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MORTGAGE

LEMPER: LENDINGHOME FUNDING CORPORATION
BORROY/FR:

JBMM Investrients L.LC, An lllinois Limited Liability Company

LOAN Neo.: 3408362

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:

2505 N TRIPP AVE CHICAGO | 60639

PIN: 13-27-414-014-0000

1634-MtgCvrlL-20190213rs ]

34083652



2023813091 Page: 3 of 32

UNOFFICIAL COPY

MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on _)§-30-2020 by:

(“Borrower”), whose address is:

2100 MANCHESTER RD #926, WHEATON, IL, 60187
in favor of LerdingHome Funding Corporation, a Delaware corporation, (“Lender”), whose address is:

315 Montgomery St _Floor 16, San Francisco, CA 94104

WITNESSETH

WHEREAS, Lender has agried to provide Borrower with a Loan (the "Loan™} as cvidenced by that ccrtain
Promissory Note Secured by S<cunity Instrument dated of even datc herewith in the amount of
$ 191.200.00 by an¢ betvieen Lender and Borrower (the “Note”); and

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

NOW, THEREFORE, in consideration of the 1aregoing and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borroveer Liereby covenants and agrees with Lender, as follows:

GRANTING CLAJSLE

BORROWER IRREVOCABLY MORTGAGES AND WARRAMTSE TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and tuture estate, right, title ana.intersst in and to the following described
property (collectively, the “Property™):

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

2505 N TRIPP AVE CHICAGO IL 60639 X
and more particularly described in Exhibit A attached to this Mortgage and incorporated herein by reference (the
“Land"”); and

(B} All Buildings, Fixturcs, Easements, Rents and Profits, Developmem Rights, Water Rights, and
Mineral Rights, including without limitation all present and future Leases relating to the foregoing real property and
all guarantics 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 1o 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, cngincering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (111} work product anising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MigBrg-20180222s 1 34083652
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “‘Obligations™ in such order of priority as Lender may from time to time elect:

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

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

(3) I'o the extent that Lender’s rights 1o recover a deficiency from Borrower are subject to California
real property law (p<luding without limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580e, 726,
726.,5 and 736) Borrow<r end Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following obligations whizn a7¢ hereby excluded from the definition of “Obligations™: (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or {it) any obligations under any other environmental indemnity
agreement or (iii) any obligations prder any other guaranty or indemnity agreement

THIS MORTGAGE constituteg“(p.a personal property security agreement to the extent that it includes
personal property asscts hercunder that ave not real property assets subject to the applicable real property recording
statues (and Borrower hercby grants Lender o sccurity interest in all such personal property assets to secure the
Obligations) and (ii) a Fixture Filing in accordancs ¥ith the Article 9 of the Uniferm Commercial Code.

ARTICLE1
DEFINITICNS
For purposes of this Mortgage. the following terms shall haxe the following definitions:
1.1 Books and Records. “Books and Records™ means allbooks and records relating to the design,

construction, improvement, development, use, ownership, operation, maimenan<e. repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings” mcans all buildings, structures and other imp(Gyements now cxisting or
hereafier located on the Land.

1.3 Condemnation Claims. “Condemnation Claims” means ali claims, actions] ciuses of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and-nature which
Borrowcer now has or which may hereafier accrue against any Person, whether arising tn tort, by contract el statuie, or
in any other manner, which in any way directly or indircetly rclate to or arise out of any condemmation of tiic Property
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemnation or any such taking.

14 Condemnation Proceeds. “Condemnation Procceds™ means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any or all of the Condemnation
Clamms.

1.5 Covenants and Restrictions. “Covenants and Restrictions” means ail 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 34083652
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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. “Eascments” means all existing and future casements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Property.

1.8 Event of Default.  “Event of Default” means any of the events described in Article 3 of this
Mortgage.
1.9 Fixtures. “Fixtures” means all fixturcs, machinery, equipment, building matenials, appliances,

landscaping oystems, buikt-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
ot hereafter located in, on, attached or affixed 1o, or used in connection with the Land or the Buwildings, including, but
not limited to,all 77V AC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toilerss sinks, pipes, and other plumbing fixmres and equipment; stoves, ranges, refrigerators,
dishwashers, and dispasais; laundry equipment; engines, motors, generators, boilers, furnaces. and incinerators; wall,
window, and floor coverings, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; chandcliers and other light fixtures; trees, plants and other landscaping; and alt attachments,
substitutions, accessories, aceossions, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemid b}z part of the Land and Buildings and conveyed by this Mortgage, whether or
not aftixed or attached to the Land orithe Buildings.

1.10 General Partner. “Gene/al Partner” means any Person who is acting as a general pariner of a
partnership.

1.11  Governmental Authorities.  “Goveinmental Authorities” means all governmental or quasi-
governmental authoritics, boards, burcaus, agencies, comniissions. departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authoritics, ard rublic utilitics having or cxercising jurisdiction over
Borrower or the Property. :

1.12 Governmental Permits. “Governmental Permits’ means all permits., approvals, and authorizations
now ot hereafter issued by all Governmental Authoritics for or in connective with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map upprovals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificatzs of occupancy.

1.13  Governmental Requirements. “Governmental Requirements” mezns all existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities applicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, use, ownership, operation,
mainlenance, repair, or marketing of the Property.

1.14  Guaranty. “Guaranfy” means the guaranty agrcement or agreements exccuted by zny Guarantor.

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

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

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

3 34083652
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1.18 Insurance Claims. “Tnsurance Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of cvery kind and nature which Borrower now
has or which may hercafter accruc against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate 10 or arise under any policy of insurance which Borrower
maintains with respect 1o the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies”).

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

1.20  Insurance Premiums. “Insurance Premiums™ means all premiums and other amounts payable in
connection wit procuring or maintaining the Insurance Policies.

1.21 raases. “Leases” means all existing and fumire rental agreements, leascs, licenses, concessions,
occupancy agreemeris, and other similar agreements affecting the Property. including all subleases at any level.

1.22 Liens.” /“viens” means all mortgages, deeds of trust, mechanics® liens, and other liens and
encumbrances of every kind ard nature, other than this Mortgage, now or hercafier affecting the Property.

1.23  Loan Documenis” “Loan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents exccated by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the voan, and all cxtensions, rencwals, modifications, and replacements of such
documents.

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

1.25  Mineral Rights. “Mineral Rights” means‘a!i existing and future right, title, and interest in and to
all mincrals, oil, gas and other hydrocarbon substances in or on the Froperty.

1.26  Person. ‘“Person™ means any natural persen or anv/itity, including any corporation, partership,
joint venture, limited lability company, trust, unincorporated organization,/irustze, or Govemnmental Authority.

1.27 Property Claims. “Property Claims™ means all claims, acticusy ¢auses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and #{=ture (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafier acerue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way dirCetlv.2r indirectly relate to
or arise out of any or all of the following: (a) the Property: (b) any existing or future fact, mat'er. occurrence. or
ransaction relating 1o the Property; or {c) the design, construction, improvement, development, vi5¢, ownership,
operation, maintenance, repair or marketing of the Property.

1.28  Property Proceeds. “Property Proceceds™ means all proceeds, tngible and intangible 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 Profus” means all existing and future rents, royaltics, issucs, profits,
proceeds, revenues, income and other benefits of the Property and all Leases, including all security deposits and
prepaid rent,

1.30  Taxes. “Taxes” mcans (2) all taxcs, bonds, levies and assessments now or hereafier affecting the
Property, including all gencral and special real and personal property taxcs, 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 charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the

4 34083652
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Property: and (d) all taxcs, bonds, levies, and assessments now or hereafter imposed by any Governmental Authoritics
on Lender by reason of their respective mterests in the Loan Documents, excluding any franchise, cstate, inheritance,
income, or similar tax imposed on Lender.

1.31 Tenants. “Tenants™ means al! tenants and occupants of the Property under the Leases.

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

ARTICLE 2

COVENANTS OF BORROWER

21 Pyrformance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in accoraaice with their respective terms.

22 Preservaticn of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptly repa’r 2nd restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed. whether.ar not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (¢) shall comply and ceuse’vhe Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to compiy with all Governmental Requirements; (e) shall comply and causc the
Property to comply with all Covenants and Restrictions; (f) shall maintair in effect all Governmental Permits; (g) shall
not initiate, join in or conscnt to any changs in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Ccveariat or Restriction witheut the prior written consent of Lender:
(h) shall not remove, demolish, improve, add to, or alter the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alteratiims required by Governmental Requirements and alterations
approved by Lender) or change the character or use of th< Droperty without the prior written consent of Lender;
(1) shall not commit or pernuit any waste respecting the Property or impairment of the Property; (j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Prope:ty 'n violation of any Governmental Regquirements;
(1) shall promptly complctc n a good and workmanlike mannet, «nc shall pay, when due, all claims for labor
performed and for materials furmished in connection with, Improvemen.s which Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, (main:ain and do all other acts, in a timely
and proper manner, which from the character or use of the Property may be siecrssary or appropriate to preserve,
protect and matntain the value of the Property.  Borrower hereby recognizes and seknowledges that the condition
and appraisal of the Property and all relevant documents retating to the Property 2/z-iwportant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor it an” hankruptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptcy law) ~Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requasted by Lender which
relate to (1) the Property, (i) its condition, (i) any operations related thereto. (iv) the maintenance Qereof, (v) any
taxcs or assessments thercon, (vi) any insurance therefor, (vii) any liens, claims or interests thereon 2sscited by third
parties, (viil) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender-oc Tis agents
upon two days notice_with a reasonable opportunity to conduct an internal and external appraisal of the Property and
1o cooperate with any rcasonable requests m connection with such appraisal; and (¢) 1 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 bankruptcy, receivership, liquidation or credit restructure case or proceeding under state or Federal or
bankruptcy law.

2.3 Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances™ are thosc
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, volatilc
solvents, materials containing asbestos or formaldehyde, and radioactive materials; (b) “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environmental
protection; (¢) “Environmental Cleanup™ includes any response action, remedial action, or removal action. as defined

5 34083652
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in Environmental Law; and (d) an “Environmental Condition™ means a condition that can cause. contribute (o, or
otherwisc trigger an Environmental Cleanup.

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

Boriowrer shall promptly give Lender written notice of (a) any investigation, claim, demand. lawsuit or other
action by any povernmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmenta! Law: of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spiliing. [eaking, discharge, releasc or threat of release of any Hazardous Substance, and (c) any
condition caused by th= piesence, use or release of a Hazardous Substance which adversely affects the value of the
Property. 1f Borrower leaims oy is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation ¢ ¢ ity Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actionsinaccordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cicarap.

2.4 Insurance. Borrowershsll keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazard:iiotuded within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and =05, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage. deductibles. insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance compan)’ proiding coverage must have rating of at least A-V or better
in the latest cdition of “Best’s Tnsurance Guide,” must beiisensed to do business in the state in which the property is
located, and must be licensed to transact the lines of insuraiiCe/required in this transaction. Without limiting any of
the terms of this Section, (i) cach of the Insurance Policies shall previde that it may be canceled or modificd onty upon
not less than thirty (30) days prior written notice to Lender; and (ii}4b¢ fire and extended coverage and other casualty
insurance policies which Borrower is required to maintain under thi=-viortgage shall contain a morigagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee andshall be written with liability in an amount
equal to the lesser of (X) the original principal amount of the Loan plus-eny” Reserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lendzrof all required insurance hercunder
on or before the closing of the Loan.

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Borrower shail deliver to
Lender the originals of all Insurance Policics together with receipts for the full payment of a't Ingurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding=~Lad=r shall not be
liable or responsible for the suitability, adequacy. enforceability, validity, amount, forni, or contentofany Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall al all times have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of cach of th.e Jasurance
Policics, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policics
together with written evidence showing payment of the Insurance Premiums for such policies. 1f Borrower fails 1o
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be nccessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgage, all premiuvms and other costs and expenscs paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policics 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 uncarned 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 licu of foreclosure under this
Mortgage.

6 34083652
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2.6 Assignment of Insurance Claims and Proceeds. To sccure the Obligations, Borrower grants,
wransfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 Assignment of Condemnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender. Lender 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
in this Mortoage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. Iriar any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, enderse or
deliver such Froceeids to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any ¢! borrower’s other funds or property.

2.9 Prosccviionand Settlement of Claims. Prior to the occurrence of any Event of Default, Borrower
shall have a license to procecate and enforce the Tnsurance Claims, Condemnation Claims, and Property Claims
{collectively, the "Claims™).” Lendezrshall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relatingie any or all of the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's interest i connection with the Obtligations. Upon the ocecurrence of an Event 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 tuclrevocation, Lender, at its option, shall have the exclusive right to
prosecute and cnforce any or all of the Claiing/ic"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, Forrower shall not (a)scll, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; ur 0} compromise. adjust. seitle, or dismiss any or all of the
Claims.

2.10  Tite Policy. Upon recordation of this Mortgagc, Borawer shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (a) writicn in an amount cqual to the principal amount
of the Loan; (b} issued by a title insurance company acceptable to the Lenjer; () showing title to the Property to be
vested in a manner acceptable 1o the Lender; (d) containing a legal descnptizn.af the Property satisfactory to the
Lender; (¢) insuring this Mortgage as a first lien on the Property, subject only to sucliescentions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be=guired by the Lender: and (g)
otherwisc acceptable to the Lender in form and substance, including the policy revision dat, Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furish the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuirg first_priority of this
Morigage. Borrower shall at all times cooperate with the Lender and its title insurer and providz (¢ Lender’s title
imsurer with such information as such title insurer may request or require in order to provide the Zexder with the
policies and endorsements described in this Section.

2.11 Subordinate Mortgages. Borrower shall not grant or permit any other Lien on the Property
("Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a writien agreement, acceptable
to Lender, exccuted by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all imgs remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thercafter to payment
of maintenance and operating costs relating to the Property; 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.
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2.12 Permitied Leasing; Assignment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases i the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
atotal of five {5) years: (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; {c) such Lease is unconditionally
subordinate 1o this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with an accurale 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 manncr impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shaliexecute, acknowledge and deliver 1o Lender an absolute and unconditional assignment acceptable to
Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the Tenants™ respective
obligations unde the Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the/teims thereof and shall diligently enforce all remedies available to Borrower in a commercially
rcasonable manner int'we ¢vent of a default by the Tenant under any Lease.

2,13 Attornment 3t Lender’s Option.  Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgaga-{zach such Lease is referred to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and-at*ormment agreement with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial forcslosure under this Mortgage or by deed in liecw of foreclosure under this
Mortgage, Lender, at its option, shall have tac4ight to require any or all Tenants under Suberdinate Leascs to attorn
to and accept Lender as the landlord under such.isnant’s Subordinate Lease (the “Arnornment Optien™) 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”). 1f Lender exercises the Attorr’men: Option with respect to any Subordinate Lease, such
attornment shall be cffcctive and self-operative as of Gie Arquisition Date without the execution of any further
documents on the part of the Tenani, Lender, or any other paity, and the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditions ot the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender wereih landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordin=:c Lease, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, includir’a Berrower:; (b} shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior fandlard under any Subordinate Lease,
including Borrower,; (c) shall not be obligated (i) to return any sccurity deposit aow.or hereafier paid by any Tenant;
{i1) 10 retwn any prepaid rent or other amounts prepaid by any Tenant; or (iii) to grant.<my Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly remt and othen charges which have not
been prepaid for more than one month in advance), except to the extent, if any, thai Lender has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and () sh7 il not be obligated
1o complete the construction of any or all Improvements. Without limiting the terms of this Secrion;upon Lender's
request, cach Tenant under a Subordinate Lease shall execute and deliver to Lender any documeri sahich Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of #'ids Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term vqual to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shalt 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 nights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or cftect from and after the Acquisition Date.

2.14  No Liabilitv by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosccuic or enforce any or all of the Claims nor shafl Lender have any liabihty or responsibility for any failure or
delay by Lender in prosccuting 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 Loas Documents.
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2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Procceds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations: (b) to relcase any or all of the Proceeds reecived 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 Governmental Authority.
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Bomrower will have no right to seck further claims
or damages from Lender.

2.35 . Release of Proceeds for Reconstruction. Without hrmting the generality of Section 2.15 above,
it Lender elects 2o release any Proceeds tor repair or reconstruction of the Property, at Lender’s option. such relcase
shall be conditioried on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrence ot the damage requiring the repair or reconstruction: (a) Borrower's deposit with Lender of such
funds in addition to the 2raceeds as Lender determines to be necessary to pay all direct and indircet costs relating to
the repair or reconstructiod o the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeas; (¢} -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) a general construction contract
for the repair or reconstruction oitiie Property executed by Borrower and a contractor acceptable to Lender: and
(i) payment and performance bonds wriieen, on such general contractor issued by a surety acceptable to Lender;
() evidence acceptable to Lender that (1).the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy Yor'the Property can be issued not later than thirty (30) days before the
maturity date of the Note; (i) upon completion.of tie repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Tmpositions, opzrating expenses of the Property and instaltment payments due in
conngction with the Loan; {iii) leascs acceptable to Len(ier will be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon compléton of the repair or reconstruction of the Property. the fair
martket valuc of the Property will be at least as great as it was riio7 to the date on which the damage or condemmation
occurred as shown in an appraisal acceptable to Lender; (v) there bas i een no adverse change in the financial condition
of Borrower or any Guaramntors since the date of this Mortgage; and (vi} no Event of Default cxists; and (f) such
additional conditions as Lender may establish.

2:17  Taxes and Impositions. Borrower (a) shall pay all Taxes al!Cast ten (10) days before delinquency;
and (b} shall pay all othcr Tmpositians when due. Upon Lender’s request, Borrowershall deliver to Lender recetipts
and such other substantiating documentation as may be required by Lender to evidens s pavment of ail Impositions by
Borrower in accordance with this Section.

2.18 Absolute Assignment of Rents and Profits.

{a) Absolute Assignment. Borrower absolutcly, irrevocably and uncondiusznally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, 2oriowver shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they becomic due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retam all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay. deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver following
the occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Scction is an absoluic
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 ot the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (1) the
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use, control, condition, care. operation, occupancy, management, repair, or leasing of the Property; (i) the production
of Rents and Profits from the Property; or (ii1) to the cxtent permiited under applicable law, the performance or
observance of any or all of Borrower's duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Scction 2.18.

(h) Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,

installment payments duc in connection with the Loan. payment of Impositions, and a reasonable reserve for futurc
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 to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevorably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paymenit<o j.ender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the L<asks, regardless of any conflicung demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is invaiid or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred under .he Loan Documents in connection with any notice or demand by Lender under this
Scction.

2.19  Request for Lender’s Zonsent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Scction 3.12 below (a) shall_soecifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered e Londer not less than fifteen (15) days before Borrower proposes to take
the action with respect to which Lender’s consent s r<quested; and (c) shall be accompanied by complete and accurate
copies of all documents relating 1o the transaction with respect to which Lender’s consent is requested, including
financial statements and other information regarding the proposcd transferee. Borrower acknowledges and agrees that
Lender’s nght to withhold its consent, in its sole and avssiue 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 t2 Dender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continug”te rely on such matters to insurc satisfactory
compliance with the Loan Documents during the entire term of the Le2:"If Lender, in its sole and absolute discretion,
consents to.any of the transfers described in Section 3.12 below, such conset shill not be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, 2id-Borrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in aczoidsnce with the terms of the Loan
Documents, unless expressly released pursvant to a further written agrecment signed Lr-Lender,

220  Fixtures. Notwithstanding Section 3.12 below, Borrower may from time-to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s businest. previded that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality to.Ane rixtures being
replaced; {b) Borrower has good and marketable title to such replacement property free and clear of 2ildiens, claims,
and interests other than the lien ot'this Mortgage; and {c) this Mortgage shall constitute a first lien on such rioiacement

Property.

2.21 Notice of Certain Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand. right, or Lien relating to the Property which may be adverse to the lien of this Mortgage: (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s lien on the Property; (i11) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any event or condition which constitutes an Event of Default; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may have a material adverse cffect on the
Property.

.22 Inspection. Lender shall have the right at all reasonable times (a) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public arcas or common arcas 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 excrcising any right, remedy or power
available 10 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 (¢) 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 10 or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspeet the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
noi for the bencfit of Borrower or any other Person.

2.23  Defense of Actions and Protection of Security by Borrower. Bomower shall appear in and
defend any actien or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Zlaims; (c) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or {=) any other transaction or matter which affccts Lender by reason of its interest in the Property.
Borrower shall proinptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whick Londer determines may be necessary or appropriate to do any or all of the following: (1) prevent
any damage, destructioi, ¢t injury to the Property; {ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claimsior zollect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to
preserve, protect. maintain, and defend the Property and Lender’s lien thereon.

2.24  Enforcement oy Zovcnants and Restrictions. 1 any of the Covenants and Restrictions apply to
Persons owning or occupying real propeity which is adjacent to or in the vicimity of the Property. Borrower shall
diligently enforce the Covenants and hestrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictiops: and {(b) such breach has not been cured by such Persons within
minety (90) days after a request by Lender to Bermswiir 1o enforce the Covenants and Restrictions,

2.25  Further Assurances. Upon Lender’; reqaest, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take sucn further actions as Lender may reasonably require from
ume to time to effectuate or carry out the purposes of the LoanJozuments or to evidence, perfect. maintain, preserve
or protect Lender’s lien on the Property, including Borrowcr’s ciccution of security agreements, assignments,
financing statements, and continuation financing statements. Upon’ Lender’s request, Borrower shall cxecute,
acknowledge and deliver to Lender an assignment acceptable te-¢nder _of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender (1ay 1easonably determine to be necessary
or appropriate in connection with the design, construction, improvement, acvilepment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLLE3

EVENTS OF DEFAULT

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

31 Pavment of Note and Other Monetary Obligations Under Loan Decuments. 1 (a) an Event of
Defauit oceurs 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 1o Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is duc.

3.2 Performance of Non-Monetary Obligations Under Loan Documents. Tf Borrower breaches or
othcrwise fails to perform any of its non-monctary obligations 10 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 mislcading in any
material respect.
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34 Insolvency of Borrower. Tf (a) a petition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptey, insolvency or similar law: (b) a receiver,
liquidator, 1rustee, custodian, scquestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (¢) Borrower makes an assignment lor the benefit of creditors;
provided, however, that Borrower shall have thinty (30) days within which to cause any involuntary bankrupicy
proceeding to be dismissed or the inveluntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator 1o be discharged. The cure provision contained in this Section shall be in licu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

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

Person who lieids a Licn senior to this Mortgage when duc; or {ii} Borrower fails to pay any ot its indebtedness or to
perform any of iz obligations when due under any other material document between Borrower and any other Person.

3.6 Arachment. 1f all or any material part of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fully released ot removed within sixty (60) days after the occurrence of such event. The cure provision
contained in this Section shall bein lieu of, and not in addition to, any and all other cure periods contained in the Loan
Documents,

37 Injunctions. Tfa courrorder is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause suciuininnction to be fully stayed, dissolved or removed within sixty (60) days
atter such order is entered. The cure provision.ontained in this Section shall be n licu of. and not in addition to, any
and all other cure periods contained in the Loan Ddcuments.

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

39 Impairment of Priority. If (i) the priority of'ihis iMortgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations isimipuired for any reason: or (if) the value of the
Property has deteriorated, declined or depreciated as a result of any intZutional tortious act or omission by Borrower.

3.10  Condemnation. If all or any matenal part of the Propery s transferred to any Governmental
Authority as a result of any condemnation proceeding ot action with respect to allol =ay material part of the Property.

KRY| Failure to Repair Casualty. Tf there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (5u) d>yz.after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

3.12  Sales, Transfers and Further Encumbrances. 1fany onc of the following eventy pcours 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 permirted 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 tamily trust affiliated with Borrower, provided that
such conveyance or transter 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.

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

12 34083652
1668-MtgBrg-20180222rs



2023813091 Page: 15 of 32

UNOFFICIAL COPY

{c) if Borrower or any General Partner or Manager of Borrower 1s a corporation, the sale or
transter 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 sharcholder in such corporation as of the
date of this Mortgage.

(d) if Borrower or any General Partmer or Manager of Borrower 1s a linnted liability
company, the appointment, withdrawal, retircment or removal of any Manager of Borrower or any of Borrower’s
General Partners or Managers or the sale or transter of more than forty-nine percent (49%) of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managers.

{e) if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompetensy of such Person, except where applicable law tmits or prohibits Lender’s declaration of a default
based on such arcurrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the deain or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90) days aiter the occurrence of such event, a subsiitute is appointed, and Lender determines that the
financial condition, crelitt history, character, experience, ability and expertise of such substitute is otherwise
acceptable,

3.13  Default by Guarzantor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty whern duc or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the obigations of Guarantor under the Guaranty, except in accordance with the
express writien terms of the Guaranty.

.14 Misrepresentation by Guaranutsr.  If 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 sucl) Guirantor is false or misleading in any material respect.

315 Cross-Default. If Borrower, or any Aftiiia’éd Borrower (as hereinafier defined), fails to pay any
of its indebiedness or to perform any of its obligations as to any einer loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Rorrower” iwans, any borrower (individual or entity) directly
or indirectly controlling, controlled by. or under common control with;Borrewer, and “control”™ means an ownership
mterest equal to or greater than 10% of the entity or the ability to direct the maragement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage aud (ne other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgzge-and the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property: (b) to take possession of any or all Books and Records; (c) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (i1) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (ii1) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(1v) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. If Lender clects 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
recciver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shali 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
covenams of Borrower under this Mortgage.

43 Foreclosure by Power of Sale.

(a) Declaration and Notice of Default. Lender shall have the right (f) to causc the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to scll and the giving of such notice of salc as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheritf
or clerk, at siietime and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cash 32.11.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loar Odcuments may bid and purchase at such sale.

(b} Postponements: Multiple Parcels. To the extent permitted by law, Lender may, from
time to lime, postpone any’sals hereunder by public announcement at the time and place noticed for such sale or may,
inits discretion, give a new aotce of sale. Tf the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to-designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (i1) to elect to sell such low, narcels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines 15 be in its best interest. Any Person, including Borrower and Lender, may
purchasc at any sale under this Mortgage,_and. Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any Lart of the Obligations. 1f Lender determines to sell the Property in more
than one sale, Lender may, at its option, cavse’ sich sales of the Property to be conducted simultancously or
successively, on the same day or on such different ¢ays or times and in such order as Lender may determine, and no
such salc shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

(c) Costs of Sale; Incomplete, Defectiveor Irregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, wichiding the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest/ ate apnlicable to principal under the Note, A
sale of less than all of the Property or any defective or irregular sale under his IMortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequeri szles of the Property may be made
under this Morigage until all Obligations have been satisfied or until the entire Propeity has been sold without defect
or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the saie orsales in the following
order of priority: (a) first, to payment of ali expenses of such sale or sales and all costs, experses. .ees, and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, 1o all amounts advansed.or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with ipicrcst thercon at
the rate applicable to principal under the Note; (c} third, to the payment of all other Obligations in suc! order and
amounts as Lender determines; and (d) the remaimder, if any, 10 the Person or Persons legally entitled thercto.

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional right wo apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appeintment and agrecs that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b) without regard to the valuc of the Property
ot any other collateral securing the Obligations; and (c¢) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and dutics
of receivers in similar cascs and all powers and duties nccessary 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
14 34083652
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the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such manner, at
such time, and to such cxtent as Lender determines to be necessary or appropriate to preserve, protect. maintain and
defend the Property and Lender’s lien thercon.

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

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

4.9 rrervise of Rights Under Other Loan Documents and Laws. Lender shall have the right to
exercise any or all rign’s.aid remedies which Lender may have under any or all of the other Loan Documents and ail
other applicable law, includiez without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are/encumbered under this Agreement.

4.10  Continuing Revourse Liability. Notwithstanding any contractval or statutory defense to, or
prohibition of, (x) continuing liability on/nu Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the 1Pote and or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense™; Porrower hereby agrees, to the cxtent not prohibited by applicable law,
that:

(a) Borrower shall be continue to be liablz for and shall be subject to full recourse liability for, all

amounts owed under the Loan, the Note or any vihi Loan Documents if any of the following conditions
occur:
(1 in the event of (1) the commencerient of a casc by Borrower or against

Borrower by any person or entity other than Lender or any pe'san or entity afftliated with Lender under
Title 11 of the United States Code (11 U.S.C. §§101, et seq.) or ary successor statute (the "Bankruptey
Code") or under any other law governing any federal or state bankiuptey, insolvency, reorganization, or
other simitar proceeding (collectively, a "Bankruptey Proceeding”), cr {7} _the consent of the Borrower to
any Bankruptcy Proceeding: or (3) the failure of Borrower to oppose in geod Zaith and to the maximum
extent permitted by law of such involuntary Bankruptcy Proceeding; or (4) 1fany involuntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Londer relief from the
“automatic stay" under [1 U.8.C, 342 to proceed with a foreclosure of the Property, or (5} any collusion by
Borrower with other creditors to cause, assist, or support such involuntary BankruptcyPloszeding.

{ii) in the cvent that Guarantor joins or consents o any Bankruptey Frocezding for
Borrower or opposes any stipulation or motion seeking to grant Lender relief from the "automat’c say”
under 11 U.S.C 342 1o proceed with a forcclosure of the Property.

(1ii) in the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to cxist an encumbrance on the Property or on an interest in the Borrower,
(1) that 15 not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2} without the prior express written approval of the Lender and (3) that is not cured within thirty (30)
days after written notice from the Lender.

{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 successtul 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 title to the Property under applicable federal, state, or
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tocal laws duc ro the commission of a criminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitled to (under such applicable law) and docs. take
title to the Property.

(¢ Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or {or any purpose other than as specified in or required by
the Loan Docummnents; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents, (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the rmsapplication or misappropriation by Berrower of Insurance
Procerds (7) failure to deliver to Lender condemnation proceeds, nsurance proceeds. ot other proceeds of
the Pruperty or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the (nisurplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
simitar suras raid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viblation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without imitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmerssi maticrs or under any secured or unsecured indemmnity agreement relating to
Hazardous Substances exzcuted by Borrower in connection with the Loan, including without limitation
under (A) any Environmenia tademnity Agrecment executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Decunents which constitute “environmental provisions™ under applicable law
(including without limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time,: risnectively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision sontained in the Loan Documents or with respect to claims
asserted by any third Person against the Lender or liabilitics incurred by the Lender with respect to any
third Person, which claims or liabilitics directly or indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or usc of ali-srpart of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

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

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

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

(a) Qualifications. Borrower is qualified to do busimess in the jurisdiction i which the
Property is located.

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

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

(¢} 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 defecis known to Borrower.

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

{g) Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except to the extzanthat failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or otiscrwise fully comply with the Loan Documents.

(h) Uzinage. Except for any damage to be repaired by the Project, the Property is free from
material casualty or termitc'demage.

(i) Condermasiion. To the best of Borrower’s knowledge, there is no condemnation, zoning
change, or other proceeding or action pruding, threatencd or contemplated by any Governmental Authority which
would in any way aftect the Property.

)] Commercial Loan." Rorower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. “I{ Borrower is a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, occypy ¢r reside on the Property so long as the Loan remains
owstanding. [ Borrower is a legal entity, Borrower repicscnis and warrants that no person affiliated with Borrower
ntends to or will occupy or reside on the Property so long as'te Loan remains outstanding,

(K) Arms-Length Transaction. Borroweriepresents and warrants that Borrower is operating
at arms-length with, and has no material interest in, all partics to the"Zoan transaction, including the seller(s), any
assignor(s) of the purchasc and sale agreement for the Property, any loan bioker or real estate agent(s), settling
agent(s), cscrow and title companies, insurance agent(s) or companics, or others; except for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

52 Continuing Warranties and Representations. The warranties and representations contained in
this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shaii survive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representations are given.

ARTICLE ¢

MISCELLANEOQUS

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

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without atfecting the licn or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability to Borrower or any other
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Person, Lender shall have the right, at any time and from time to time, o do any one or more of the following:
(a) release any parn of the Property from the lien of this Mortgage; (b) consent in writing 1o the making of any map or
plat relating to the Property; (¢)join in or conscnt to the granting of any Easement affecting the Property; and
(d) execute any cxtension 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 1o the Property, Obligations, or Loan
Documents.

6.3 Late Charges. 1f any installment payment under the Note 15 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
to or approvai Of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Bumower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respectin which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation s v.ender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) a7y before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or appravabas requested, unless a different period of time is expressly provided for in the Loan
Documents.

6.5 Approvals by Lerdzr. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to Or approve any transaction or piauet: (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any transaction or matter; or (¢} the Loan Documents provide that any document
or other item must be approved by or accepiable.ro Lender. then except as otherwise expressly provided in the Loan
Documents, {i) Lender shall have the right to grantorwithhold such approval or consent and make such determination
inats sole and absolute discretion; and (ii) the fornt a1d substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenevet(the t:rms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, sucii copsent or approval shall not be deemcd to be effective
unless 1t 1s set forth in a written instrument executed by Lender

6.6 Transfers by Borrower Without Lender’s Conscnt; No Release of Borrower, The following
provisions shall apply if Borrower sells the Property to a third Persor<aner (i) without Lender’s consent; or (ii) with
Lender’s consent in a transaction n which Borrower is not released from lidbility under the Loan Documents:

(a) No Release of Borrower. No such action by Borrowe! rar any assumption of any or all
of the Obligations by any transferee of the Property (“Transferee”) shall be deemed 14 velease Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Docunicnts;\and Borrower and such
Persons shall remain Hable to Lender for the payment and performance of all of their respectivechligations under the
Loan Documents.

(b} Actions Without Borrewer’s Consent. Borrower agrees that Lender may de any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s righis o remedies
against Borrower: {i} accelerate, accept partial payment of, compromise, 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; (i1) grant any indulgence or forbearance to the Transferec or any other
Person under or in connection with any or all of the Loan Documents; (iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend. supplement, alter or change in any respect 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 agamst the Transferee.

{c) Waivers. Borrower waives all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transierec, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (ii) to require Lender to exercise any right or power or to
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedics against Borrower; and (ifi) to assert any defense to Lender's enforcement of its rights and remedies
against Borrower based on an clection of remedies by Lender or the manner in which Lender cxercises any remedy
which destroys, diminishes or interferes with any or all of Borvower’s subrogation, reimburscment 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 accurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may aftect any or all of the following: {a) the Property; (b) the Insurance Claims, Condemnation
Claims. or Property Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (¢) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall hava the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
detcrmines to be/nevessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; vii) enforce or recover upon the Insurance Claims, Condemnation Claims. or Property Claims
or collect the Insuranic Procceds, Condemnation Procceds, or Property Proceeds pursuant to this Mortgage;
(iil) preserve, protect, maiatain, and defend the Property and Lender’s lien thereon: or (iv) enforce or cxercise any
right, remedy or power ava:lable-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.

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabihities that
Lender determines to be nccessary or approrriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any ol <l of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obtigations'o any other obligation of any Person liable to 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 licithictzon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e} the/dcfense of any action or proceeding commenced by
Borrower or Guaranter; or (f) the commencement and prosccutionof any action or proceeding by Lender with respect
to any or al of the matters described it this Section or in Scetion 0.7 above. including an action for relief from any
stay, injunction, or similar order or enactment arising under any federa!’or state bankruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to di any or all of the following in connection
with any of the matters described in this Section, and all costs, fees. expenscs-and habilitics incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, anc.cupsuls with attomeys, accountants,

as Lender determines to be necessary or appropriate; (2) scttle, purchase, compronnse(or pay any or all claims,
demands, and Liens; and (3} obtain title insurance coverage relating to the Property which Lender determines to be
necessary or appropriate,

6.9 Taxes Imposed on Lender. If, after the date of this Morigage, any Governmenta! #<ouirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the wxadon of
mortgages or debts sccured by mortgages. so as to imposc on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the duc date of such Taxes, Borrower shall pay all such Taxcs and agree to pay
such Taxes when levied or assessed agamst the Property or Lender. )

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

6.12  Notices. All notices and demands by Lender 1o Borrower under this Mortgage and the other Loan
Documents shall be i writing and shall be effective on the earlicst of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth m this Mortgage (¢) two (2) days afier
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and (d} one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything fo the contrary contained in this Scction, service of any notice of default or notice of
sale provides o required by law shall, if mailed, be deemed efteciive on the date of mailing. All notices and demands
by Borrower 10 Lender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s addrese’set forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a resultofLonder’s refusal (o aceept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemied roceipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by wriies nagice given to the other party in accordance with this Section. 11 Borrower consists of
more than one Person, service of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes,

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

6.14 Severability: Savings Clausc. ifany provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidabie, void, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affec’ thelvalidity or enforceability of the remaintng provisions of
the Loan Documents. Notwithstanding anything to the“comypary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed io/be paid to the Lender in consideration of the Loan
cvidenced by the Note (such interest and other amounts are referred o collectively as “Interest™) shall not exceed the
maximum rate permitted under applicable usury laws. 1f, for any ~ezson, the Interest cxceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest améunts previously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s option, 1o any other principal indebtedness of
Borrower to Lender arising out of the Loan cvidenced by the Note; (b) if tiie 2unte and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Bomower; and (c) the provisions of
the Note shall avtomatically be deemed to be reformed and the amount of ‘[ntCrost. payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Rorrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maximum-rate permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicab e nsury laws shall
be amortized, prorated. allocated, or otherwise apportioned throughout the term of the Note so4h2(, o the extent
possible, the ratc of interest on the principal amount of the Note does not exceed the maximum rate permitted under
applicable usury laws.

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

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

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

6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective untess such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, {(a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower: {¢) no acceptance by Lender of any late payment or late or
defective pertormance of any of'the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt paymentand performance strictly in accordance with the Loan Documents with respect to any other payment
or performance ovaxy of the Obligations; (d} no acceptance by Lender of any payment or performance following any
notice of default whick nas been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its reredi«s with respect to any Obligations which have not been paid or performed in full; () no
acceptance by Lender of any rartial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Obligatisns which have not been paid or performed in full; and (f) no application of Rents
and Profits. Insurance Proceeds. Coriemnation Proceeds or Property Procceds to any of the Obligations shall
constitute or be construed as a waiver by‘Leader or cure of any Event of Default or impair, prejudice. invalidate or
otherwisc affect any action by Lender in response to such default.

6.20  Waivers by Borrower. Bowswir waives presentment, demand for payment, protest, notice of
demand. dishonor, protest and non-payment, ana yll other notices and demands in connection with the delivery,
acceptance. performance, default under, and enforcemert of the Loan Documents. Borrower waives the right to assert
any statutc of limitations as a defense to the enforcemeni 21 eny or all of the Loan Documents to the fullest extent
permitted by law., Withour limiting the generality of the imiiediately preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Jetider shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satgiied.

6.21 Waiver of Marshalling. Borrower and all Persons holding a'Lien affecting the Property who have
acral or constructive notice of this Mortgage waive (a) all rights to require niarshalling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Morngage, including any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights cnd ramedies against any other
collateral scouring any or all of the Obligations before pursuing its rights and remedies underthis Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursuc any other remedy which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mor.gage.

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

6.23  Cumulative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right ot remedy under the Loan Documenis or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedics which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to excrcise any one or morc of its rights and remedies in comnnection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or any other Person (cxcept as
otherwisc expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either
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before, contemporancouslty with, or after Lender’s exercise ot its nghts 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 monics
duc from Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. If any or all of the proceeds of thc Note arc dircctly or indircctly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and hens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

6.25  Joint and Several Liabilitv. Each Person signing this Morigage as Borrower shall be jointly and
severally liable 10 Lender for the performance of Borrower’s obligations under the Loan Documents. If Borrower
consists of riore than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mongage:

6.26 a4t f.oan Documents. Lender shatl have the right to do any or all of the following at any time
without prior notice to or tlic eansent of Borrower or any other Person: (a) to sell. transfer, pledge or assign any or all
of Loan Documents, or aiy or.all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities cvidencing a beneficial intZreltin a rated or unrated public offering or private placement (the “Securities”).
Lender is authorized to forward or disclescto each purchaser, transferee. pledgee. assignee, servicer, participant. or
investor in such Participations or Sccuritizs (collectively, the “Investor”) or any Rating Agency rating such Securitics,
each prospective Investor, and any organilaton maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and inforination which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lencer in.connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary <ontained n 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 ¢ressdefault provision contained in Section 3,15 of this
Mortgage shall terminate and shall be of no further force or effect.

6.27  Applicable Law; Jurisdiction; Venue. The Loan Docymen's shall be governed by and construed
under the laws of 1he state of California (without giving effect to any state’s confuict of law principles), except that the
exercise of remedics against the Property shall be governed by the laws of the <tais in which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender in California in which state the last
act occurred to make the Note cffective between the parties. Borrower agrees that the courrc of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or proceeding dircctly or indirectly arising out of or related to the negotiaticn, elecution, delivery,
performance. breach, enforcement or interpretation of the Loan Documents (except for foreclosusc proceedings. which
shall proceed in the state in which the Property is located and according to the laws of that state), sceardless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower irrevocably consents
to the personal junisdiction and venue of such courts, and to the service of process in the manncr providel for the
giving of notices in this Sccurity Instrument. Borrower waives all objections to such junsdiction and venue, including
all objections that arc based upon inconvenience or the nature of the forum.

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

6.29  Power of Attorney. Borrowcer wrrevocably appoints Lender, with full power of substitution, as
Borrower’s attormey-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
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one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender to act on
behalf of Borrower as attoruey-in-fact.

6.30 Indemnification. Borrower shall indenmity and hold Lender and its officers, directors, agents,
employees, representatives, sharcholders, affiliates, successors and assigns (collectively, the “Indemnitied Parties™)
harmless from and against any and all claims, demands, damages, liabilitics, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indircetly out of or relating to any or all of the
fotlowing: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (¢) any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance. repair or marketing of the Property: (d) Borrower's use and occupancy of the
Property or 2ny other activity or thing allowed or suffered by Borrower to be done on or about the Property; (e) any
claims for commissions, finder's fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documenis; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accoraance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Party wirich such Indemnificd Party is determined by the final judgment ot a court of competent
jurisdiction to have committes,

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

fthe remainde of i3 page intentionally left blank]
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IN WITNESS WHEREOF, Borrowcer has causcd this Mortgage to be executed as of the day and year first
writlen above,

BORROWER: JBMM Investments LLC, An Itlinois Limited Liability Company

)z

By: Jonathan Less, Member/Manager

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC PROVISIONS

6.31 Illinois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgaed and the Tllinois Mortgage Foreclosure Law, 735 TLCS 5/15-1101 et seq. (the “Foreclosure Act™), the
provisions of 1iie.Foreclosure Act shall control and be binding.

() Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payahl< ip accordance with the terms and provisions of the Note, which provisions arc incorporated
herein by reference, nad. a part hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereoll

(c) Eiacures: After Acquired Property. As used in this Mortgage, “Fixtures™ shall include
all personal property (tangible andl iipngible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with <ne L=nd and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, consiruction (contracts, architectural agreements, engineering contracts, scrvice and
maintenance contracts, management contracs, and marketing contracts; (i1) plans, specifications. surveys and work
product arising from any such contract or agrecment: and (i) all warranties, guarantees, and other similar contract
rights relating to the Land. the Buildings, the Fixari=s; or any other tangible personal property.

(d) Grant of Lien, To secure p/yment and performance of all Obligations, Borrower hercby
grants, assigns and conveys to Lender a mortgage, lien, aid sucurity interest in and to the Land, Buildings, Fixtures,
Fasements, Leascs, Rents and Profits, Governmental Perwivs, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds; and all other property {real or personal, tangible
or intangible) in which Borrower has an interest, and which is locatza,on or used or useful in conncetion with the
Property, and akl proceeds, profits, or accessions thereto, whether vew existing or hereafter arising, created or
acquired.

{e) Obligations. Tf at any time (whether before or aftergudgment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost or eipensc enforcing or performing
any nghe or remedy set forth in this Mortgage, any other Loan Document, or permittec-at faw or in equity (including
without limitation the exercisc of any right or remedy set forth in Articles 4 or 6 of this Mdrigage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Renourszble Costs, part of the
Obligations, payable on demand by Borrower, and shall bear mterest at the rate applicable after r.efault set forth in
the Note. '

(N Fixture Filing. This Morigage is intended to be a financing statement in accordance
with Section 9-302(b) and (c) of the Uniform Commercial Code as ¢nacted in Illinois with respect to fne Fixtures
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in llinois) relating to
the Property. The addresses of Bormower and Lender are sct forth in the preamble to this Mortgage. This Mortgage
is to be filed for recording with the recorder of deeds of the county or counties where the Property is located.
Borrower is the record owner of the Property.

g Assignment of Leases. To securc payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases. including all extensions. renewals, and
amendments of said Leases and all guaranties of and security therefor (including all secunity deposits), all Rents and
Profits, and all proceeds thercof, whether now existing or hereafier arising or acguired. For the benefit of the
Tenants and the Lender, Borrower shatl maintain all security deposits in an account, separate from all other accounts
and funds of Borrower. Notwithstanding that the Borrower has absolutcly 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 reccived such Rents and Profits and shall have applied
such Rents and Profits to payment in part 1o the Obligations.

(h) Illinois Mortgage Foreclosure Law.

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

(i1} All expenses incurred by Lender to the extent reimbursable under Sections 15-
1510 and 13-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreciosure,
and whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure,

{11) Borrower represents and acknowledges that this Mortgage does not encumber
either agricultural real esiate (as defined in Scction 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section/(5, 1219 of the Foreclosure Act). Upon the occurrence of an Event of Detault, to the fullest
exient permitted by law,/Borrower volumarily and knowingly waives its rights 1o reinstatement and redemption
under Section 13-1601 aid 15-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraiscment, homestead, ¢ximiption, stay. redemption, reinstatement and moratorium laws under any state or
federal law.

0] Collectiou of Ronts and Profits; Receiver.

(i) To thefollest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immeaiaClyato collect and recetve Rents and Profits upon the occurrence of an
Event of Default, without first taking any acts'of exitorcement under applicable law, including providing notice to
Rorrower, filing foreclosure proceedings, or seekinz the appointment of a receiver, To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may choole toi collect Rents and Profits either with or without taking
possession of the Property.

(i1) Upon the filing of any cotaplaint to foreclose the lien of this Mortgage. the court
in which such complaint is filed may, upon application of Lendcr, iz Liender’s sole and absolute discretion. appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Froserty pursuant to the Foreclosure Act. Such
appointment may be made cither before or after sale, withowt choice; witheutregard to the solvency or insolvency,
at the time of application for a receiver, of the Persons liable for the payrient of the Obligations; without regard to
the value of the collateral at such time and whether or not the same is then oncvpicd as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lendermizy-bs appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, inclvaing the powers designated in
Section 735 ILCS 5/15-1704, and the power to take posscssion, control and carc of the Froaperty, and to cotlect all
Rents and Profits (including, but not linuted 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 ¢ sale and a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entitied . collect such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases {or'the protection,
possession, control, management and operation of the Property during the whole of any such period." Toshe fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lender pursuant te.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 lcascs may provide for terms to expire. or for options to lessees to extend
or renew lerms (o 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 upen Borrower and all
Persons whose interests in the Property are subject 1o the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indcbtedness, satisfaction of
foreclosure decree, and/or issuance of a certificate of sale or a deed to any purchascr at any time thereafier. The
court may, from time to time, authorize said recciver 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,

o Credit Bid. In the case of any sale of the Property in the exercise of Lender’s remedies,

Lender may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,
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shall be entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be
credited as paid on the purchase price the amount of the debt (or any portion thereof).

(k} Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan
will be used for the purposcs specified in the Tllinois Tnterest Act, 815 TLCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Scction 205/4(1)(c), and a loan secured by a mortgage on real
- cstate within the purview of Section 205/4(1)(e).

{n Copy of Mortgage, Borrower hercby acknowledges that Borrower has received, without
charge, a true copy of this Morigage.

(m) Certain_Insurance_ Disclosures. Pursuant to the Tllinois Collateral Protection Act and
the Hllinois Financial institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain msurance required in connection with your Obligations or extension of
credis/mrom any insurance agent, broker, or firm that sells such insurance, provided the msurance
requirements 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 cvidence of the insurance coverage required by your agreements with us, we may purchase
insurance at your enpsause to protect our interest in your collateral. This insurance may, but need
not, protect your intgresis. The coverage that we purchase may not pay any claim that vou make
or any claim that is made against you in connection with the collateral. You may later cancel any
insurance purchascd by us.out only after providing us with evidence that you have obtained
insurance as required by our agicenyents. 1f we purchase insurance for the collateral, you will be
responsible for the costs of that insyrance, including interest and any other charges we may impose
m connection with the placement ef<pz.insurance, until the cffective date of the cancellation or
expiration of the insurance. The cosw.ofihe insurance may be added to your total outstanding
balance or obligation. The costs of the inglirance may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances; Waiver of Oa.nages. Borrower acknowledges and intends that all
advances, mcluding Future Advances whenever hereafter rhad<. shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b)(1)“0f <ke Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligatiots 4nd advances made by Lender, whether such
Obligations and advances arc made as of the date hergof or at aty time.in the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or otaerwiss (but not advances or Obligations
made more than twenty (20) years after the date hercof), to the same extent az«tsuch future advances were made on
the date of the exccution of this Mortgage and, although there may be no other inaebtedness outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortgaze chall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereon, and ail Reimbursable Costs. Lender
shall not have any lability with respect to, and Borrower hereby waives, releascs, and-agress.not to sue for any
special, mdirect, consequential or punitive damages suffered by Borrower in connection wi'h, arising out of, or in
any way rclated to this Mortgage or any other Loan Document or the transactions contemplated thore®y.

o) Credit Agreements Act. Borrower and Lender expressly agree that for'pirposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement™ under the llinois Credit Agreements Act, 8154CS 160/1
et seq. (the “Credit Act”); (i1) 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.

(p) Power of Attorney. The power of attomey granted by Borrower 1o Lender has been and
shall be deemed to be made and granted in compliance with the Nlinois Power of Attorney Act (755 TLCS 45/ et

seq.).

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

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

1736-MigBrpil-20150417rs
3 34083652



2023813091 Page: 30 of 32

UNOFFICIAL COPY

(i Funded Title Indemmity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does not pay or otherwise obtain the release of
such Lien within ten (10) days of the filing thereof. without waiving any other right or remedy of Lender, Borrower
shall furnish such ttle insurance policy endorsement, title indemnity, or other security as Lender may request,
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 indemmity 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 thercto, 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.

(111) Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Construction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insurcd anionnt to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the ‘origlhal date of the title policy, to extend mechanic’s licn coverage to the date of such endorsement,
and to ensure thariio matters affect title, other than the Permitted Encumbrances.

{iv) Construction Escrow, TLender shall have the right (but not the obligation) to
causc advances for hard Costs and any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 ILCS 60 et sea)-and all amendments thereto. to be funded through an escrow at the title company in
accordance with the provisions ofa vonstruction escrow agreement, in the form then in use by the title company in
Hinois, as modified to reflect the Liansactions contemplated herein. Advances shall be funded by the title company,
as escrowee. directly to the applicable” sewvice provider; provided that such advances shall not be deemed a
recognition by Lender of any third party beneficiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Borrower sha!isubmit such mechanic’s lien waivers as required the title company,
and shall be permitied to submit lien waivers.oia so called "30 day delay” basis only if the title company is
prepared to issuc a date down endorsement in tn¢ form required by this Mortgage. If Lender permits the title
company, as escrowee, (0 make disbursements of subcontrictor's payments to the general contractor, then general
contractor shall promptly make payments to the subcontraetsns, and failure to make payments to subcontractors shail
be an Event of Default hereunder.

(N Waiver of Right to Jury Trial. Borow!rirrevocably waives all rights to a jury trial in
any action, suit, procecding or counterclaim of any kind dircetly or iadirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or &ii of thewreal and personal property collateral
securing the Note. The jury trial waiver contained in this section 1s intendi:d to anply, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any waveelated to any or all of the matters
described in the immcediately preceding sentence, including without fimitation contiacs 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 written consent to Borrower’s waiver of a jury trial.

IN WITNESS WHEREOF, Borrower has caused this mmstrument to be cxccuted as of date’wwdicated on the
Mortgage.

BORROWER: ;BrM jnvestments LLC, An lllinois Limited Liability Company

By: Jonathan Less, Member/Manager
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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 _j_/L/” )
County of CleuA )
Cn 4 /’s“ /’Ln ~___ before me, DA e
(insert name and title of the officer)
< -
personally appeared AL TN Ce 55 |

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

| certify under PENALTY OF PERJURY under the laws of the State of 2 (1 '~ that the
foregoing paragraph is true and correct.

WITNESS my hand and officig) seal.
, OFFICIAL SEAL

DEAN J LURIE 4
Notary ©ublic - State of Hlinois- }

My Commis-ion. Expires: 1012172020
-— p _

-

-

Signature (Seal)

L ———

(N

1751-NotaryAckGen-20150614lh 34083652
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SCHEDULE A
ISSUED BY
STEWART TITLE GUARANTY COMPANY

Exhibit A - Legal Description

Lot 26 and the North 6 feet of Lot 27 in Block 1 in Keeney and Penberthy's Addition to Pennock, being a Subdivision of the South West
Quarter of the Sauth East Quarter of Section 27, Township 40 North Range 13, East of the Third Principal Meridtan, in Cook County,
Minais.
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