may be adverse to the fien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other eccurrence which may materially and
adversely affect Lender’s lien on the Property; (ifi} any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any eventor condition which constitutes an Event of Default; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may have 2 material adverse effect on the

Property.

222 lInspection. Lender shall have the right at all reasonable times {a) upon reasonable prior wristen or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property} to enter upon and inspect the Property, including any entry which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and {c) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to ot conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lenders sole benefit and
not for the benefit of Borrower or any other Person,

223 Defense of Actions and Protection of Security by Borrower. Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: {2) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property L luims; {c) Lender’s or Borrower's respective rights and obligations under the Loan Documents; {d} the
Obligations; or{s} any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall pronptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whic's Li:nder determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destrucu iy, o injury to the Property; (i) enforce or recover upon the Insusance Claims, Condemnation
Claims or Property Claime or ollect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to
preserve, protect, maintain, apd #afend the Property and Lender’s lien thereon.

2.24  Enforcement of Too snants and Restrictions, If any of the Covenants and Restrictions apply to
Persons owning or occupying real proprity which is adjacent to or in the vicinity of the Property, Borrower shall
ditigently enforce the Covenants and Kestrictions against such Persons if {a) such Persons have breached their
obligations under the Covenants and Restrictizns; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Borrowir to enforce the Covenants and Restrictions.

225  Further Assurances. Upon Lender’; request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agresments and take suva Turther actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Doruments or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrowe:’s eyecution of security agreements, assignments,
financing statements, and continuation financing statements. Upun Lender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to.Lender of such addifional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender ray ruasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, deveicpment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3

EVENTS OF DEFAULT

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

3.1 Payment of Note and Other Monetary Obligations Under Loan Documents, 1 {2) an Event of

Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other document with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due,

32 Performance of Non-Monetary Obligations Under Loan Documents. If Borrower breaches or

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

33 Misrepresentation. If any request, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.
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34 Insolvency of Borrower. If {a)a petition is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or state bankruptey, insolvency or similar law; (b)a receiver,
liquidator, trustee, custodian, sequestrater, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents {o such appointment; (¢} Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptey
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, frustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in feu of, and not in addition 1o,
any and all other cure provisions contained in the Loan Documents.

38 Performange of Obligations te Senior Lien Holders or Third Persons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person whenolds a Lien senior to this Morigage when due; or (i) Borrower fails to pay any of its indebtedness or to
perform any o1 #is obligations when due under any other material document between Borrower and any other Person.

36 Actazhment. ifall orany material part of the asseis of Borrower or Guarantor are attached, seized,
subjected to a writ or [ovind upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fully releasea or removed within sixty (60) days after the occurrence of such event. The cure provision
contained in this Section shall vein lien of, and not in addition to, any and all other cure periods contained in the Loan
Documents,

3.7 Injunctions. If a courtoider is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such ininnction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provisionwentained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Dcuments,

38 Dissolution, The dissolution, liqu'daticn, or termination of existence of Borrower or any of
Borrower's General Partners or Managers,

3.9 Impairment of Priority. If(i) the priority ofthis iMortgage or Lender's security interest under any
of the other agreements securing any or all of the Obligations is‘tripzired for any reason; or (it) the value of the
Property has deteriorated, declined or depreciated as a result of any int.ittonal tortious act or omission by Borrower.

310 Condemnation. If all or any material part of the Propeia-se- transferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to al oi any materfal part of the Property.

311 Failure to Repair Casualty. If there is an uninsured casualty wiih respect to the Property and
Borrower {(a) fails to commence repairs and reconstruction of the Property within ninety (5¢) davz after such damage;
or (b} thereafler fails to diligently prosecute such repairs and reconstruction to completion.

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

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

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

{d) if Borrower or any General Partner or Manager of Borrower is 2 limited lability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower's
General Partners or Managers or the sale or transfer of more than forty-nine percent (4%%) of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managers.

{e) if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompeten.y of such Person, except where applicable 1aw limits or prohibits Lender’s declaration of a default
based on such octurrences; provided, however, that Lender shall not declare an Event of Default fo exist based
solely on the dezih br mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days artir the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable,

333 Default by Guarauter. I Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty wher due or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the ¢Ungations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaraaty,

3.14  Misrepresentation by Guacantre, 1 any request, statement, information, certification, or
representation, whether written or oral, submitted or made by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or suct’ Guarantor is false or misleading in any material respect.

315 Cross-Default.  1fBomrower, or any Affitiatzd Borrower (as hereinafier defined), fails to pay any
of its indebiedness or to perform any of its ebligations as to any¢#l:ev loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” rieuny, any borrower (individual or entity) directly
or indirectly controlling, controlied by, or under common control with, Sorrower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the man: gement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender’s election fo declare Borrower to be in default under this Mortgage apd fie .other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgags 2ad the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right {a) to enter, take possession of, and manage,
operate and lease the Property, (b) to take possession of any or all Books and Records; (¢) to collect any or aHl Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or alf actions which Lender
determaines to be necessary or appropriate in connection therewith ot to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of afl of Borrower’s rights under any
or all of the Leases; (i) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases, (jii) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
{iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines 1o be necessary or appropriate. If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage.

43 Forectosure by Power of Sale,

{a) Declaration and Notice of Default. Lender shali have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (i) to
deliver to Borrower a written notice of default and clection to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, atine time and place specified in the notice of sale, shall sefl the Property at public auction to the highest
bidder for cash a U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loa's Dircuments may bid and purchase at such sale,

b} Postponements; Multiple Parcels. To the extent permitted by law, Lender may, from
time to time, postpone any’ 58’ hereunder by public announcement at the time and place noticed for such sale or may,

in its discretion, give a new noces of sale. Ifthe Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to =signate the order in which such lots, parcels or items shall be offered for sale or
sold; and {ii) to elect to sell such lots, parcels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines *0 by in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, and Lender shalt have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any part ofthe Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its option, canse sich sales of the Property to be conducied simultancously or
successively, on the same day or on such different Cays or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of this Morigage on any part of the Property that has not been
sold untif all Obligations have been paid in full.

i) Costs of Sale; Incomplete, Defective or Trregular Sales. Borrower shall pay alf costs,
fees, and expenses of all sales of the Property under this Mortgage, ir:ch ding the costs, fees, and expenses (including

attorneys’ fees) of Lender, together with interest thereon at the interest L ate apnlicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under ‘his Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Morigage, and subsequept eaies of the Property may be made
under this Mortgage until 2il Obligations have been satisfied or until the entire Erope:ty has been sold without defect
or irregularity. |

4.4 Application of Sale Proceeds, Lender shalt apply the proceeds of the sale or sa’2s in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expentes, fies. and Habilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advsic,d or disbursed
by Lender under any of the terms of this Mortgage which have pot then been repaid, together with intrsosi thereon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Obligations in such order and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereio.

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

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

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

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

4.9 faevcise of Rights Under Other Loan Documents and Laws. Lender shall have the right to

exercise any or all nghiz 2nd remedies which Lender may have under any or 21l of the other Loan Documents and all
other applicable law, includiig without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encumbered under this Agreement.

416 Continuing Reezoyse Liability, Notwithstanding any contractual or statutory defense to, o
prohibition of, (x) continuing liability orino Loan or the Note or the other Loan Documents or (y} liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document after foreclosure upon any item of
Property {collectively “Deficiency Defense”). Bomrower hereby agrees, to the extent not prohibited by applicable law,
that:

{a) Borrower shall be continue to be liab'e for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any wibur Loan Documents if any of the following condifions
oecur:

) in the event of (1) the commencer.ent of 2 case by Bomower or against
Botrower by any person or entity other than Lender or any verssi or entity affiliated with Lender under
Title 11 of the United States Code {11 T.8.C. §§101, et seq.) or any suvcessor statute (the *Bankruptey
Code") or under any other law governing any federal or state bankivptey, insolvency, reorganization, or
other similar proceeding (coliectively, a "Bankrupicy Proceeding®), o/ {2} the consent of the Borrower to
any Banksuptcy Proceeding; or (3) the faifure of Borrower to oppose in geud farth and to the maximum
extent permitied by law of such involuntary Bankruptey Proceeding; or (4) if iy involuntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Tender relisf from the
"automatic stay" under 11 U.8.C, 342 to proceed with a foreclosure of the Property, ¢ (5) any coliusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey Procieding,

(i) in the event that Guarantor joins or consents to any Bankruptey Proceeding for
Borrower or opposes any stipuiation or motion seeking to grant Lender relief from the "automatic stzy"
under 11 U.8.C 342 to proceed with a foreclosure of the Property.

(in)  inthe event that Borrower makes 2 transfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance o the Property or on an interest in the Borrower,
{1} that is not expressty permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and {2) without the prior express written approval of the Lender and (3) that is not cured within thirty (30)
days after written notice from the Lender.

(b} Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is sucoessful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property afier the occurrence of an Event
of Default) because of the failure of the Borrower’s titfe to the Property under applicable federal, state, or
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local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as 2
resutt of which the applicable governmental ensity is entitled to (under such applicable law) and does, take
title to the Property.

(c) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Bomrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; {5} any failure by Borrower to pay any Impositions in
gccosdance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Plocerds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the izanplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sias p#id to Borrower or any other Person in connection with any or all Leases of any part of the
Property in vinta.inn of the terms of the Loan Documents, (9) recavery of amounts, damages, costs and
expenses, including without limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to cerfain environme ¢l matters or under any secured or ungecured indemnity agreement relating to
Hazardous Substances excuted by Borrower in connection with the Loan, including without limitation
under (A) any Environmeia® 1ndemnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Drcurents which constitute “environmental provisions” under applicable law
(including without limitation Californta Code of Civil Procedurs Section 726.5 and 736, as such Section
may be amended from time to time,; ruspectively; and {10) all amounts owing to the Lender by Borrower
under any other indemnification provision rontained in the Loan Documents or with respect to claims
asserted by any third Person against the Leuder or liabilities incurred by the Lender with respect to any
third Person, which claims or liabiities directly or tudirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of ali-ur part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

{d) To the extent not prohibited by applicab!s Yavr, Borrower hereby walves any and all rights
and protections of the Deficiency Defenses.

ARTICLES

WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Representations. As a material inducement to Lender’s exiersion of eredit to
Borrower in connection with the Loan, Borrower warranis and represents to Lender as follows:

(a) Qualifications. Bomower is qualified to do business in the jurisdiction in wiach the
Property is located.

(b Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Govemmental Authorities that couid reasonably be expected to have a material adverse effect on Borrower’s ability
1o repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding of investigation.

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

16 34066552
1668-MtgBrg-20180222rs



2012607358 Page: 19 of 37

UNOFFICIAL COPY

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

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

(4] Property Compliance Upen completion of the Project, the Property will be in
compliance with all Governmental Requirements in all material respects.

(2) Borrower Compliance. Bomower shall comply with all Governmental Requifements,
except to the extont that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or otherwiie fully comply with the Loan Documents.

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

D Condeiruriion. To the best of Borrower’s knowledge, there is no cordemnation, zoning
change, or other proceeding or action peiging, threatened or contemplated by any Governmental Authority which
wnid in any way affect the Property.

i Commercial Loan " Rirrower represents and warrants fhat the proceeds of this loan will
be used by Borrower only for business purposes. £ Borrower is a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, occudy o- reside on the Property so long as the Loan remains
outstanding, If Borrower is a lega! entity, Borrower repressaty and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long as tr:¢ Loan remains outstanding,

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

82 Continuing Warranties and Representations. The warranties anc reprosentations contained in

this Article 5 shatl be true and correct as of the date of recordation of this Mortgage, shali-survive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representa ions are given.

ARTICIE 6

MISCEELANEQU

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

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrower or
anty other Person for the payment or performance of the Obligations, without affecting the lien or pricrity of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability to Borrower or any other
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Person, Lender shall have the right, at any time and from time to time, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map or
plat relating to the Property, (¢} join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, ObYigations, or Loan
Documents.

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

6.4 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender's consent
1o orapproval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents {a) shall
be made by Borzower in writing (inclusive of elecironic defivery), (b) shall specifically describe the transaction or
matter with resp.et ‘o which Lender’s consent or approval is requested; () shall be accompanied by such information
and documentation us Tender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (157 dujs before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or appruva'‘is requested, unless a different period of time is expressly provided for in the Loan
Documents.

8.5 Approvals by peud.r. Whenever {a) the terms of the Loan Documents grant Lender the right to
consent to or approve any fransaction or puatier; (b) Lender is authorized or empowered under the Loan Documents to
make 2 determination with respect to any transaction or matter; or {c) the Loan Documents provide that any document
or other item must be approved by or accepiahie to Lender, then except as otherwise expressly provided in the Loan
Docoments, (i Lender shall have the right to grentor withhold such approval or consent and make such determination
inits sole and absolute discretion; and {ii) the form aad substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the t2rms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, suci: covsent or approval shall not be deemed to be effective
unless it 15 set forth in a written instrument executed by Lender:

66 Transfers by Borrower Withont Lender’s Cousznt; No Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Person «:iber (i) without Lender’s consent; or (i) with
Lender’s consent in 4 transaction in which Borrower is pot released (rom 1i bilit 7 nnder the Loan Documents:

{a} Ne Release of Borrower, No such action by Borrower ror any assumption of any or all
of the Obligations by any transferee of the Property (“Transferee™) shall be deemed to r=lense Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documients; and Borrower and such
Persons shall remain liable to Lender for the payment and performance of alf of their respecive ~Kigations under the
Loan Documents.

(b Actions Without Borrower’s Consent. Borrower agrees that Lender may do-any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights-orcomedies

ageinst Bormower: (i) accelerate, accept partial payment of, comprormise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (if) grant any indulgence or forbearance to the Transferes or any other
Person under or in connection with any or all of the Loan Dacuments; (iit) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or alf of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and {vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower's subrogation, reimbursement or other rights against the Transferes,

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

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determings may affect any or all of the following: (2) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Docurnents:
{d) the Oblizations; or (&) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall hav2 the right, but not the obligatien, to commence and prosecute any action or proceeding which Lender
determines to br. necessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Propeny; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurarice Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(1ii) preserve, protect, melntzia, and defend the Property and Lender’s len thereon; or (iv) enforce or exercise any
right, remedy or power availzolz to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontinue suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

63 Expenses. Lender shu'l hawe the right to incur and pay all costs, fees, expenses, and Habilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any #v il of Lender’s rights and remedies under the Loan Documents,
{b) the enforcement of any or all of the Obligations o -any other obligation of any Person liable fo Lender in connection
with the Loan, whether or not any legal action or proceeding 15 commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien theizon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e) tiie‘defense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the commencement and prosecution of v action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 0,7 above, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federa! r state bankruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shatl have the right to d¢ any or all of the foliowing in connection
with any of the matters described in this Section, and al! costs, fees, experisss -and liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and coorult with attomeys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultzits; 2dvisors and third Persons
as Leader determines to be necessary or appropriate; (2) setfle, purchase, compromise Gv pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lender determines to be
ecessary or appropriate,

6.9 Taxes Xmposed on Lender. If, after the date of this Mortgage, any Governmental Roqyvirements
are enacted for the purposs of taxing any lien on the Property or changing in any way the laws for the tazaron of
mortgages or debts secured by mortgages, so as to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender,

6.1¢  Payment of Advances hy Borrower. All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lender’s demand;
(b} shall constitute additional indebtedness of Borrower to Lender; (¢} shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilities,
(i} to make any appearances in or defend any action or proceeding, or (iil) to commenge or prosecute any action or
proceeding relating to any matter.
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611  No Third Party Beneficiaries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and assigns. No other Person shall have
any rights or causes of action under the Loan Documents,

612  Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Morigage (c) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized ovemight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provideu o required by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower to X.ender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s address set forth in this Mortgage; provided, however, that noareceipt of any such notice or demand by
Lender as aresult of Londer’s refusal to accept delivery or Lender’s faiture to notify Borrower of Lender’s change of
address shall be deems G riceipt by Lender. Bomower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by writtea putice given to the other parly in accordance with this Section. I Borrower consists of
more than one Person, service of any notice or demand on any one of such Persons by Lender shalt be effective service
on Borrower for all purposes.

613  Performance of Coverants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and expense.

614  Severability: Savings Clausy. ifany provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void. or unenforcezble for any reason, such provision shall be
deemed to be severable from and shall in no way affec! the validity or enforceability of the remaining provisions of
the T.oan Documents. Notwithstanding anything to the cuntwary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreea to ve paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referved t0 collectively as “Interest”) shall not exceed the
maxinmum rate permitted under applicable usury laws. ¥, for any reason, the Tnterest exceeds the masimum rate
permitted under applicable usury laws, then (a} all excess Interest amsunts previously collected by the Lender shall
be credited against the principal batance of the Note o, at the Lender’s option, tb any other principal indebtedness of
Borrower 1o Lender arising out of the Loan evidenced by the Note; (b} if tné Mrt= and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Bumawer, and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of intirect payable hereunder shall
sutomatically be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maxinmm. zste permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applizable usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so fira, 1o the extent
possible, the raie of interest on the principal amount of the Note does not exceed the maximum rate peruitted under
applicable usury laws.

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

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

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

6.1  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shal be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as 2 waiver of or consent to any other
or subsequeat default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or fate or
defective pertornance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment anid performance strictly in accordance with the Loan Documents with respect to any other payment
or performance o a1y of the Obligations; {d) no acceptance by Lender of any payment or performance following any
notice of default whick hes been given or recorded by Lender shall constitute a waiver of Lender’s right to procead
with the exercise of its reniedis with respect to any Obligations which have not been paid or performed in full: (e) no
acceptance by Lender of any nartial payment or performance shall constitute 2 waiver by Lender of any of its rights
or remedies relating to any Ubligations which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Coniemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in rasponse to such default.

620  Waivers by Borrpwer. Bomrwir waives presentment, demand for payment, protest, notice of
demand, dishoner, protest and non-payment, and Il other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcemer’t of the Loan Documents, Borrower waives the ti ght to assert
any statute of limitations as a defense to the enforcement ¢i any or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the imniediataly preceding sentence, in the event of Borrower's
payment in partial satisfaction of any or all of the Obligations; Lerler shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satiserl,

621  Waiver of Marshalling. Borrower and all Persons holdiig a Lien affecting the Property who have
actuzl or constructive notice of this Mortgage waive {a) all fights to require marsn=!ling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, fueluding any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights 204 remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies under this Mortgage; and {c) alf
rights to require Lender to exercise any other right or power or to pursue any other remedy whisk Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortg age,

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

623  Cumplative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitted. Lender’s rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law, Leader
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absclute discretion, without notice to Borrower or any other Person (cxcept as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any coliateral in addition to the Property for any of the Cbligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either
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before, contemporaneously with, or after Lender’s exercise of its rights or remedies with respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. 1fany or all of the proceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to alf rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

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

626  Sateof Loan Documents. Lender shall have the right to do any or al] of the following af any time
without prior notice to or2iie Lonsent of Borrower or any other Person: (2) to sell, transfer, pledge or assign any or all
of Loan Documents, or any/ o= all servicing rights with respect thereto, (b} to sell, transfer, pledge or assign
participations in the Loan Documesis (“Participations”); and (c) to issve mortgage pass-through certificates or other
securities evidencing a beneficial nter st in a rated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward or disclrse 10 each purchaser, transferes, pledgee, assignee, servicer, participant, or
investor in such Participations or Securitios (collectively, the “Investor™) or any Rating Agency rating such Securities,
each prospective Investor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and info:mation which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as J.ender determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in'connection with any of the transactions contemplated by
this Section, Notwithstanding anything to the contrary Contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cross‘deault provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further force or effect.

627  Applicable Law; Jurisdiction; Venne, The Loan Docu nents shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s couflict of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the siate in which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender it Crifomia in which state the Tast
act occurred to make the Note effective between the parties. Borrower agrees that the courtsof the State of California
and Federal District Courts located in San Francisco County, California, shall have exelusive jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiatior, exicution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents {except for foreclosure procasdings, which
shall proceed in the state in which the Property is located and according to the laws of that state), rogridiess of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Bormrower irrevocably onsents
t the personal jurisdiction and venue of such courts, and to the service of process in the manner provited for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum.

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

629  Power of Attornev, Bortower irrevocably appoints Lender, with full power of substitution, as
Borrower’s attomey-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Arficle 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
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one or more agents of Lender. Nothing contained in this Morigage shall be construed to obligate Lender to act on
behalf of Borrower as attorney-in-fact.

630  Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties”)
harmless from and against any and alf claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys” fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents, (b) any act or
omission by Borrower; (c) any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the
Propesty orny other activity or thing allowed or suffered by Borrower to be done on or about the Property; (&) any
claims for comraissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurien's; and (f) Lender’s exercise of any or ail of Lender’s rights or remedies under the Loan
Documents in acco datice with the terms thereof, except in the case of negligence or intentional torfious conduct of
such Indemnifted Party which such Indemnified Party is determined by the fina! judgment of 2 court of competent
jurisdiction to have comrattel

6.31  State Specific Provisions. State specific provisions are outlined on Exhibit B (if applicable},
attached hereto and incorporated nereiin

fthe remaindes of bis page intentionally left blank}
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as of the day and year first
written above.

BORROWER: Honeybadgers Holdings LLC, A Nevada Limited Liability Company

706&(3 04, &

By, Todd T. Bonneville, Managing Manager

Pm& N ,_AJ

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARYZED
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Construction Loan Rider is attached to and made a part of the Deed of Trust, Mortgage, or Security
Deed (the “Security Instrument”) including an Assignment of Rents, and Fixture Filing dated
04-16-2020 executed by:

Honeybadgers Holdings LLC, A Nevada Limited Liability Company
{“Borrower”), for the benefit of LendingHome Funding Corporation, a Detaware corporation (“Lender”), and
encumberi=z t & property described in the Security Instrument.

WHEREAS. Borrower desires to finance the construction of certain improvements to the Property and
Borrower and Lener “esire to establish certain terms and conditions relating to the disbursement of proceeds of the
Construction Loan forsuch construction.

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

NOW, THEREFORE, for valua¥ie consideration, the Security Instrument is amended by adding the
following Article 7:

ARTICLE 1

CONSTRUCT:ON PROVISIONS

7.1 Additional Definitions. For purposes of this fecurity Instrument, the following terms shal have
the foltowing definitions:

(a) Completion Date. “Completion Date” means the date by which Borrower shall complete
construction of the Project which must occur within (i) (x) ninety (90) days ufter #ii¢ Initial Advance for loans with an
original six (6) month term, or (y) one hundred eighty (180} days after the Initial 4 fvance for loans with an original
twelve (12) month term, as the case may be, or (i) the Reserve Advance Termination Date (as defined in the Note),
whichever ig later.

{h) Construction Loan, “Construction Loan™ means the total amount of the Reserve Advance
identified in Schedule A to the Note.

{c) Contractor. “Contractor” means the licensed (if licensure is required by arplizable law)
general contractor or contractors who have been retained by Borrower to construct the Project Contractora raust be
approved by Lender. As used herein, and if so approved by Lender, “Contractor” may be Borrower, in which case
Borrower must be licensed as a general contractor if licensing ts required under applicable law. A Contractor may be
required by Lender on any Project in Lender’s sole discretion and any change of Contractor must be approved by
Lender.

(d) Project. “Project” means the improvements that Borrower proposes to construct on the
Land as deseribed in the Scope of Work,

(2) Scope of Work. “Scope of Work™ means a document completed on Lender’s required form
setting forth the final plans and specifications for the Project, describing in reasonable detail the improvements to be
performed and/or construction on the Land, that has been approved by Lender. Any changes to the anticipated
construction to the Land must be documented in an amendment of the Scope of Work, or change order, agreed to in
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writing by Lender. Lender will not disburse Construction Loan Proceeds for materials or labor costs inconsistent with
the Scope of Work.

7.2 Dishursement of Construction Loan Proceeds, Lender agrees to disburse Construction Loan
proceeds to Borrower during the period from the date of recordation of this Security Instrument up to but notincluding
the Reserve Advance Termination Date (as defined in the Note) in the aggregate principal amount not to exceed at
any time the amount of the Construction Loan under the following terms and conditions:

(n) Use of Construction Loan Proceeds. All Construction Loan proceeds disbursed to
Borrower shall be in reimbursement of the costs of Iabor, material, equipment and services already incurred and paid
for in full by Borrower. Borrower shall not use any portion of the Construction Loan proceeds to make any inferest
payment on the'coan or on any other cutstanding loan(s) from or serviced by Lender.

(14} Dishursement Requests. From time to time during the course of construction of the
Project, Borrower shul submit to Lender requests for reimbursement from the Reserve Advance {cach a
“Disbursement Request”). Kach Disbursement Request shall be satisfactory to Lender in form and substance and
must be accompanted by payriest of any applicable fee charged by Lender for disbursement processing, refease, or
administration of the Disbursement Pequest. Lender may request additional documentation showing the cost of], and
documenting previous payment in £ 0y the Borrower for, those items of laber, services, materials, and equipment
that have been performed o, or incorporaied, in, or delivered to, the Project, together with, if applicable, the pro rata
portion of any contractor’s fee, overhead. or general conditions attributable to such labor, services, materials, and
equipment. At Lender’s sole and absolute d'scretion, Lender may request any or ali of the following in connection
witha Disbursement Request: a disbursement reuest Jorm that (i) shall be in the form of an itemized statement, signed
and certified as being true and correct by Borrowe:, (1t) shall be signed and certified as being true and correct by the
contractor who completed the work or delivered the services, materials or equipment identified in the Disbursement
Request; {iif) shall be accompanied by 2 true and comrectcory of the bills and itemized receipts and invoices setting
forth in reasonable detail the costs of 1abor, services, materials, and equipment used or performed which are the subject
of the Disbursement Request (collectively, the “Invoices™); (v} b=l be accompanied by a true and correct copy of
all receipts demonstrating payment, cancelled checks or other proof o pivment in full of the Invoices by the Borrower,
in form and substance satisfactory to Lender in Lender’s sofe discreiic. {v) shall be accompanied by photographic
evidence substantiating the work performed; (vi) shall be accompanied by rectided video evidence substantiating the
work performed; (vif) shall be accompanied by a lien waiver and release in (orm »4d substance satisfactory to Lender
upon progress payment in the form required by the laws of the state in which the Pronerty is located executed by each
party whose Invoice was satisfied by the payments being reimbursed by the Disburscinest Request; and (ix) shall be
accompanied by such title insurance endorsements or other information as may be reqiired by Lender to ensure the
first priority of this Security Instrument insofar as it secures such disbursement. All of the items and documentation
requested in connection with any Disbursement Request shall be considered a part of such Lissbusement Request. For
each Disbursement Request submitted to Lender, Borrower shall pay to Lender an administrasive ier; provided that
Lender shall have no obligation to approve any Disbursement Request that does not comply with this Se_iicn; provided
further that Lender has the right to limit the fotal number of Disbursement Requests submitted by Beiruwer. Lender
retains the right, in its sole and absolute discretion, to cancel the entire outstanding amount of the Constiuesion Loan,
for unsatisfactory work, as determined in its sole and absolute discretion, performed in connection ‘with any
Dishursement Request,

© Disbursements, Lender shall disburse funds directly to Borrower in the amount shown in
the approved Disbursement Request (subject to clause (d) below) upon Lender’s verification of the aceuracy of each
Disbursement Request based on Lender’s inspection of the Project and/or Lender’s review of the substantiating
documentation. Lender may, in its sole discretion, refrain from disbursing any amounts up to the Final Disbursement
Amount in accordance with clause (d) below. Notwithstanding anything in the foregoing, Lender shall not have any
obligation to disburse any funds, including but not limited to the final disbursement, if the work performed or materials
acquired are outside the scope of the Scope of Work, or Borrower is in default under the Loan Documents in any way.

{4) Final Disbursement. Notwithstanding anything herein to the contrary, and only unless

Lender aprees in writing otherwise, the final disbursement shall be made at the successful completion of the Project,
consistent with the Scope of Work, and pursuant to a final Disbursement Request by Borrower, The final disbursement
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shall be in an amount equal to at Jeast 10% or 25% of the Construction Loan proceeds, as set by Lender {the “Final
Disbursement Amount”). The Final Disbursement Amount will be retained by Lender in the Reserve Account until
completion of the Project and satisfaction of the conditions set forth below. Disbursements requested prier to the final
Disbursement Request shall be paid only up to the aggregate amount necessary 10 leave the Fina! Disbursement
Amount in the Reserve Account. Unless satisfaction is waived in writing by Lender, Lender shall approve and honer
the final Disbursement Request upon satisfaction of all conditions to dishursements set forth in Section 7.2(b) above,
and Lender’s receipt and approval of the foliowing: (i} a permanent and unconditional centificate of occupancy for the
Project issued by the appropriate Governmental Authority, together with copies of all other Govemmental Permits
which may be required in order to allow occupancy of the Project; (ii) evidence that the Project has been completed
in accordance with the Scope of Work and all other requirements of the Loan Documents have been satisfied; (iii)
final waivers.of lien executed by each laborer, materialman cr contractor who may file 2 Hien against the Property in
connection with the Project in the form required by the laws of the state in which the Property is located; (iv) if
appiicable, suni other assurances as may be necessary to satisfy the requirements of Lender's title insurer with respect
to the issuance of or the rewrite or reissuance of the ALTA lender’s policy of title insurance to Lender, and {v)
documents or infreme.jon needed to satisfy any additional conditions Lender may impose in its sole and absolute
discretion.

(&) Beezower Certification. With respect to each Disbursement Request that Borrower
submits, Borrower shall be deemad conclusively to have certified to Lender that (i) the items of labor, services,
materials, and equipment shown iiins Disbursement Request have been performed on, supplied to, or installed in the
Project in conformance with the Scope ot Work and all Governmental Permits; (i) the costs of labor, services,
materials, and equipment shown in the Lishurcement Request were commercially reasonable, and (i) the cost of all
items of labor, services, materials, and equipment shown in the Disbursement Request were fully paid by Borrower
prior to the Disbursement Request. Borrower saat! bé deemed to have made the certification described in this Section
with respect to each Disbursement Request received by Lender, notwithstanding Borrower's failure to sign such
Disbursement Request, '

()] Reliance by Lender. Lender may cunclusively presume that all Disbursement Requests,
statements, information, certifications, and representations, wheiani written, oral or electronic, submitted or made by
Borrower, Contractor, or any of the other parties involved in the Priizct, or any of their respective agents, to Lender
in connection with the Construction Loan are true and correct, and Leader shall be entitled to rely thereon, without
investigation or inquiry of any kind by Lender, in advancing the Constructira Loan proceeds and taking or refraining
from taking any other action in connection with the Construction Loan.

{g) No Default. To receive disbursement of any Constructioa Loan proceeds, Bomrower must
not be in default under the Loan Documents or under any monthly payment grace per.od for this Loan or any other
loan made or serviced by Lender,

1.3 Construction Covenants. Borrower covenants and agrees to comply with eachof (e following
terms and conditions:

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

{b} Commencement of Construction, After recordation of this Security Instrument and
Lender’s approval of the Scope of Work and other documents described in Section 7.3{a) herein, Borrower shall
commence construction of the Project and shall thereafter diligently prosecute construction in a good and workmanlike
manner in accordance with the Scope of Work. For the avoidance of doubt, Borrower shall not commence any
construction activity prior to the date of recordation of this Security Instrument which may result in any mechanic's
lien or similar lien gaining priority over the lien of this Security Instrument, unless arrangements acceptable to Lender
have been made by Borrower for the issuance of a title insurance policy to Lender which satisfies the requirements of
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this Security Instrument. Disbursement Requests refated to [abor or services performed, or materials or equipment
delivered, prior to the date of recordation of the Security Instrument will not be honored.

{c) Completion_of Construction. Botrower shall complete construction of the Project,
consistent with the Scope of Work, on or before the Completion Date. For purposes of this Section, the Project shali
be deemed to be completed when (i) the conditions for the release of the Final Disbursement Amourt in Section 7.2(d)
have been satisfied and {ii) all utility services for the Project have been completed and are in full operation

{d} Notice of Completion, Lender may from time to time request Borrower shall sign and
record a notice of completion for the Project in the office of the county recorder for the county in which the Property
is focated azcoon as permitted under applicable law. Upon Lender’s request, Borrower (i) shall sign and record a
notice of ceszelon of labor and such other similar notices or documents as Lender may reasonably require to protect
its interest in sonmection with the Construction Loan; and (i) shatl provide Lender with a copy of all notices recorded
pursuant t0 this Section certified by the county recorder,

7.4 Insperucn, Lender shall have the right at all times to enter upon and inspect the Property, o
designate an agent to do 1he same, and to contact any Person supplying labor, materials, services, or equipment to the
Property to verify informatio:<isclosed by Borrower or the Contractor to Lender, to obtain information relating to
the Property, or for any other purpos¢ relating to the Construction Loan, and Botrower authorizes each such Persor to
provide such information to Lender.

7.5 Right to Stop Work. ifLecuder determines that any portion of the Project does not conform in any
material respect to the Scope of Work or the riauirements of the Loan Documents, Lender shall have the right (a) to
require Borrower and the Contractor to stop work na such porfion of the Project and to correct the non-conforming
matter as soon as reasonably practicable; and (b) to withheld any or all further disbursements relating to such portion
of the Project until the matter has been corrected. No such action by Lender shall affect Borrower’s obligation to
complete the Project on or before the Completion Date or comiply with the terms of the Loan Documents, Borrower,
atits expense, shall take all actions which may be reasonably récessary to correct any non-conforming matter within
the time peried reasonably specified by Lender or, if no time petied is specified, as soon as reasonably practicable,

7.6 Lien Claims; Stop Notiees, Borrower shall promn’:y pay and discharge ail claims and fiens for
labor, services, materials and equipment furnished in connection with the Cevelopment of the Property. Lender shall
have the right to withhold Construction Loan proceeds pursuant to any stop naties or bonded stop notice that is served
on Lender in connection with the Construction Loan, Within ten (10) days afier survice of any such step notice on
Lender or the recordation of any mechanic’s lien or other similar lien against the Frorerty. Borrower (a) shall cause
the claim evidenced by the stop notice or lien to be paid in full out of Borrower’s ywn funds and not out of the
Construction Loan proceeds and thereby cause such stop notice or lien to be released and Ji charged; (b) shall deliver
to Lender or record, as appropriate, a surety bond complying with all spplicable Government:i Requirements which
is sufficient to release such stop notice or lien; or (c) shall make such other arrangements as may V& acceptable to
Lender for the payment of the claim evidenced by the stop notice or lien and the protection of Lendern the Property
from the effect of the stop notice or Hen.

7.7 Compliance with Applicable Laws. Borrower shall at all times comply with and keep in effect all
Governmental Permits. Borrower shall at all times cause the Property to comply with (a) ail Governmental
Requirements; {b) alt requirements and orders of all judicial authorities which have jurisdiction over the Property; and
(¢} all covenants, conditions, restrictions and other matters of record affecting the Propenty.

78 Additignal Insurance. In addition to the insurance requirements set forth in Section 2.3 of this
Security Instrument, Borrower at its expense shall at all times maintain in Gl force builder’s all-risk insurance
covering the Project and all materials stored on the Property, together with such endorsements as Lender may require,
including vandalism, malicious mischief, earthquake, and flood coverage, and such other types of insurance as may
from time to time be required by Lender. Failure to obtain, or cancellation of, such insurance is an event of default
which could result in acceleration of the debt, or Lender refusal to honor Disbursement Requests.
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7.9 Cooperation. Borrower shall at all times cooperate with Lender in order to ensure that the Property
is developed in accordance with the requirements of the Loan Documents. Upon Lender’s request, Borrower () shall
execute such further documents and instruments and perform such further acts as may be required by Lender to carry
out the terms and conditions of the Loan Documents; and (b) shall assign o Lender as additional collateral for the
Loan such further rights, privileges, permits, licenses, approvals, contracts, agreements, reparts, and other documents
relating to the Property as Lender may require.

716 Ne Duty to Inspect. Lender shall have no obligation to supervise or inspect the Project or to
examine any of Borrower’s or Contractor’s books and records relating to the Property. All such inspections and
examinations by Lender, including Lender’s review and approval of the Scope of Work or Construction Contract shall
be for Lende:"s sole benefit and not for the benefit of Borrower. No inspection of the Project by Lender shall constitute
or be consirues as a representation or determination by Lender that the Project complies with the Scope of Work or
that the Preies 15-or will be free from defective work or materdals,

711 Qanliability of Lender, Borrower shall have the sole responsibility for all aspects of Borrower’s
business and the developtaeat of the Propesty, including (a) the quality, suitability and adequacy of the Scope of Work;
(b} the inspection and suprvision of construction of the Project; (c) the qualifications, financial condition and
performance of all architects Zugineers, contractors, subcontractors, material suppliers, consultants, sureties, bending
companies, property managers ani o/her Persons supplying labor, materials, services, or equipment to the Propeity;
{d) the accuracy of all Disbursemer! Requests; (e)(e) the suitability, adequacy, enforceability, and validity of the
Construction Contracts; (f) the conformziice of the Project with the Scope of Work and the existence or non-existence
of any defective work or materials in the Proicut; and (g} the legitimacy of any party making a Disbursement Request
on Borrower's behalf, Bommower agrees that Lipder shall not be directly or indirectly liable or responsible in any way
or under any circumstances to Borrower or any other Person for any or ali of the matters described in parts () through
(g) of this Section, and Lender owes no duty of care to.protect Borrower against negligent, faulty, inadequate or
defective workmanship or materials in connection with the construction of the Project.

712 Relationship of Parties. Nothing conaiied in the Loan Documents or the transactions
contemplated by the Loan Documents shall (2} constitute or be sonstrued as the formation of 2 partnership or joint
venture between Lender and Borrower or any Person, or (b} copzatate or be construed as the creation of any
confidential or fiduciary relationship of any kind between Lender and Somower or any other Person; or {c) result in
Lender being deemed to be a manager, controlling person, or other business asscsiate or participant of any kind in the
conduct of Borrower’s business or affairs, including the design, constructios, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property,

IN WITNESS WHEREQF, Borrower has caused this instrument fo be executed as of the oate indicated on
the Security Instrument.

BORROWER: Honeybadgers Holdings LLC, A Nevada Limited Liability Company

t%:*r} v _@ﬁ.«wil

Siénature

By: Todd T. Bonneville, Managing Manager

b
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MORTGAGE

EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

831 Nlinois State-Sperific Provisions.

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

" Interest Rate; Maturity Date The Loan and all other Obligations shall bear interest and
be due and payabic iy accordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, 1nace s part hereof as though set forth herein in their entirely, and this Mortgage shall be
interpreted in light thereof,

{©} Enxtures: After Acquired Property, As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and.intingible) in which Borrower has an interest, and whick is located upon or is
used or useful in connection with the Land and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction’ coniracts, architectural agreements, engineering contracts, service and
maintenance contracts, management contracts, and marketing contracts; (i) plans, specifications, surveys and work
product arising from any such contract or agrement; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixturzs, or any other tangible personal property.

, (@ Grant of Lien. To secure piymeat and performance of all Obligations, Borower hereby
grants, assigns and conveys to Lender a morigage, lien, anc sezurity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Penm’s, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, 21d all other property (real or personal, tangible
or intangible} in which Borrower has an interest, and which is locatd on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether r.ow existing or hereafter arising, created or
acquired.

(e Obligations, If at any time (whether before or afler fudgment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost ur rapeuse enforcing or performing
any right or remedy set forth in this Morigage, any other Loan Document, or permittou 4t Jaw or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Mcrtyage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimbursniiia Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable after dafault set forth in
the Note.

] Fixture Filing. This Mortgage is intended to be a financing statement ’a accordance
with Section 9-502(b) and (¢) of the Uniform Commercial Code as enacted in Ilinois with respect to tl'e Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Hlinois) relating to
the Property. The addresses of Borrower and Lender are set forth in the preamble to this Morigage. This Mortgage
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located,
Borrower is the record owner of the Property.

(2} Assignment_of Leases. To secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and
amendments of said Leases and all guaranties of and secunity therefor (including all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter arising or acquired, For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accounts
and funds of Borrower. Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2,12, receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applied
such Rents and Profits to payment in part to the Obligations.

(h) Hinois Mortgare Foreclosure Law,

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

{i1) All expenses incurred by Lender to the extent reimbursabla under Sections 15-
1510 and 15-1512 of the Foreclosure Act, whether incurred before or afler any decree or judgment of foreclosure,
and whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure:

(i)  Borrower represents and acknowledges that this Mortgage does not encumber
either agricultnal ieal estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section 151219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permifted by luw, Pomower voluntarily and knowingly waives its tights to reinstatement and redemption
under Section 15-1601 and17-1602 of the Foreciosure Act, and the benefits of all present and future valuation,
appraisement, homestead, & siuption, stay, redemption, reinstatement and moratorium laws under any state or
federal law.

(i) Collection of Fiovts and Profits: Receiver,

) To thofinlast extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immeaisiely to collect and receive Rents and Profits upon the oceurrence of an
Event of Default, without first taking any acts of eiforcement under applicable law, including providing notice to
Borrower, {iling foreclosure proceedings, or seekiny the snpointment of a receiver. To the fullest extent permitied
by law, in Lender’s sofe discretion, Lender may chooie to collect Rents and Profits either with or without taking
possession of the Property.

(i) Upon the filing of any corplaint to foreclose the lien of this Morigage, the court
in which such complaint is filed may, upon application of Lender, i Tender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Froverty pursuant to the Foreclosure Act. Such
appointment may be made either before or afler sale, without choice; withoui regard to the solvency or insolvency,
at the time of application for a receiver, of the Persons Hable for the paynient of the Obligations; without regard to
the value of the collateral at such fime and whether or not the same is then cccnpisd as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender mpy bo appointed as such receiver,
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, incltiing the powers designated in
Section 735 TLCS 5/15-1704, and the power to take possession, controt and care of tne Friperty, and to collect all
Rents and Profits (including, but not limited to, any delinquent Rents and Profits} during the pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of a sale ard a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entitiéd 15 sollect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases For(rz-nrotection,
possession, control, management and operation of the Property during the whole of any such period. To %l fullest
extent permitied by law, such receiver may take any action permitied to be taken by Lender pursuant to-any Loan
Document, extend or modify any then existing leases, and make new leases of the Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Borrower and all
Persons whose interests in the Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
court may, from time to time, authorize said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

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

4] Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan
will be used for the purposes specified in the Ilinots Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(c), and a Joan secured by a mortgage on real
estate within the purview of Section 205/4(1)e).

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

{m) Certain Insurance Diselosures, Pursuant to the Iinols Coltateral Protection Act and
the Illinois Financial Institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or exiension of
credi fram any insurance agent, broker, or firm that sefls such insurance, provided the insurance
requiremeafs in connection with your Obligations are otherwise complied with. Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with evidence ol the insurance coverage reqmred by your agreements with us, we may purchase
insurance at your expense to protect our interest in your collateral. This insurance may, but need
not, protect your int'rasts. The coverage that we purchase may not pay any claim that you make
or any claim that is mads apainst you in connection with the collateral. You may later cancel any
insurance purchased by us-out only after providing us with evidence that you have obtained
insurance as required by our agreenvents. If we purchase insurance for the coltateral, you will be
responszble for the costs of that inzumance, including interest and any other charges we may impose
in connection: with the placement vf b insurance, until the effective date of the cancellation or
expiration of the insurance. The cosic-0fthe insurance may be added to your total outstanding
batance or obligation. The costs of the insiirance may be more than the cost of insurance you may

be able to obtain on your own.
{n) Future Advances; Waiver of Oainages. Bormower acknowledges and intends that all

advances, including Future Advances whenever hereafter niads. shall be secured by a lien from the time this
Mortgage 15 recorded, as provided in Section 5/15-1302(b)(1) Of 2o~ Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall sscure the payment of al! Obligation's #nd advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any time in-the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or ott erwise (but not advances or Obligations
made more than tweaty (20) vears after the date hereof), to the same extent as i ~uch future advances were made on
the date of the execution of this Mortgage and, although there may be no other 1ndeltzdness outstanding at the fime
any advance is made. The maximum principal indebtedness secured by this Mortgs; ¢-skall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and ali R(uabursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and agrers-not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection witly, arisirg out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated thesehy,

{0} Credit Agreements Act, Borrower and Lender expressty agree that for puipeses of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Tilinois Credit Agreements Act, 815 ILCY 160/1
et seq. (the “Credit Aet”; (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act.

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

5eq.}%
(Q Construction Mortg_g_ If this Mortgage secures a Construction Loan, as evidenced by

attachmg the Construction Loan Rider creating and incorporating Amg{g 7, then the following provistons shall be
applicable:

0] Construction Mortgage. This Morigage shall be deemed to be 2 “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgage shall have all of the benefits of & construction
mortgage pursuant to Hinois faw.

1736-MtgBrglL-20150417rs
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) Funded Title Indemnity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of
such Lien within ten (10} days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shatl furnish such title insvrance policy endorsement, title indemnity, or other security as Lender may reguest,
insuring Lender against all loss, damage or expense {including the cost of defense) arising from such Lien.
Borrower acknowledges and agrees that Lender may require a funded title indemnity to be held by the title
company, in an amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with
respect thereto, which amount the title company may be instructed by Lender to use to pay the amount of the
unpermitted Lien upon the occurrence of an Event of Default or any event which with the passage of time, the
giving of notice, or both, may become an Event of Default.

(i)  Endorsements to Title Policy. At Lender’s ¢lection, concurrently with each

advtmce of oustruction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured amount to reflect the current advance, to provide that its coverage relates io the date of the endorsement
instead of the origial date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that 70 matters affect title, other than the Permitted Encumbrances.

fiv)  Constructien Escrow. Lender shall have the right (but not the obligation) fo
cause advances for hard ‘cosis and any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et ser,.y and alt amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions o a monstruction escrow agreement, in the form then in use by the title company in
I4inois, as modified fo reflect the wensactions contemplated herein. Advances shall be funded by the title compasy,
as escrowee, directly to the applicabls seivice provider; provided that such advances shall not be deemed 2
recognition by Lender of any third party bansficiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Bomower shall.oubmit such mechanic’s lien watvers as required the title company,
and shall be permitted to submit lien waiver: ~o-2 so calied "30 day delay” basis only if the title company is
prepared to issue a date down endorsement in th form required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of sublontiactor's payments to the general contractor, then general
contractor shall promptly make payments to the subcontiactrs, and failure to make payments to subcontractors shatl
be an Bvent of Default hereunder.

3] Waiver of Ripht to Jury Trial. Borioverirrevocably waives all rights to a jury triaf in
any action, suit, proceeding or counterclaim of any kind directly or ladirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or ali of tho.real and personal property collateral
securing the Note. The jury trial waiver contained in this section is intend:d to apply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any wav.velated 1o any or afl of the matters
described in the immediately preceding sentence, including without limitation continet claims, tort claims, and all
other common law and statutory claims of any kind, This Mortgage may be filed with any court of competent
jurisdiction as Borrower’s writien consent to Borrower's waiver of a jury trial,

IN WITNESS WHEREQF, Borrower has caused this instrument to be execuzed a5 of dateindicated on the
Mortgage.

BORROWER: pnneybadgers Holdings LLC, A Nevada Limited Liability Company

gﬁm 2q .

By: Todd T. Bonneville, Managing Manager

pma v %w;\;
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ACKNOWLEDGMENT

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

State of ’?_ Gd@ )

County of Q\u [N } ‘
Jonnifey Fray

On 4 [ N ’ &C)JD o before me,

{insert name and title of the officer)

personally appeared __ 1 (id T Sroneulls .
who proved to me on the basis of satisieGiory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and ack cwledged to me that he/shel/they executed the same in
his/herftheir authorized capacity(ies), and that by his/heritheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the nerson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws #f the State of M@ U(}[j Q that the
foregoing paragraph is true and correct,

" et

WITNESS my hand and official seal. g < 5§ Notery Public-State of Nevaca |

Signature Ujﬂ\/\uﬁ% 4 gf@»{ {Seal)

APPT.NO. 18.1074-1
:::t.Eires 08172021 ¢

1251-NotaryAckGen-20150814Mh 34066552




2012607358 Page: 37 of 37

UNOFFICIAL COPY

LEGAL DESCRIPTION

LOT 48 AND LOT 47 IN BLOCK 4 IN MARY P.M. PALMER'S ADDITION TO SOUTH CHICAGO,
A SUBDIVISION OF PARTS OF THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 32,
TOWNSHIP 38 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS

Addrezs commonly known as:
8507 S Luffalo Ave
Chicago, IL £3617

PIN#: 21-32-21£-023-0000 & 002-0000



