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MORTGAGE

LEMPER: LENDINGHOME FUNDING CORPORATION
BORROVER:
JBMM Investmants 1LEC, An lllinois Limited Liability Corpany

LOAN No.: 341014¢C 3

PREPARED BY
AND WHEN RECORDED MAIL TO:

LendingHome Funding Corporation
Atin: Post Closing Department

2 Allegbeny Center, Nova Tower 1, Swite 200
Pittsburgh, PA 15212

Common Address of Property:

<000 W Ardmore Ave, Chicago, Il 60659

PIN: _13013110440000
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MORTGAGE

THIS MORTGAGE (the “Morigage™ is made on 08 132020 i by:

EMM LC. An lingis Limited Ligbility ¢ n

{“Borrower™, whose address is:
2100 MAWCHESTER RD #9826, WHEATON, IL, 60187 s
in favor of Lep dpatome Funding Corporation, a Delaware corporation, (“Lender”), whose address is:

_315 Montgemer, S, Floor 16, San Frandisco. CA 34104
WITNESSETH

WHEREAS, Lender has ¢grezd w0 provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissary Note Secured by Security. Instrument dated of even date herewith in the amount of
$ 233.700.00 by and petw zen Lender and Borrower (the “Note™); and

WHEREAS, Leader is making the Loas ) reliance on this Mortgage, and it is a condition precedent to the

NOW, THEREFORE, in consideration of the furegoing and other benefits aceruing to Bortower, the receipt
and sufficiency of which are hereby acknowledged, Botrowut kershy covenants and agrees with Lender, as follaws:

GRANTING CLAUSE.S

BORROWER. IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower's present and future estate, ripht, title and uteres?in and to the following described

property {collectively, the “Property™):

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

3000 W Ardmore Ave, Chicago. [L 60659 xX.
and more particularly described in Exhibit A attached to this Morigage and incorporated herein 'ty rference (the

“Land”); and

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

(C) Al of the following related to the assets specified in {A) and (B) above, {i) Books and Records,
plans, specifications, surveys (ii) Inswrance Policizs, title insurance policies, sales contracts, construction contracts,
architectural agresments, sngineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iil) wotk product arising from any such contract or apreement; (iv) all warranties, guarantees,
and other similar contract rights and {v] all other tangible personal proparty located on or uged in connection with
the forgoing (exclnding only Consmmer Goods as defined in the Uniform Commercial Code).

1668-MigBrg-201080222% 1 34101405
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligatlons™) in such order of priority as Lender may from time to time elect:

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

() Payment and performance of any and all other indebtedness which may hersafter be owing by
Borrower to Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attomeys® fzes, court costs, witness fees, expert witness foes, 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,

(€] I'g the extent that Lender's rights 1o recover a deficiency from Borrower are subject to California
real property law (i07/ucing without limitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 580e, 726,
726,5 and 736) Borrow«t 7ud Lender hereby agree and acknowledge that this Security Instroment shall not secure the
following obligations whicli ar. hereby excluded from the definition of “Obligations™: (i) the obligations of Borrowsr
under Section 2.3 of this Szcurisy Instrument or (ii) any obligations under any other environmental indemnity
agrsement or (iii) any obligations vrder any other guaranty or indemnity agreement

THIS MORTGAGE constitutes (1) « personal property security agreement to the extent that it includes
personal property assets hereunder that as not-real property assets subject to the applicable real property recording
statues (and Borrower hereby gramts Lendes »/s=cunity interest in all such personal property assets to secure the
Obligations) and (ii) a Fixture Filing in accordance wiih the Article 9 of the Uniform Commercial Code.

ARTICLE1
For purposes of this Mortgage, the following terms shall havs th following definitions:

1.1 Books and Records. “Books and Records” means ail baoks and records relating to the design,
construction, improvement, development, use, ownership, operation, maintenaner, r=nair, leage, taxation or marketing
of the Property whether kept in hard copy or electronic form.

12 Bulldings. “Buildings” means all buildings, strictures and other iniprovements now existing or
hereafier located on the Land.

1.3 Con i “Condemnation Claims™ meens all claims, ections, zar.eg of action,
demands, liens, rights, judgments, seitlements, awards, compensation, and damages of every kind ane rainre which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contract or saiute, or
in gny other manner, which in any way directly or indirectly relats to or arise out of any condemmnation of the Property
- gr other taking of the Froperty 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. “Condemmation Proceeds™ meang all proceeds, tangible and intangible
* property resulting from the payment, collection of, recovery on, or other disposition of any or all of the Condemnation
Claims.

1.5 Covenapis and Resirictions. “Covenants and Restrictions” mesns all covenants, conditions,
restrictions, equitable servitdes, and 21l other similar matters now or hereafier affecting the Property, incloding 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 34101405
1666-Mighrg-20180222rs
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1.6 Development Rights. “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind velating to the Property.

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

1.8 Event of Default. “Event of Default™ means any of the events described in Article 3 of thiz
Mottgage.

1.9 Fixtures. "Fixtures” means all fixres, machinery, equipment, building materials, appliances,
landseaping syatems, built-in furniturs, plumbing, electrical, coverings and other commonly recopnized fixtures now
or hereafier locat>d in, on, attached or affixed to, or psed in connection with the Land or the Ruildings, including, but
not limited to, all Z1VAC and utility systems; security and access contral equipment; water heaters, showers, bathtubs,
tanks, pumps, toiifs, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dispoeiis: laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor coverinzs, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; chanr.eliers and other light fixtures; trees, plants and other landscaping; and all attachiments,
substitutions, aceessorics, acecssions. replacements, improvements, and additions o any or all of the foregoing, all of
which shall conclusively be deemed t. bopart of the Land and Buildings and conveyed by this Mortgage, whether or
oot affixed or attached to the Land orhe Brildings.

1.10  General Partner. “General Partner” means any Person who is acting as a general partner of a
partnership,

111  Governmental Authoritles. “Goveinmental Authorities” means all governmental or quasi-
govemmental authorities, boards, bureaus, apencies, co.nmissiong, deparments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, anc public uiilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmenta] Permits. “Governmental Permits” (nen= all permits, approvals, and authorizations
now or hereafter issued by all Governmental Authorities for or in connectizawith the Property, including grading
permits, foundation permits, building permits, tentative subdivision map approvzis, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificater ™ occupancy.

1.13  Governmental Reguirements. “Governmental Requirements™ means ali existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities appiicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, use, 7.wnurship, eperation,
maintenance, repair, or marketing of the Property.

1.14  Guaranty, “Guaranty” means the guaranty agreement or agreements execuied by any Guarantor.

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

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

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

3 34101405
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1.18  Insprapce Claims. “Insurance Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Bomrower now
has or which may hereafier aceme against any Person, whether arising in tort, by contract or stantte, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™).

1.19  Insyrance Proceeds. “Insurance Procesds™ means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Insurance Claims.

120 Intwrance Premiums. “Insurance Preminms” means all premiums and other amounts payable in
connection ¥th procuring or maintaining the Insurance Policies,

1.21  gsases. "Leases™ means all existing and future rental agreements, leases, licenses, concessions,
otcupancy agreemer.s, and other similar agresments affeeting the Property, including all subleases at any level.

1,22 Licms. < “)ens” means all mortgages, deeds of trust, mechanics® liens, and other liens and
encumbrances of every kind arg =ature, other than this Mortgage, now or hereafier affecting the Propernty.

123  Loan Decumeniz: *“r0an Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and zll other documents erecuted by Borrower or any of the Guarantors and delivered to Lender at
Lender's request in conmection with the Lasn, and all extensions, renewals, modifications, amd replacements of such
documents.

1.24  Mapager. "Manager” means any [ erson who is acling as a manager of 8 limited liability company,
including any member whao is acting in such capacity.

1.25  Mineral Rights. “Mineral Rights” means a/’ existing and fature right, title, and interest in and to
all minerals, ¢il, gas and other hydrocarbon substances in or on the Friperty,

1.26  Person. “Person” means any natural person or any2.ty, including any corporation, parinership,
joint venture, limited liability company, tmst, unincorporated organization, {uste:, or Governmental Authority.

127  Propertv Claims. “Property Claims” means all claims, actions, i2uses of action, demands, liens,
rights, judgments, sestlements, awards, compensation, and damages of every kind and ro=urs {other than the Insurence
Claims and Condemnation Claims} which Borrower now has or which may hereefter acime against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly £rindirectly relate to
or anse gut of any or all of the following: (a) the Property; (b) any existing or futnre fact, wnatte., accurrence, or
transaction relatmg to the Property; or (c} the design, construction, improvement, development, vre. ownership,
operztion, maintenance, Tepair or marketing of the Property.

128  Property Prvoceeds: “Propety Proceeds™ means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

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

1.3 Tezes. “Taxes” means {a) all taxes, bonds, levies and assessments now or hereafier affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments 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, franchize, withbolding, 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 : 34101405
1666-MigBrg-20180222rs
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Propenty; and (d) all taxes, bonds, levies, and assessments now or hereafter imposed by any Govemmental Authorities
on Lender by reason of their respective intetests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

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

132 Water rights. ““Water rights” meang all existing and future water, water rights {whether riparian,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.

ARTICLE 2

COVENANTS OF BORROWER

21 we-formance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations it accoranye with their respective terms.

2.2 Preserysaos: of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b} shall prompHy repaic 2=d restore in a good and workmanlike mamer any part of the Property which may
be damagad or destroved, whether rinot any Insurance Proceeds are adequate to pay for the sost of such repair and
restoration; (c) shall comply and cavze Zie Property to comply with the provisions of all Insuranes Policies; (d) shall
comply and cause the Property to comp'y with al) Governmenta] Requirements; (¢) shall comply and cause the
Property lp comply with all Covenants ana Restrictions; (f) shall maintain in effect ell Governmental Permits; (g) shall
not mitiate, join in or consent to any change o the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Coverart or Restriction without the prior written consent of Lender;
th) shall not cemave, demolish, improve, add to, or alt :r the Improvements {excluding non-structural alterations which
preserve ot increase the value of the Property, alteratio’s re juired by Governmental Requirements and alterations
approved by Lender) or chenge the character or use of tie risperty withowt the prior writtch consent of Lender;
(1) shall not commit or permit any weste respecting the Propeccy or impairment of the Property,; () shall not abandon
the Property; (k) shall not commit or permit any act upon the Proporty i violation of any Governmental Requirements;
(1) shalt prompily complete in a good and workmanlike manner, ‘a7.d shall pay, when due, all claims for labor
periormed and for materials farnished in connection with, lmprovemet: which Borrower commences o construct on
the Land; and (m) shall paint, cultivate, irmigate, fertilize, fumigate, prune, naintzip and do all other acts, in a timely
and proper manner, Which from the charseter or use of the Property may be nooessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recognizes and uc'mowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property are-mportant and necessary for
Lender to protect its position as secured ereditor {whether or not Borrower is a debtor in any lankruptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey law). Therefore, Borrower
hereby agrees: () to prompily provide to Lender all documents and filings reasonably requested by Lender which
relate to (i) the Property, (ii) its condition, (iii) any operations related thereto. {iv) the maintenance thiresf, (v) any
taxes or assessments thereon, {vi} any insurance therefor, (vii) any liens, claims or interests thereon aswéricd by third
parties, {vii1) amy leases thereof, and (ix} any rents or profits anising therefiom; (b) to provide Lender oz /5 agents
npon iwo days notice_with a reasonable opportunity 1o conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requesis in connection with such appraisal; and (¢) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than gune day in the event that Borrower should become a debior
in any bankruptey, receivership, liquidation or credit restructure case or proceeding under state or Federal or
bankrupicy law.

13 Hazardows Substances. As used in this Section 2.3, (a) “Hazardous Substances™ are those
substances defined as toxic or hazardous substances, polhmtants, or wastes by Environmental Law and the following
substances; gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and herbicides, volatile
solvents, maierials containing asbestos or formeldehyde, 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 smvirgmmental
protection; (¢) “Environmental Cleanup” inchudes any response action, remedial action, or removal action, as defined

5 M101405
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in Environmental Law, and (d) an “Environmental Condition™ means a condition that can cause, contribule to, or
otherwise trigger an Environmental Cleanup.

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

Bumrer.er shall promptly give Lender writien notice of (a} any investigation, claim, demand, lawsuit or other
action by any gavermmental or regulatory ageney or private party mvolving the Property and any Hazardous Substance
or Environmenta. T4 of which Borrower has actual imowledge, (b) any Environmental Condition, including but not
limited to, any spriwe, leaking, discharge, release or threat of release of any Hazerdous Substance, and {c} any
condition caused by the nies=nce, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower leatns or is notified by any governmental or regulatory authotity, or any private party, that any
removal or other remediation of 2uy Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remegial actions a arcordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cleanup,

24 Insurance. Bomower cheli keep the Improvements now existing or hereafier erected on the
Property insured against loss by fire, hazards i daded within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and fiszds, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, decuctibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company prov.ding coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be ucrasd to do business in the state in which the property is
located, and must be licensed to transact the lines of insurance ~cqnired m this transaction. Without limiting any of
the terms of this Section, (1) each of the Insurance Policies shall provids that it may be canceled or modified only upon
not less than thirty (30) days prior writlen notice to Lender; and (i) £iedrg and extended coverags and other casualty
insmance policies which Borrower is required to maintain vnder this'*iortigage shall contain 2 morigagee’s loss
payable endorsement acceptable to Lender naming Lender as Joss payee and s'all ue written with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus omy XKeserve Advance and (y) the full
replacemrnent cost of the Improvements. Borrower shall provide evidence o Lender f al) required insurance hereunder
on or before the closing of the Loan.

2.5 Inswrance Policies. Within thirty (30) days after closing of the Loan, E orrower shall deliver to
Lender the originals of all Insyrance Policies together with receipis for the full payment of all insw ance Prendums,
and Lender shall have the night to hold such policics as long as any Obligations are cutstanding, - Zerd=~shall not he
liable or responsible for the sutability, adequacy, enforceabiiity, validity, amount, form, or content ¢« 7uv Insurance
Policies, the solvency of any insurer, or the collection of any Inserance Proceeds, and Borrower shall at 2 (1 tires have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Trsarance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expirmg Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Barrower fails 1o
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, ot if any of the Insurance Policies
is canceled, Lender, without notice to or demand vpon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriaie to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any pelicy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all wesmed Insurance
Premiums shall automatically mure to the benefit of and be deemed to be assipned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Morigage or by any deed in lien of foreclosure under this
Mortgage.

6 34101405
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2.6 i { 1 . To secure the Obligations, Borrower grants,
wansfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 Asslenment of Condemnation Clalms and Proceeds and Qiher img. To secure the
Obligations, Bortowsr grants, transfers, and assigns to Lender the Condemnation Claims, Condemmation Proceeds,
Propetty Claims, and Propersy 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 te pay or deliver any or all of the Procesds directly to Lender. Nothing contained
in this Mortrage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If te-any reason Bomrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proreeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Bortower’s other funds or property.

9 Proseeuiior apd Sctflement of Clajms. Prior to the occurrence of any Event of Default, Borrower

shall have a license to prosegute-and enforce the Insurance Claims, Condemnation Claims, and Property Claims
{collectively, the “Claims™). Lenderchall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating {0 any or all of the Claims it Lender determines that such action is necessary or
appropriate to protect Lender's intérest 12 connection with the Obligations. Upon the occurrence of an Event of
Default, Borrower’s license to prosecuie and erforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following sach »2vocation, Lender, at its option, shall have the exclusive right 1o
prosecute and enforce any or all of the Clains Jodhe extent provided in Lender™s notice of revocation and to
compromise, adjust, settle or dismiss any or all or the Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written cansent, Brrower shall not (2) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or () vompromise, adjust, settle, or dismiss any or all of the
(laims.

2.10  Title Policy. Upon recordation of this Mortgage, P o ower shall caese the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (2) writte. tn an amovmt cqual to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lendir; (¢, showing title to the Property to be
vested in 2 manner acceptable to the Lender; (d) containing a legal descripnor »f the Property satisfactory to the
Lender; (€) insuring this Morigage as a first lien on the Property, subject only to such cxz2ptions as have been approved
in writing by the Lander; (f) containing such title insurance endorsements as may be roouired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision vate. Within five (5) business
days after the Lender’s request from time. to timme, Borrower, at its expense, shall furmisn th2-Tender with such
additional title insurance endorsements as the Lender may require insuring the contining firs? pricrity of this
Mortgage. Bomower shall at all tmes copperate with the Lender and its fitle insurer end provide ‘e Lender's title
msurer with such information as such title insurer may request or require in grder to provide the Lopicr with the
policies and endorsements deseribed in thie Seetion.

211 Subordinate Mortpapes. 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, Borrawer must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Morttgage is
and shall i all times remain vnconditionally subject and subordinate to this Morigage; (b) if any action or proceeding
is commenged 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 e
receiver, shall be applicd first to the Obligations, second to the payment of the Impositions, ar thereafier 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.

7 34101405
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212 Permi ing; Agsignment of and Complian Notwithstanding Section 3.12
below, Bormower shall have the right to enter into Leases in the ordinary course of Bomower's business withowt
Lender’s prior written conscnt, provided that all of the following conditions are satisfied with respect to any such
Lease or modification therete: () the term of such Lease, including any ¢xtension or renéwal options, does not exceed
a total 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 pdor to Borrower's execution of the Lease; (c)such Lease s unconditionally
subordinate to this Mortgage and contains an attomment 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 sach Lease; (e} Barrower provides
Lender with an accurate end complete ¢opy of such Laase within ten (10) business days after such Lease is exacuted
by Borrower, (i} Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
inany other manner impair Lendet’s righes with respect to or interest in the Rents and Profits. Upon Lender’s raquest,
Borrower shall wxeeute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of alt of Borrower's interest in all Leases and al) puaranties of and security for the Tenants’ respective
obligations under the Leases. Borrower shall perform and discharge all obligations of the Jessor under the Leases in
accordance with the «enns thereof and shall diligently enforce all remedies available to Borrowet in a commercially
reasonable manner in the = sent of a default by the Tenant under any Lease.

213 Attornmeat at Tender’s Qption. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage<ach such Lease is referred to as a “Subordinate Lease™) and whe has pot entered
ifito a written non-disturbance and zitsament agreement with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender as the landlord andst its Lease on the terms of this Section. If Lender acquires title to the
Propeny by judicial or nonjudicial foreclasurs under this Mortgage or by deed in licn of farecloswre under this |
Mortgage, Lender, at its option, shall have the »ight to require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlerd under suce Terant's Subordinate Lease {the “Attornment Option™) by giving
written notice to such Tenant within thirty {30) days fter the date on which Lender acquires title to the Property (the
"Acquisition Date”). If Lender exercises the Attornrient Option with respect to any Suvbordinate Lease, such
attoroment shall be effective and self-operative as of the Jcywisition Date without the execution of any further
docurments on the part of the Tenant, Lendcr, or any other pariy,and the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditions o4 ttz Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender werc +i¢ landlord under such Lease. Whether or not
Lender exercises its Attomment Option with respect to any Subordina®. Lease. Lender (2) shall not be liable for any
act or omission of any prior landlord vnder any Subordinate Lease, including Bortower; (b) shall not ba subject to any
offset, defense, or claim which any Tenant may have against any prior landlord under sny Subordinate Lease,
including Borrower;, (c) shall not be obligated (i) to retarn any security deposit new orhereafier paid by any Tenant;
(11) to retum amy prepaid rent or other amounts prepaid by any Tenant; or (jii) to grant 3=~ Tenant a credit for any such
scennty deposit, prepaid rent or other prepaid amounts (excluding monthly rent and other charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lendsr bas actnally and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) hal) not be obligated
to complete the construction of any or all Improvements. Without Imiting the terms of this Secuey, 7.on Lender's
request, cach Tenant under a Subordinate Lease shall exeente and deliver to Lender any document #*ich Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms ot &7 Sxction,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender o
recognize any Subordinate Lease or accept.an attomment by any Tenant vpon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date.

214  No Liability by Lender. Mothing contained in this Mongage shall be deemed to obligate Lender
to prosecute or enforce any or ali of the Claims por shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or alt of the Claime or to collsct any or all of the Proceeds. Borrower
shall a1 all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Doctments.

8 34101405
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2.15  Application of Proceads. Lender, atits option, shall have the right (a} to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release mny or all of the Proceeds received by Lender for payment of the costs of repair or
reconstroction of the Property on such terms and conditions as may be acceptable to Lender; or {¢) to release any or
all of the Procesds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it 15 detexmiced 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 refimd by Borrower shall be deemed sufficient remedy and Borrowet will have no right to seek further ¢laims
or damages from Lender.

2374 Release of Proceeds for Reconstrmetion. Without limiting the generality of Section 2,15 above,
if Lender elects fo release any Proceeds for repair or reconstruciion of the Property, at Lender's option, such release
shall be conditigred »n Borrower’s satisfaction of the following conditions within one hundred and twenty {120} days
after the occurrence of e damape requirng the repair or reconstruction: (a) Borrower's deposit with Lender of such
funds in addition to the v ceeds as Lender determines to be necessary to pay all direet and indirest costs relating to
the ropair or recomstruchiers of the Praperty; {b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (23 Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Mroperty; (d) Lender’s reccipt and approval of {i) a general construction countract
for the repair or reconstruction of e croperty executed by Borrower and a contractor acceptable to Lender; and
(ii) payment end performance bonds wrizien on such general contractor issued by a snrety acceptable to Lender;
(e) evidence acceptable to Lender that (i) the renair and reconstuction of the Property can be completed and & final
and unconditional certificate of ogcupancy fur..oz Property can be issued not later than thirty (30) days before the
maturity date of the Note; {ii) upon completion ofthe repair or reconstraction of the Property, the income from the
Property wall be sufficient to pay all Impositions, ope rating expenses of the Property and installment payments due in
connection with the Loan; (7ii) leases acceptable to Lend 't wil be in effect or remain in: effect upon completion of the
repair or reconstniction of the Property; {iv) upon compleuci 6 the repair or reconstruction of the Property, the fair
market vahue of the Property will be at least as great as it was prior ‘o the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) there i be en no adverse change in the financial condition
of Bomower or any Guarantors since the date of this Mortgage; an7 (7i) no Event of Defanlt exists; and (f) such
additional conditions as Lender may establish,

217  Taxes and Impesitions. Borrower (a) shall pay all Taxes at ie.st-¢en (10) days before delinquency;
and (b) shall pay 2l other Impositions when due. Upon Lender's request, Borrowvs, rhall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidence-zyment of all Impositions by
Borrower in accordance with this Section.

218

(a) Absolute Assignment. Borrower absolutely, imrevocably and unconditoraily grants,
transfers and assigns to Lender all Rents and Profits. Prior to the ocowrtence of an Event of Defanlt, Busrowyr shall
have a license to collect and retain on the terms of this Section 2,18 all Rents and Profits as they become due and
payable. Upon the ocowrence of an Event of Default, Borrower’s license to coltect the Rents and Profits ghall
amompatically be revoked without notice to0 Bommower. Following such revocation, Lender ghall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken posgession of the Property, and Borrower shall
immediately pay, defiver or canse to be delivered to Lender any Rents and Profits then held or thereafier collected by
Borrower. Al 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 detzrmine. If Lender elects to seck 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 conigined in this Morigage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or rezponsible for (i) the

9 34101405
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; {ii) the production
of Rents and Profits from the Property; or (iii) to the extent permitted under applicable law, the performance of
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 eny kind for any failure
or delay by Lender in enforcing any of the terms or condittons of this Section 2.18.

) Applications of Rents and Profits Prioy to Revecation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Propatty,

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

ic) Notices to Tenants. Upon revocation of the license described in Section 2.18(z) above,
Bormower imevocably authorizes and directs all T¢nants under the Leases to comply with any notice or demand by
Lender for payment 2o ) ender of any Rents and Profits or for the performance of any of the Tenant's other respective
oblipations under the Loases, repardless of any conflicting demand by Borrower or notice by Botrower to any Tenant
that Lender’s demand is ival'l or wrongful. Wo Tenant shall have any duty to inguire as to whether any default by
Bomrower has occurred under o2 -Loar Dhocuments in conmection with any notice or demand by Lender under this
Section.

219  Request for Lender’s Zonent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) su=ll specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered to T.ri7=r not less than fifieen (15) days before Borrower proposes to take
the action with respect to which Lender's consenyie e juested; and (¢) shall be accompanied by complete and accurate
copies of all documents relating to the transaction 1rith respect to which Lender’s comsent is requested, including
financial statements and other information regarding the (iropesed transferee. Borrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and abso’dte discretion, lo any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower s raricular financial condition, credit history, character,
experience, ability and expertise, as represented by Bomower w/Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will contimue o rely on such matters to inswre satisfactory
compliance with the Loan Documents during the entire term of the Loza». it Lender, in its sole and absolute discretion,
consents to any of the transfers described m Section 3.12 below, such consent shal. pot be deemed to release Borrower
or any other Perton able for payment or performance of the Obligations, ard Borrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in acoardaree with the terms of the Loan
Docoments, unless expressly released pursuant to 2 further written agreement signea by Lander.

220  Firtures. Notwithstanding Section 3.12 below, Borrower may from wme *-time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, orov.ded that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality to 2 ix‘ures being
replaced; (b) Borrower has good amd markeiable title to such replacement property fiee and clear of all icos, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on such reriavement
Property. '

221  Notice of Certaln Matters. Borrower shall promptly notify Lender in writing of (i) any ¢laim,
demand, ripht, or Lien relating to the Property which may be adverse to the lien of this Mortpage; (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; (iii) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv} any event or condition which constitutes an Event of Defaull; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may have a material adverse effect on the

Property.

222  Inspection. Lender shall have the right at all reasonable times (a) upon reasgnable prior written or
telephronic notice (except that no such notice shal] be required in the case of an emergency or any inspection [imited
to the public areas or common areas of the Property) to enter upon and inspect the Property, inciuding any eniry which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or powet
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and {c) io release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty t inspect the Property, and all such inspections by Lender shall be for Lender's sole benefit and
not for the benefit of Borrower or any other Person.

2.23 efense of A and Pro of § rrower, Borrower shall appear in and
defend any action or procesding 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 7 lains; (¢} Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or f2) any other transaction or matter which affects Lender by reason of its mterest in the Froperty.
Botrower shall proriptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate of which Le ader determines may be necessary of appropuiate to do any or all of the following: (i} prevent
any damage, destructio, o injury to the Property; (i) enforce or recover upon the Insurance Claims, Condenmation
Claims or Property Claimeor pallect the Insurance Proceeds, Condemnation Procseds, or Property Proceeds; or (iii) to
preserve, protect, maintain, and dsfend the Property and Lender’s lien thereon.

224  Enforcement of Cyvcpants and Restrictions. If any of the Covenants and Resirictions apply to
Persons owning or occupying real properdy vrhich is adjacent to or in the vicinity of the Property, Bomower shall
diligently enforce the Covenants and Rustrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictieys; and (b} such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Bowrears to enforee the Covenants and Restrictions.

225  Further Assurances. Upon Lender’s requ:st, Borrower shali exscnte, acknowledge and deliver to
Lender such farther documents and egreements and take suc’s horther actions as Lender may reasonably requirs from
time to time to effectate or carty out the purposes of the Loan fociments or to evidence, perfect, maintain, preserve
or proiect Lender’s lien on the Property, including Bomower s ex:cution of security agreements, assignments,
financing statements, and contimuation fmancing statements. Upea Zender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to Tluder of such additional rights, privileges,
Governmental Permits, and documenis relating to the Property as Lender niay reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, develorment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLEJ

EVEN F DEF,

Lender, at itz option, shall have the right to declare Borrower to be in defavlt under this Meiizage and the
other Loan Documents upon the occurtence of any or all of the following events:

kN | Payment of Note and Other Monetary Oblipations Under Loan Documents. 1f (a) an Event of
. Default oceurs under the terms of the Wote; or (i) Borrower fails perform any of its other obligations under the Loan

Documents or under any other document with Lender requiring the payment of money to Lender or any third Person
within ten {10) days after the date on which such indebtedness or monetary obligation is due.

32 Performance of Non-Monetary Obligations Under Loan Documenis. If Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Lozn

Documents or under any other document with Lender when due.

i3 Misrepresentation. Ifany request, statement, information, certification, or representation, whether
written, or oral, submitted or made by Borrower to Lender in connechon with the Loan s false or misleading in any
material respect.

11 34101405
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34 Ingolveney of Borrower. If {a)a petition is filed by or against Bomrower under the federal
bankruptcy laws or any other applicable federal or state bankruptcy, insolveney ot similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official iz appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (¢} Borrower makes an assignment for the benefit of creditors;
provided, however, that Bortower shall have thirty (30) days within which to cause any involuntary bankruptcy
proceeding to be dismissed or the involuntery appointment of eny receiver, liquidator, trustes, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lieu of, and not in addition to,
any ang all gther cure provisions contained in the Loan Documents,

35 Performance of Oblipations to Semior Lien Holders or Third Persons. If (i) Borrower fails to

pay any of its indebtedness or to perform any of itz obligations under any agreement between Borrower and any other
Person who 'ol's a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its indebtedness or to
perform any of 12 obligations when due under any other material document between Barrower and any cther Person,

3.4 Ataciment. Ifall or any material part of the assets of Borrower or Guarantor are attached, seized,
subjectzd o g writ or levis] upon by any court process and Borrower fails to cause such aktzchment, seizure, writ or
levy to be fully released o reitoved within sixty {60) days afier the occurence of such ¢vent. The cure provision
contained in this Section shail e i licu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

3.7 Injunctlons. Tfa courtUracr is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provisioa contained in this Section shall be in liew of, and not in addition to, any
and sll other cure periods contained in the Loan Orivinents,

8 Dissolution. The disselution, liquidatior, or termination of existence of Bomrower or any of
Borrower’s General Partmers or Managers.

39 Impalrment of Priority. I (i} the priority of toiz Mortgage or Lender’s security interest under sny
of the other agresments securing any or all of the Obligations is impared for any reason; or (i} the value of the
Property has deteriorated, declined or depreciated as a result of any inteiiucnal tortious act or omission by Borrower.

310  Condempatipn, Jf all or any material part of the Propery is transferred 10 any Governmental
Authority es a result of any condemnation proceeding or action with respect to all or urz material part of the Property.

311  Failure to Repair Cosualty. If there i5 an uninsured casvalty with regpeet to the Property and
Borrower (z) fails to conmence repairs and reconstruction of the Property within ninety (96} daye-cfter such damage;
or (b) thereafter fails to diligently prosecuts such repairs and reconstraction to completion.

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

(@) the sale, conveyance, transfer, mortgage, encumbrance, lease (except for {1) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (in} the conveyance or
wanster of eny part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is selely for esiate planming 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.

MW if Botrower or any General Partner or Manager of Borrower is a pantnership, 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 transter of more than forty-nine percent (4%%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.
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{c) if Borrower or any General Pariner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the
date of this Mortgage,

{d) if Botrower or any General Partner or Manager of Borrower 15 a limited liability
company, the appointment, withdrawal, retirement or removal of any Manapet of Borrower o 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 Borrowet’s General Partners or Managers.

{e) if Borrower or any General Partier o Menager of Borrower 1s an individual, the death or
incompeteney of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such geimrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the dearh o mental meompetence of any individual Betrower, General Partner, or Manager if, within
ninety (90) days ame( th: occurrence of such event, a substitule is appointed, 2nd Lender determimes that the
financial condition, erecnt Yistory, chatacter, experience, ability and expertise of such substitute is otherwise
acceptable,

313 Defauli by Guaragter. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty wiop ue or the revocation, limitation or termination or attempted revoecation,
limitation or termination of any of the obligations of Guarantor imder the Guaranty, except in accordance with the
express written terms of the Guatanty.

3.14  Misrepresentation by Guaravior. If any request, statement, information, certification, or
representation, whether written or oral, submitted or 11ade hv Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such (quarantor is false or misleading in any material respect.

315  Cross-Default. If Borrower, or any Affiliaes Borrower {as hereinafier defined), fails to pey eny
of its indebtedness or to perform any of its obligations &5 to any ¢ther Toan or loans or any other obligation owed to
Lender when dug, As used in this Sectipn, “Affiliated Borrower" meeis, ‘any bommpwer (individual or entity) directly
or indirectly controlling, controlled by, or undeér ¢coramon control witk, Lorrower, and “conirol” mcans an ownership
inferest equal to or greater than 10% of the entity or the ability to direct the t1ana ement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE4
REMEDIES

Upon Lender's election to declare Bormower to be in default wnder this Morigage and . other Loan
Documents purswant to Article 3 above, Borrower shall be deemed 1o be in defanlt under this Mortgag: 7.a! the other
Loan Documents, and Lender shall have the following rights and remedies:

41 Acthons by Lender. Lender shall have the right (a) to enter, take possession of, and manape,
operate and lease the Praperty; (b) to teke possession of any or all Books and Records; (¢} to colleet 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 a1l of Bomower’s rights under any
or all of the Leases; (ii} the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (ili) the execution of new Leeses on such tenms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manmer and to such extent as Lender
determines to be necessary ot appropmate. If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Section by court process, Borrower imevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursnant to Section 4.5 below.

13 34101405
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42 Judicial Action. Lender shall have the right to commence #n action or procéeding to foreclose thig
Mortgage and to enforce any or all of the terms of the Loan Documents, including spetific performanee of the
covenants of Bomower imder this Montgage.

4.3 Foreclosure by Power of Sale.

(@) Peclaration and Notice of Defanlt. T.ender shall have the nght (1) to cause the Property

to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and {ii) to
deliver to Borrower a written notice of default and election 1o canse the Property to be sold. Upon the éxpiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be requited by law, and without the necessity of any demand on Borrower, Lender or any designated shenff
or clerk, at 2l vime and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cash #.11.8. Dallars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loan o uments may bid and purchase at such sale.

b 2nstpopements: Mubtiple Parcels. To the extent permiitted by law, Lender may, from
fime tp time, postpone any-sals ferevnder by public announcement at the ime and place noticed for such sale or may,
in its discretion, give a new not'c=of sale. If the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to Zezignate the order in which such lots, parcels or iterns shall be offered for sale or
sold; and (ii) to elect to sell such loiz; purcels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines to b2 in its best interest. Any Person, including Bommower and Lender, may
purchase at any sale under this Mortgage, and. T ender shall have the right to purchase at any such sale by crediting
upor: the bid price the emount of all or any part-4fthe Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its option, cavwse-g7ch sales of the Property 10 be conducted sinmltaneously or
successively, on the same day or on such different d: ys or hmes and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of (his VAortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

() Costs of Sale; Tncomplete, Defective »¢ ) -repular Sales. Borrower shall pay all costs,

fees, and expenses of all sales of the Property under this Mortgage, inniuring the costs, fees, and expenses (including
anomeys” fees) of Lender, together with interest thereon at the interest r.ic applicable to principal under the Note. A
sale of less than all of the Propenty or eny defective or irregular sale under tl15 M ongage shall not exhaust, imparir or
otherwise affect the power of sale contained in this Mortgage, and subsequent s2!es of the Property may be made
under this Morigage wntil all Obligations have been satisfied or until the entire Pronery has been sold without defect
or imegulanity. .

44 AppHeation of Sale Proeeeds. Lender ehall apply the proceeds of the salc ot s~i2s in the following
order of priority: () first, to payment of all expenses of such sale or sales and all costs, expensis, fe:s_and liabilities
of Lender, including attorneys® fees, costs of other evidence of title; {b) second, to all amounts advazicel ¢r disbursed
by Lender under any of the tetms of this Mortgage which have not then been repaid, together with inte ez thereon at
the rate applicable to principal under the Note; {c) third, to the payment of all other Obligations in sucii ctder and
amounts 35 Lender determines; and (d) the remainder, if any, to the Person or Persons Jegally entitled theretv.

45 Appoingnent of a Recejver. Lender shall have the abselute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Bormower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment {a) without notice to Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Obligations; and (¢} without acceleration of the Obligations or commencement of
foreclosure proceedings tnder this Mortgage. Any such receiver or receivers shall have the usual powers and duties
of receivers m similar cages and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgape.

4.6 Protection of Lender’s Secyrity. Lender, without obligation 10 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 34101405
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the Loan Documents, shall have the right to perform any Obligation which Boitower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate {o preserve, protect, maintain and
defend the Property and Lender’s lien thereon.

4,7 Assembly of Property. Upon Lendet’s request, Borrower shall assemble and make available to
Lendert 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 Defaylt. Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and election 10 sell the
Property. Lender’s rescission of any notice of defavlt and election to sell pursmant 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
{2) Lender’s «ght to record a new notice of default and election 10 sell the Property based on the same or any gther
Event of Default; sr (b) Lender’s tights and remedies in connection with the Obligations,

4.3 Lreriise of Rights Under Other Loan Documents and Laws. Lender shall have the right to

exercise any or all rights ard remedies which Lender may have under any or all of the other Loan Documents and all
other appliceble law, includirg without limitation the applicable Uniform Conmmercial Code as it relates 1o such
personal property assets as ace spcumbered under this Agreement.

410 Confinping Reccurrc Liability. Notwithstanding eny contractual or statutory defense to, or
prohibition of, (x) continuing Liability on e Y.oan or the Note or the other Loan Documents or (v) liability for any
deficiency remaining on the Loan, the Nate and or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense™), Burzawer hereby agrees, to the extent not prohibited by applicable law,
that:

(a) Bo;:rower shall be sontinue to be liable for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any odie? oan Documments if any of the following conditions
ocour:

(1} in the event of (1) the commenccmtt of a cage by Borrower or against
Borrower by any person or entity other than Lender or any perscaor entity affiliated with Lender under
Title 11 of the United States Code (11 ULS.C. §§101, et seq.) or any sued essor starute (the "Bankruptey
Code") or under any other law governing any federal or state banlriupey, msolvency, reorganization, or
other similar proceeding (collectively, a "Bankrupicy Proceeding™), or2) the consent of the Bomower to
any Bankrupicy Proceeding; or (3) the failure of Borrower to oppose in gocd f2uch and to the maxinum
extent pennitted by law of such involuntary Bankmptey Proceeding; or (4) if a1y involuntary Procecding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Lst der relief from the
“autormatic stay” wnder 11 1.5,C, 342 to proceed with a foreclosure of the Property, or(5) any collusion by
Borrower with other creditors (o cause, assist, or support such involuntary Bankrupicy Proce lding.

(i) in the event that Guarantor joins or consents lo any Bankrupicy Proceecing for
. Borrower or opposes any stipulation or motion seeldng to grant Lender relief from the "autonatic sw"
tnder 11 U.S.C 342 to proceed with a foreclosure of the Property.

(in) 1 the event that Borrower makes a aransfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Borrower,
(1) that is not expressly permitted purseant to the tevms, 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 Noie and the other Loan Diocuments mipus any recovery the
Lender is successiul in collecting on any tifle insurance policy it holds in conneetion with the Property in
the event that the Lender is prevented from acquining title to the Property after the occurrence of an Event
of Default} because of the failure of the Borrower's title to the Property under applicable federal, state, or

16 34101405
1668-MigBrg-20180222rs



2028462197 Page: 18 of 92

UNOFFICIAL COPY

local [aws due to the commission of 2 ¢riminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitled to (ander such applicable law) and does, take
title o the Property.

(c} Borrower shall be continue 1o be liable for, and shall be subject to fill recourse liability
for, all damages and Josses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or miscepresentation 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 procesds in any manner or for any purpose other then as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in viclation
of any of the terms of any of the Loan Documents; (5} any failure by Bottower to pay any Impositions in
aceordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurancs
Pracerus (7) failure to deliver to Lender condemnation proceeds, ingurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the rxieupplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar suvas raid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viclation of the ténms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, inchuding “vithout limitation atiorneys” fees, owing or payable to the Lender by Borrower relating
(0 certain environmen s matters or under any secured or unsecured indsmnity agreement relating to
Hazardous Substances execuizd by Borrower in connection with the Loan, including without limitation
under {A) any Environmenial indemnity Agreement executed by Bomower in connection with the Loan;
and (B) all terms of the Loan Do umonts which constitute “environmental provisions” under epplicable law
(inclnding without limitation Cakforria Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time), resroctively; and (10) all amounts owing lo the Lender by Borrower
under any other indemnification provisior ¢atained in the Loan Documents or with respect to ¢laims
asserted by any third Perzon against the Len der or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly or ixdirectly resole from or arise out of any act or omission
of Borrower or from the occupancy or use of all vi 7art of the Propenty by Borrower prior to Lender’s
acquisition of title to such Property.

(] To the extent not prohibited by applicable |- &, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE

WARRANTIES AND REPRESENTATIONS

51 Warranties and Representations. As a material inducement to Lender's exicraos of credit to
Borrower in connection with the Loan, Borrower warmrants and represents to Lender as foltows:

{a) QOualifications. Borrower is qualified to do business in the jurisdiction in which the
Property is located.

() Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Governmental Authorities that conld 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 Bormower kmow of any basis for any such action, suit,
proceeding or investigation.

(c) Ownepship. Upon recordation of this Morgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents.

: 16 34101405
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(d) Licms. To the best of Barrower’s kmowledge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Momgage,

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

{1 Property Compliance. Upon completion of the Project, the Property will be in
compliance with all Govermmental Requirements in all meterial respects.

e Borrower Complanee. Borrower shall comply with all Governmental Requirements,
except to the exteat that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or other715: fully comply with the Loan Documents,

{h) 2apage.  Except for any damage to be repaired by the Project, the Property is free from
material casualty or termite daranze,

{i) Condenizatich. To the best of Bormower’s knowledge, there is no condemnation, zoning
¢hange, or other procceding or action peraing, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

) Commerglal Lopap. Re.rswer represents and wacrants that the proceeds of this loan will
be used by Borrower only for business purposas. 1f 'dorrower is a natural person, Borrower represents and warrants
that Borrower does pot intend to, and will not. occury ar reside on the Propery sc long as the Loan remains
owstanding. If Borrower is a legal entity, Borrower represeuts and warrants that no person affiliated with Borrower
intends o or will occupy or reside on the Property so long as wv. Lean remains outstanding,

{K) Arms-Lenpth Transaction. Borrower repres nts and warrants that Borrower is optrating
at arms-lenpth with, and hes no material intersst in, all parties to the Loan transaction, inclnding the seller(s), any
assignor{s} of the purchase and sale agreement for the Property, any loar. braer or real estate agent(s), setiling
agent(s), escrow and title companies, insurance agent(s) or companies, or others, <x2nt for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing.

52 Contipping Warranties and Representatipng, The warmranties and rep/eentations contained in
this Article 5 shall be true and correct as of the date of recordetion of this Mortgage, shall sarvi»z-the closing of the
Loan, and shall remain true 2nd correct as of the date on which such warranties and representat.ons xe given.

ARTICLE &
MISCELLANEQUS
6.1 Lender Statement; Ceyfain Charges. With respect to () any statement, accommting, or similar

information requested by Borrower or any other Person; or (b} eny other document fumished to Borrawer or any other
Person by Lender at Borrower’s request, Lender shall have the right to charge the maximum amount then permitied
by law or, if there is no such maximum, Lender's cusiomary charge for providing such statement, accounting, or other
information. Borrower shall pay Lender its customary charge for any other service rendered by Lender in conmection
with the Loan or the Property, including the issuance of a request for fyll or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating to the Obligations,

62 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 affecting the lien or priority of this
Mortpage 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 tme and from time to time, to do any one or more of the following:
{a) zelease any part of the Properiy from the Jien of this Mortgage, (b) consent in writing to the making of any map or
plat relating to the Property; (c) join i or consent to the granting of any Easement affecting the Property: and
{d} execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Propernty, Obligations, or Loan
Dacumients,

6.3 Late Charges. [f any installment payment under the Note is not paid when dug, Bomrower shall
pay any late cherge provided for in the Note,

64 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent
10 or approvs | ol any hansaction or matter requiring Lender’s consent or approval under the Loan Documents {(a} shall
be made by Borewer in writing {inclusive of electromic delivery); (b) shall specifically describe the transaction or
matter with respectto which Lender’s consent or approval is requested; {¢) shall be accompanied by such information
and documentation #s Lznder may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) aaya b efore Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or appreval s requested, unless a different pered of time is expressly provided for in the Loan
Documents.

6.5 Approvals by Lizyre, Whenever (a) the termss of the Loan Documents grant Lender the night to
consent ) Or approve any transaction or wades; (b} Lender is authorized or empowered under the Loan Decuments to
make a determination with respect to any Leansa-tion or matter, or (¢) the Loan Docuiments provide that any document
or other item must be approved by or acceptabls = Lender, then except as otherwise expressly provided in the Loan
Documents, (ij Lender shall have the right to gravt «¢2#ithhold such approval or consent and make such determination
in its sole and absolute discretion; and {ii) the form ard substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever te teims of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such content or approvel shall not be deemed to be effective
unless it 15 set forth in a written instrument executed by Lender,

6.6 Transfers by Borrower Without Lender®s Consetdt: No Release of Borrower. The following
provisions shall apply if Borrower sclls the Property to a third Person «2ier (i) without Lender’s consent; or (if) with
Lender’s consent in a transaction in which Borrower is not released from lal ility under the Loan Diocuments:

{a) Ne Release of Borrower. No such action by Borrawer sz any assumption of any or all
of the Cbligations by any transferee of the Property (“Transferze™) shall be deemed 10.:=12ase Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain ligble to Lender for the payment and performance of all of their respeciive ot! gations under the
Loan Documents.

(b) Actions Without Borrower’s Consent. Borrower agrees that Lender may 7 suy one or

all of the following without notice to or the consent of Bomrower and without affecting Lender’s rights or ceinedies
against Borrower: (i) aceelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, ot refuse to enforce any of Borrower's Obligations to Lender under or in conmection with this
Mortgage or any of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or atl 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 mors 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 ageinst the Transferee.

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

6.7 Defense of Actions and Protection of Securiey by Lender. Whether or ot an Event of Default
has ocourved, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,

whether commenced by or against Bortower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: {a) the Property; (b) the Insurance Claims, Condemnation
Clamms, or Property Claims, (c) Lender’s, or Bommower’s respective rights and obligations under the Loan Documents;
(d) the Oblizatwns; or (2) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall hay-the right, but not the obligation, w commence and prosecute any action or proceeding which Lender
determines to beaecsssary or appropriate to do any or all of the following: (3) prevent any damage, destruction, or
injury to the Properyy, (1) enforce of recover upon the Insitrance Claims, Condemnation Claims, ot Property Claims
or collect the Insuratvc. Proceeds, Condemnation Procesds, or Property Proceeds pursuant to this Morigage;
(iii) preserve, protect, maincar:, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power avaliat[e-t0 or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discomminue, secpend or dismiss any such action or procesding which bas been commenced by
Lender at any time.

6.8 Expenses. Lender shail have the rght to incur and pay all costs, fees, expenses, and Liabilitics that
Lender determines to be necessary of appioriiste in connection with any or all of the following matters {the
“Reimbursable Costs™): (2) the exercise of any o2l of Lender’s rights and remedies under the Loan Docurments,
(b) the enforcement of any or all of the Obligations or any other obligaticn of any Person liable to Lender in connaction
with the Loan, whether or not any legal action or proceed ng is commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien inérean; (d) the sale or disposition of the Property or any
other collaterzl securing any or all of the Qbligations; {e) the Jefrnse of any action or proceeding commenced by
Borrower or Guarantor; or (f) the commencement and prosecution £« 21y action or proceeding by Lender with respect
to amy or all of the matters described in this Section or in Section 6.7 abyve, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federal <, state bankruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do iy cr all of the fallowing in conneetion
with any of the matters described in this Section, and all costs, fees, expenses, 2nd liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and cons!t with atiormneys, sccountants,
appraisers, coniractors, brokers, architects, engineers and such other experts, consultarss-atvisors and third Persons
as Lender determines to be necessary or appropnate; (2) settle, purchase, compromise ¢c'pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property whicli cendzr detenmines to be
NECES3Ary O appropriate.

6.9 Taxes Imposed on Lender. If, after the date of this Mortgage, any Governmental Fequirements
are enacted for the purpose of taxing any lien on the Property or chanping in any way the laws for the taxatom of
mortgages or debts secured by mortgages, o as to imposs on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10  Payment of Advances by Boryower. All Reimbursable Costs and all other costs, fees, expenses
ard 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 additipnal indebtedness of Borrower to Lender; {c) shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of interest applicable to principal vnder the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilities;
(ii) to make any appearances in ot 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  Ng Thir B igries. The Loan Documents are entered inta for the sole protection and
benefit of Lender end Borrower and their respective permitted 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 to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (¢) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
thig 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 Mertgage; provided, however,
that notwithstanding anything to the contrary contained m this Seclion, service of any notice of default or notice of
gale provides or required by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower to Tender under this Mortgape shall be in writmg and shall be effective on actual receipt by Lender at
Lender’s address sev forth in this Mortgage; provided, however, that nonreceipt of any such notice or dersand by
Lender as a result of ey der’s refisal to accept delivery or Lender's failure 1o notify Borrower of Lender’s change of
address shall be deemed vargipt by Lender, Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by writter, nolice given to the other party in accordance with this Section. If Botrower consists of
more than gne Person, servicy 0. #ny notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for al] purposes.

6.13  Performanes of Covenzots, Bormrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and sxpense,

6.14  Severability; Savipgs Clawse. ' 2ay provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawiful, voidable, 1r0id, ot unenforceable for any reason, such provision shall be
deemed 1o be severable from and shal! in no way affect (he validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding enything to the couaety contained in the Note or any of the other Loan
Documents, the mterest and other amounts paid or agreed w %e »aid to the Lender in consideration of the Loan
cvidenced by the Note (such interest and other amounts are referrad w sollectively as “Interest™) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any Tragim, the Interest exceeds the maximum rate
permitled under applicable usury laws, then (2) all excess Interest armeaes previously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender's optio o, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b} if the M2 and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Eovcoxer; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Inter st rayable hereunder shall
automatically be deemed o be reduced, without the execution of any further documents by Eorrower or Lender, so as
to provide for the payment of Interest 1 an amount eqnal 1o, but not exceeding, the maxinium rzt= permitied under
applicable nsury laws. All consideration paid to Lender which constitutes Interest under applicable aswry laws shall
be amortized, prorated, allocated, or otherwise apportioned throwghout the term of the Note so that o the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate prayaiited under
applicable usury laws.

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

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

617  Amendments. The Loan Docunents (excluding the Guaranty) may be modified only by writlen
agreement signed by Lender and Borrower.
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6.18  Entire Agreement. The Loan Documents contain the entire agreement conceming the subject
matter of the Loan Dacuments and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representetions and warranties, whather oral or written, betwesn Lender and
Bormmower concerning the Loan which are the subject matter of the Loan Documents.

6.19  No Walver 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 shali be effective unless such waiver is in
writing and signed by Lender, Without limiting the generality of this Section, {a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constifute ot 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 subsequer« default, act or pmassion by Bomower, (¢) ne acceptance by Lender of eny late payment or late or
defective perforriance of any of the Obligations by Bormower shall constitute a waiver by Lender of the right to require
prompt payment /mo performance stictly in accordance with the Loan Documents with respect to any other payment
of performance of amy of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which/nas been given or recorded by Lender shall constitmte a waiver of Lender”s right to proceed
with the exercise of its remdiss with respect to any Obligations which have not been paid or perfonmed in full; {e) no
acceptance by Lender of any partial payment or performance shal] constitute a waiver by Lender of any of its rights
or remedies relating to any Obligatizis which have not been paid or performed in full; and (f} no application of Rents
and Profits, Insurance Proceeds, Consenmation Proceeds or Property Procesds to any of the Obligations shall
constitute or be construed as a waiver by Zetider or cure of any Event of Default or impair, prejudice, mvalidate or
otherwise affect any action by Lender in resngrse to such default.

6.20  Walvers by Borrower. Bowouse! waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the Loan Documents. Borrower waives the right to assert
any statute of limitations as a dafense to the enforcement o aty or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the immediatety preceding sentence, in the event of Borrower’s
payment in parnal satisfaction of any or all of the Obligations, ‘L7001 shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satisFed’

6.21  Walver of Marshalling. Borrower and all Persons holdin'g a Lien affecung the Property who have
actual or constructive notice of this Mortgage waive (a) all rights 1o requirs mars!aling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, inchuding any judicial or nonjudicial
foreclosure sale of the Property; (b} all rights to require Lender to exhaust its rights 27.7-remedies against any other
collateral secuning any or all of the Obligations before pursving its tights and remedies under is Mortgaze; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy whirh Lender may have
mnder any document or applicable law before pursning its rights and remedies under this Mortg.\ge.

6.22  Wiiver of Subrogatioph. Borrower waives all rights to recover against Lender forany loss or
damage incurred by Bommower fiom any cause which is insured under any of the Insurance Policies, excer that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage nider such
policy would be materially redueed or impaired as a result of such waiver. Borrower shall uge its best efforts to obtain
Insurance Policizs 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
Docoments shall be exclusive of any other right or remedy under the Loan Diocuments or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Diocuments are cumulative and in addition to all other rights
and remedies which Lender may have under any other docoment with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender's option and in itg sole and absolute discretion, without notice to Borrower or any other Person (except as
otherwize expressly required by law or under the Loan Documents), and in such order zs Lender may determine in its
sole and absolute discretion. [f Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its optiorn, shall have the right to pursue its rights or remedies with respect 1o such other collateral either
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before, contemporaneously with, or after Lender’s exercise of its 1ights or remedies with respect to the Property. Upon
the occomrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
due from Lender to Bomwower against all or part of the Obligations,

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

6.25  Joint and Several Liabilitv. Each Person signing this Mortgage as Borrower shall be jointly and
severally liable 1o Lender for the performance of Borrower's obligations under the Loan Documents. If Borrower
consists of mor¢ than one Persor, the occurrence of any Event of Default with respect to any ong or more of such
Persons shall coratitate an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26  Sale ;aUoan Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to or the cihsent of Bomrower or any other Person: (a) to sell, transfer, pledge or assign any or al
of Loan Dhocuments, or any or-all ssrvicing rights with respect thereto; {b) to sell, transfer, pledge or assign
participations in the Loan Documer’s (“Participations™}; and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial mtziea in a rated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward or disclosz tw, each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Secunitie: {coV=ctively, the “Investor™) or any Ranng Agency rating such Securities,
cach prospective Investor, and any organizotizp-wainfaining databases on the underwriting and performance of
commercial mortgage loans, all documents and \furaation which Lender now has or may hereafier acquire relating
to the Loan and to Borrower or any Guarantor as L :nder determines to be necessary or desirable. Upon Lender's
request, Borrower shall reasonably cooperate with Lenddr in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the conirary sontained in this Mortgage or emy of the other Loan
Decuments, from and afler the date of any sale, transfer or as7igrment of the Note and other Loan Docurents by
Lender or upon any realization of a pledge by a pledgee, the cross-uetiult provision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no forther force or effect.

6.27  Appleable Low: Jurtsdiction; Vende. The Loan Docun ents shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s coulict of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the stite in which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender in'Ca’famia in which state the last
act oceunred to makce the Note effective between the parties. Borrower agrees that the coarts 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 directly or indirectly arising out of or related to the negotiation. exe ution, delivery,
performance, breach, enforcement ar interpretation of the Loan Documents (exeept for foreclosure precerdings, which
shall proceed in the slate in which the Property s located and according to the laws of that state), regazdless of how
any claim, counterclaim or defense in any such action or proceeding is characterized, Bomrower irrevocbly ronsents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner provided for the
giving of natices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon ingonvenience gr the nature of the forum.

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

629  Power of Attorney. Bomower imevocably appoints Lender, with full power of substitution, as
Borrower’s attomey-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or oll of the actions specified in Anticle 4 above with respect to the Propetty. Lender shall have
the right to exercise the power of attorney granted in this Section divectly or to delagate all or part of such power to
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one or more agents of Lender. Nothing contained in this Mortgage shall be congmued to obligate Lender to act on
behaif of Borrower as attorney-in-fact.

6.30  Indembification. Bomower shall indemnify and hold Lender and its officers, directors, apeots,
employees, representatives, sharcholders, affiliates, successors and assigns (collectively, the “Inderanified Parties™)
harimless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs,

- and expenses, including attomeys’ fees and costs, arising directly or indirectly cut of or relating to any or all of the
following: {a) Borrower’s breach of any of its Obligations or warranties under the Loan Diocuments; (b} any act or
omission by Borrower; (c) any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d} Bormower's us¢ and occupancy of the
Property or 7.y other activity or thing allowed or suffered by Borrower to be done on or about the Property; (¢) any
¢laims for commizsions, finder's fees or brokerage fees asising out of the Loan or the transactions contemplated by
the Loan Docunwats and (f) Lendet’s exercise of any or all of Lender’s nights or remedies under the Loan
Documents in accor’dne ¢ with the terms thereof, except in the case of negligenes or intentional tortious conduct of
such Indemnified Party which such Indemnified Party is detenmined by the final judgment of a court of competent
jurisdiction to have commied:

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

[the remainder (f 1.i5 page intentionally left blank)
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N WITNESS WHEREOT, Borrower hes caused this Mottgage to be executed as of the day and year first

written above.

BORROWER: JBMM Investments LLC, An lllinols Limited Lisbility Company

By: Jonathan Less, Member/Manager

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

ILLINOIS SPECIFIC PROVISIONS

631  lllnois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the terms and conditiong of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
thig Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgar: and the Tllinpis Mortgage Foreclosure Law, 735 TLCS 5/15-1101 ¢t seq. (the “Foredlosure Act”), the
provisions of the Foreclosure Act shall conirol and be binding,

([ Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payablsiar pegordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, maas = part hereof as though set forth herein in their entivety, and this Mortgage shall be
interpreted in light thereof.

(c) Eaures: After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and ir.s-gible) in which Borrower has an interest, and which is located upon or is

used or useful in connection with the Lzzd and Buildings, including all: (i) Insurance Policies, title insurance
pelicies, sales contracts, construction ‘ontracts, architectural agreements, engineering coniracts, service and
maintenance contracts, management contracts, a1d marketing contracts; (ii) plans, specifications, surveys and wotk
product arising from any such contract or agree aert; and (iii) al] warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixeures;or any other tangible personal property.

(d) Grant of Lien. To secure pajment and performance of all Obligations, Bonower hereby
granig, assigns and conveys to Lander a mortgage, lien, and secority interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Pemuic, Books and Records, Clatms, 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 i2 loceie un or used or nseful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether nviw existing or hereafier arising, created or
acquired,

() Obligaiions. If at any time (whether before or aftel 7adugment of foreclosure or during
any appeal or redemption period after foreclosure gale) Lender incurs any cost or-exzonse enforcing or performing
any right or remedy set forth in this Mortgage, any other Loan Document, or permittes? Ziiaw o in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Wfo1‘gage), whether or not en
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimuursahiz Costs, part of the
Oblizations, payable on demand by Borrower, and shall bear interest at the rate applicable afier deanlt set forth in
the Note,

0 Fixture Filing. This Morigage is intended to be a financing statement ir: accordance
with Section 9-502{b) and (c) of the Uniform Commercial Code as enacted in Illinois with respect to th: Sxmres
which are or may become “fixtures” {as defined in the Uniform Commercial Code as enacted in Illinois) relating to
the Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage. This Mortgage
is to be filed for recording with the recorder of deeds of the county or countics where the Propery is located.
Borrower {s the record awner of the Propenty.

(z) Asslonment of Leases. To sccure 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 security deposits), all Rents end
Profits, and all proceeds thereof, whethér now existing or hereafter arising ot acquired. For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an accoumt, separate from all other accounts
and funds of Borrower. Notwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2,12, receipt of such Rents and Profits shall not be impuied to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall have applicd
such Rents and Profits to payment in part to the Obligations.

(h)

() If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the accurrence 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 pranted in
the Foreclosure Act to the fullest extent permitted by law.

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

(iii) Borrgwer represents and acknowledges that this Morigage does not encumber
either agricyltura! r2»’ estate (a5 defined in Section 15-1201 of the Foreclosure Act) or residential rzal estate (as
defined in Section 15-/1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by lavr. Berrower voluntarily and knowingly waives its riphts to reinstatement and redernption
under Section 15-1601 and ?5-1602 of the Foreclosure Act, and the bencfits of all present and future valuation,
appraizement, homestead, exs=ption, stay, redemption, reinstatement and ngratorium laws under any state or
federal law.

(i} Collection of B2zts and Profiis; Recelver.

n To the-fal'ect extent permitted by law, pursuant to the provisions of 765 ILCS
5A1.5, this Mortgage entitles Lender immediatzn-io collect and receive Rents and Profits upon the occwrence of an
Event of Default, without first taking any acts (¥ rlprcement under applicable law, including providing notice to
Barrower, filing foreclosure proceedings, or seeking the annointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may choosi: to collect Rents and Profits either with or without taking
posseasion of the Property.

(i) Upon the filing of any complzint to foreclose the lien of this Morigage, the court
in which such complaint is filed may, upon application of Lender, ir'Lader’s sole and absoluie discretion, appoint
Lender as a mortgagee-in-possession or appoint e receiver of the Piap sty pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice, withortiagard to the solveney or insolvency,
at the time of application for a receiver, of the Persons liable for the paymeat ot fae Obligations; without regard to
the value of the collateral at such time and whether or not the same is then ocearied as a homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender vizav 62 appointed as such receiver,
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, inchiaug ‘he powers designated in
Section 735 JLCS 5{15-1704, and the power to take possession, control and care of the Prayerty, and to collect all
Rents and Profits (including, bt not limited to, any delinquent Rents and Profits) dumig tho-pendency of such
foreclosure suit, and apply all funds received toward the Obligations, and in the event of 2 cale ind a deficiency
during all such imes when Borrower, except for the intervention of such receiver, would be entitled 2 eolleet such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases for #w-protection,
posstssion, control, management znd operation of the Property during the whole of any such period. Vs ¥'< fullest
extent permitted by law, such receiver may take any action permitted to be taken by Lender pursuant to 2ny Loan
Document, extend or modify any then existing lsases, and make new leases of the Propetty ot any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
oT rengw terms 1o expire, bevond the matunity 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 vpon 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 indebtedness, satisfaction of
foreclosure decree, andfor issuance of a certificate of sale or a deed to any purchaser at any time thereafter. The
cowrt may, from time to time, authonze said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his commsel as allowed by the court, in payment (in whole or
in part) of the Obligations.

- El] 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 purposs of making settlement for or payment of the purchase price,
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shall be entitled o wse 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 heéreby reprosents and agrees that the proceeds of the Loan
will be used for the purposes specified in the Illinois Interest Act, 815 ILCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1){c), and a loan secured by a mongage on real
estate within the purview of Section 205/4(1)(e).

n Copy of Morigage. Borrower hereby acknowledges that Borrower has received, without
charge, a trae copy of this Mortgage.

{m) Certain Insurance Disclosures. Pursuant to the Illineis Collateral Protection Act and
the Tllinois Financial Institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Cbligations or extension of
ereditrom any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirenver.s.in connection with your Obligations are otherwise complied with. Your choice of
msurance pro7td=r will not affect our credit decision or your credit terms. Unless you provide us
with evidence or'd»2 insurance coverage required by your agreements with vs, we may purchase
insurance at yout expense to protect our interest in your collateral. This insurance may, but need
nat, protect your interesis. The coverage that we purchase may not pay any claim that you make
or any claim that is made agemst you in connection with the collateral. You may later cancel any
insurance purchased by w, %ot only after providing us with evidence that you have obtained
insurance as required by our agriemonts. If we purchase insurance for the collateral, you will be
responsible for the costs of that ieurezce, including interest and any other charges we may impose
in connection with the placement of #=-insurance, until the effective date of the cancellation or
expiration of the insurance. The costs o #ie insurance may be added to your total outstanding
balance or obligation. The costs of the insu ‘ance may be more than the cost of insurance you may
be able ta obtzin on your own,

{n) Fuiure Advances: Waiver of T ar.sges. Borrower acknowledpes and intends that ail
advances, including Fumre Advances whenever hercafter mide; <hall be secured by a lien from the time this
Mortgape is reeorded, as provided im Section 5/15-1302(b){1) ot the Foreclosure Act. Bomower covenants angd
agrees that this Mortgage shall secure the payment of all Obligationy ar.d advances made by Lender, whether soch
Obligations and advances are made as of the date hereof or at any ume j=-the future, and whether such future
advances are obligatory, or are to be made at the option of Lender or othiwis: {but not advances or Obligations
made more than twenty (20) years after the date hereof), to the same extent ag i¥@ich future advances were made on
the date of the execution of this Mortgage and, although there may be no other indeorzdress outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortgaz:-ahall not exceed five times
the amount of the maximum principal emount of the Note, plus mterest thereon, and all Relabursable Costs. Lender
shall not have any Lability with respect to, and Bommower hereby waives, releases, and agregs-zot to sue for any
special, indirect, consequential or punitive dameages suffered by Borrower in connection with arisine out of, or in
any way related to chis Mortgage or any other Loan Document or the transactions contemplated theriov:

(o) Credit Apreements Act. Borrower and Lender expressly apree that for parpoczs of this
Morigage: (i) this Mortpage shall be a “credit agreement” under the Illinois Credit Agreements Act, §15 11.C 16071
et seq. (the “Credit Act™); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act.

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

seq.).
Constrwetion Mortgage. If this Mortgage secures a Construction Loan, as evidenced by

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

(] Constuction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Morigage shall have all of the benefits of a construction
mortgage pursuani to Iilinois law.
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(i) i ity. 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 filmg thereof, without waiving any other right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsernent, 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 indemnity to be held by the title
company, in 20 amount sufficient to pay the cost of the unpermitted Licn, plus all costs and expenses incurred with
respect thereto, which amount the tide company may be instructed by Lender to use to pay the amount of the
unpermitted Lien ypon 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.

(1)) Endorsements to Title Policy. At Lender’s election, concurrently with each

advance of Conrauction Loan proceeds, the title insarer shall issus endorsements to Lender’s title policy to increase
the insured amornt to reflect the eurrent advance, to provide that its coverage relates to the date of the endorsement
instead of the origmal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and 10 ensure that aeniotters affect title, other than the Permitted Encumbrances.

(v Construction Escrow. Lender shall have the right (but not the obligation) to
cause advances for hard costs and any soft costs payable to any Person who has lien rights under the Mechanic's
Lien Aet (770 ILCS 60 et eeq/+-zud all amendments thereto, to be fimded through an escrow at the title company in
accordance with the provisions of & construction escrow agreement, in the form then in uss by the title company in
Tllinois, as modified to reflect the ttanractions contemplated herein. Advances shall be funded by the title company,
as escrowee, direetly to the applicable service provider; provided that such advances shall not be deemed a
recognition by Lender of any third party venefisiary ctatus of any such Person. The form of the requisition shall be
acceptable to the title company. Bomower sha?. s=bmit such mechanic’s Jien waivers as required the title company,
and shell be permitted to submit lien waivers on 2 so called "30 day delay" basis only if the title company is
prepared to issue a date down endorsement in the form cequired by this Montgage. If Lender permits the tite
company, as ¢scrowee, to make disbursements of subeintrastor's payments to the general contractor, then general
contractor shall promptly make payments to the subeontrucivds, and failure to make payments to subcontractors shall
be an Event of Default hereunder.

() Waiver of Right to Jury Trial. Bomrowe. iravocably waives all tights to a jury tral in
any action, suit, proceeding or counterclaim of any kind dirsetly or iniiractly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or all”of the.r=al and personal property collateral
securing the Note, The jury trial waiver contained in this section is intended! to apply, to the fullest extent permitied
by law, to any and all disputes and controversies that arise out of or in any way ~zlated to any or all of the matters
described in the immediately preceding sentence, including without limitation canrzet 2laims, tort claims, and all
other common law and stamtory claims of any kind. This Montgape may be filed ith-any court of competent
jurisdiction as Borrower’s written consent to Borrower's waiver of a jury trial.

IN WITNESS WHEREOF, Bomrower has caused this instrument to be executed as of date ia07cated on the
Mortgage.

BORROWER: |ppp Invesiments LLC, An lllinois Limited Lizbility Company

7y

By: Jonathan Less, Member/Manager

1736-MugBrpIL-2015041718 4 34101405
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lllinois Anti-Predatory

Lending Database
Program

Certificate of Exemption

Report Mortgage Fraud
844-768-1713

3‘(‘" ELlonlos 4

The property identified as: A= PIN: 13-01-311-044-0000

Address;
Streat: 3000 W, Ardmore Ava

Street line 2:
City: Chicago State: L ZIP Code: £0659

Lender; LendingHome Funding Corporation

Borrower: JBMM Investmants LLC

Loan ! Mortgage Amount: $233,700.00

This propery is [ocated within the program area and is exempt from the requirements of 765 (ILC2 77470 et 5eq. because
it is not owner-occupied.

Certificate number: 58E0443F-5A66-4CEB-32AE-9E6F22FB1DF8 Execution date: 8/13/2020
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MORTGAGE

LENLER: LENDINGHOME FUNDING CORFORATION
BORROY(ER:

JBMM Invesiments LLC, An lllingis Limited Liability Company

LOAN No.: 34101405

FREPARED BY
AND WHEN RECORDED MAIL TG:

LendingHome Funding Corporation
Attn: Post Closing Department

1 Allegheny Center, Nova Tower 2, Suite 200
Mitsburgh, PA 15212

Comion Address of Property:

S000 W Ardmors Ave, Chicago, Il 0650

PIN: 13013110440000

1634-MtgCvilL-20190213rs 1 34101405
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MORTGAGE

THIS MORTGAGE (the “Mortgapge™) is made on 18 13-2020 : by:

EMM ~ An llinoie | imited L iability € y '

4

(“Berrower”}, whose address is:
2100 MANCHESTER RD #626, WHEATON, IL, 60187 ,
in favor of LerdirsHome Funding Corporation, a Delaware corporation, (“Lender™), whose address is:

315 Montgomery 24 Tloor 16, San Francisco, CA 94104

WITNESSETH

WHEREAS, Lender has (g7 2d-w0 provide Borrower with a Loan (the “Loan™) a5 evidenced by that certain
Promissory Note Secured by Sccurite. Imstroment dated of even date herewith in the amount of
$ 233.700.00 by 2nd betw2en Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Loal iv reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execvic aid deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregoi=g and other benefits accrming to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrawer Lerzhy covenants and agrees with Lender, as follows:

GRANTING CLAUSES

BORROWER [RREVOCABLY MORTGAGES AND WARRANG> TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower's present and future estate, nght, title and wsteress in and to the following described

property (collectively, the “Property™)

{A) The real property located in the County of Cogk — .+ State of || ,
commonly known and addressed as:

3000 W Ardmore Ave, Chicago, |L 60659 S
and more particnlarly described in Exhibit A attached to this Morigage and incorporated herein by roference (the
“Land”); and

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

(o) All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Palicies, title insurance policies, sales contracts, construction contracts,
architectural agreements, enginesring contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, puarantees,
and other similar contract rights and (v) all other tangible personal property located ob or wsed in connection with
the forgoing {excluding only Conswmer Goods as defined in the Uniform Commercial Code).

1668-MigBrg-20180222s 1 34101405
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Dbligations”) in such order of priority as Lender may from time to time elect:

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

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

(3) To the extent that Lender’s rights to recover a deficiency from Bomower are subject to California
real property law {ir..loring without limitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 58Ge, 726,
726,5 and 736) Borrow r ~.id Lender hereby agree and acknowledge that this Security Instryment shall not secure the
following obligations which 57¢ hereby excluded from the definition of *Qbligations™: {i) the obligations of Borrower
mmder Section 2.3 of this Serswiiy Instrument or {ii) any obligations under any other environmental indemmity
agreemient or (iii) any obligations viger any other puaranty or indemnify agreement

THIS MORTGAGE constitutes (i} « personal property security agreement (o the extent that it inclodes
personal property assets hereunder that arv-n0t teal property assets subject to the applicable real property recording
statnes (and Bomrower hereby gramis Lender o socurity interest in all such personal property assets io secure the
Obligations) and {ii) a Fixture Filing in accordancs e:ith the Article 9 of the Uniform Commercial Code.

ARTICLEL
DEFINITIO NS
For purposes of this Mortgage, the following terms shall havs ¢e following definitions:

1.1 Books and Records, “Books and Records” means all tooks 22d records relating to the design,
construction, improvemment, development, use, ownership, operation, maintenancy, ~<pair, leage, taxatipn or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings” means all buildings, structures and other improverments now existing or
hereafier located on the Land.

1.3 Condemnation Claims. “Condemnation Claims” means all claims, actions, causzs of sction,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and ratvre which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contract uretaute, or
in any other manner, which in any way directly or indirectly relatz to or arise out of any condemnation of the Property
- ot 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 LCopdemmafipn Proceeds. “Condemnation Proceeds™ means all proceads, tangible and intangible
: property resnlting from the payment, collection of, recovery on, or other disposition of any or all of the Condemnation
Claims.

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

2 34101405
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1.6 Development Righis. “Development Rights™ means all existing and future development rights,
development eredits, air rights, and options of any kind relaung to the Property,

1.7 Easements. “Easements” means all existing and future easements, nghts of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future riphts 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 Defanlt™ means any of the events deseribed in Article 3 of this
Mortgage.

19 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscapinp; sys'ems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafter loca’ed in, on, attached or ffixed to, or used in connection with the Land or the Buildings, meluding, but
not limited to, all 3V AC and utility systems; security and access conirol equipment; water heaters, showers, bathtubs,
tanks, pumps, toile’s, tinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dispovals) laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor covenrys. facluding screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bockcases, and hardware; chanviel’ers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessotics, accessiops, replacements, improverents, and additions to any or all of the foregoing, all of
which shall conclusively be deemed 5 3.2 part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land or the Paildings.

110 Gemeral Partner. “General Martner” means any Person who is acting as a general partner of a
partnership.

111  Governmental Awthorities. “Gov/mmental Authorities” means all governmental or quasi-
governmental authorities, boards, bureaus, agencics, conimiszions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and ruklic utiliies having or exercising junsdiction over
Bortower or the Property.

1,12  Governmenptal Permits. “Govemmental Permits” 10¢a7; all permits, approvals, and authorizations
now or hereafier issued by all Governmental Amhorities for or m commectizn with the Property, including prading
permits, foundation permits, building permits, tentative subdivizion map approvils, zone changes, zone variances,
conditional use permits, temporary certificates of ocoupancy, and final certificate; of occupancy.

1.13  Governmental Requirements. “Governmental Requirements™ means all =xisting end future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities apalicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, use, Jwnership, operation,
maintenance, repair, or marketing of the Property.

1.4  Guarsnty, “Guaranty” means the guaranty agreement or agreements executed by any Gesacantor.

1.15 aragter. “Guaraptor” means the Person or Persons, if any, now or hereafter puaraniecing
payment of the Note or payment or performance of any or all of the other Qbligations.

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

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

3 34101405
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1.18  Insuran img, “Insurgnce Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, #wards, compensation, and damages of every kind and nanire which Bomower now
has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other
mantier, which i any way directly or indirectly relate to or anise under any policy of insurance which Borrower
mzintaing with respeet to the Preperty or which Borrower is required to maintain under this Mortgage {collectively,
the “Insurance Policies”).

1.1¢  Imgurance Pr “Insurance Procesds™ means all proceeds, tangible and intangible property
resulting from the payment, collzction of, recovery on, or other disposition of any or all of the Insurance Claims,

120  Iusuratce Preminms. “Insurance Premiums” means all premiums and other amounts payable in
copnection v th procuning or maintaining the Insurance Policies,

121 peases. “Leases” means all existing and futare rental agreements, leases, licenses, concessions,
QCCUpancy agreemess, and other similar agreements affecting the Propenty, including all subleases at any level,

1,22 Lignj, ) ens™ means all monigages, deeds of trust, mechanics’ liens, and othet lietns and
encumbrances of every kind ard nature, other than this Mertgage, now or hereafier affecting the Property.

123  Loan Docometns:” “coan Documenis” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other decuments ¢vceuted by Botrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Laan, aud all extensions, renewals, modifications, and replacements of such
documents.

1,24 Manager, “Manager” means any | erson who is acting as a manager of a limited liability company,
including any member who is acting in such capacity.

125  Mineral Rights. “Mineral Rights” means af, existing end future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in o1 on tie ¢ perty,

1.26  Person. "Person™ means any natutal person or any 2.auty, mcluding any corporation, partoership,
joint venture, limited liability company, trust, unincorporated organization, t uste, or Governmental Auihority.

1,27 Property Claims. “Property Claims” means all claims, actions, causes of action, demands, liens,
nights, judgments, settlements, awards; compensation, and damages of every kind and p-ure {other than the Insurance
Claims and Condenmation Claims) which Borrower now has or which may hereafter acane against any Person,
whether ansing in tort, by coniract or statute, or in any other manner, which in any way dirscily ~oindirectly relate to
or atise out of any or all of the following: (a) the Property; (b} any existing or future fact, yaatte., nccurrence, or
transaction relatng to the Property; or {c} the design, construction, improvement, development, usc, ownership,
operation, mantenance, repair or marketing of the Property.

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

129  Rentsand Profits. “‘Rents and Profits” means all existing and future rents, royalties, issues, profits,
proceeds, revenues, income and other benefits of the Property and alt Leases, including all seeurity deposits and

prepaid rent.

130  Taxes. “Taxes" means (a) all taxes, bonds, levies and assessments now or hereafier affecting the
Property, including all general and specizl real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become 2 lien on the
Property, including all income, profits, franchize, withholding, and pross 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 : 34101405
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Property; and (d) all taxes, bonds, levies, and assessments now or hersafter imposed by any Governmental Authotities
on Lender by reason of their respective interests in the Loan Docutments, excluding any franchise, estate, inheritanes,
ihcome, or similar tax imposed on Lender.

131  Tenants, “Tenants” means all tznants and ogcupants of the Property under the Leases.

132 Water rights. “Water rights” means all existing and future water, water rights {(Whethet riparizn,
appropriative, or otherwise, snd whether or not appurtenant), and all water stock relating to the Property.

ARTICLE 2
COVENANTS OF BORROWER

21 PrSormange of Secured Qbligatipns. Bomower shall pay and perform each and all of the
Qbligations in accordarce with their respective terms.

22 Presexvatica of the Property. Bomrower (a) sball maintain the Property in good condition and
repair; (b) shall promptly repai~and restore in a good and workmanlike manner any part of the Property which may
be damaped or destroyed, whether of 1ot any Insuranee Proceeds are adequate to pay for the cost of such repair and
restoration; (¢) shall comply and causs the Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comp:y with all Govemnmental Requirements; (¢) shall comply and cause the
Property to comply with all Covenants and Rericictions; (f) shall maintain in effect all Governmental Penmits; (g) shall
not initiate, join n or consent to any changs a the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Coveirin or Restriction without the prior wiitten consetit of Lender;
(h) shall not remove, demolish, improve, add to, or altsr th Tprovements (excluding non-structiral alterations which
preserve or increase the vatue of the Property, alieratios required by Governmenta! Requirements and alterations
approved by Lender) or change the character or use of the Property without the prior written consent of Lender,
(i) shall not commit or permit any waste respecting the Propert orimpairment of the Property; (j) shall not abandon
the Prapetty; (k) shall not comumit or permit any act upon the Properiy iz rialation of any Govemmental Requirements;
() shall promptly complete in a good and workmanlike manner, aad shal) pay, when due, all claims for labor
performed end for materials furnished m commection with, Improvemeiis whick Xomrower commences to consiruct on
the Land; and {m} shali paint, cultivate, nTigate, fertilize, fumigate, pruge, n aintaiz. and do all other acts, in a tmely
and proper mamer, which from the character or use of the Property may be rescssary o1 appropriate to preserve,
protect and maintain the value of the Property.  Bormrower hereby recognizes and aoxazwledges that the condition
and appraizal of the Property and all relevant documénts relating to the Property aré imporant and necessary for
Lender to protect its position as secured creditor (whether or not Borrawer is a debtor in anyr vankruptey, receivership,
liguidation or credit restructuring case or proceeding under state or Federal or bankruptcy law). Tocrefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requesied. 'srLender which
relate to (i) the Property, (ii) its condition, (iii) any operations related thereto. (iv) the maintenance thersof, (¥) any
laxes Or asseasments thereon, (vi} any insurance therefor, {vii) any liens, claims or interests thereon asseitel] by third
parties, (viii} any leases thereof, and (1) any rents or profits arising therefromy (b) to provide Lender or iz agents
upcn two days notice_with a reasonable opportanity to conduct an intemnal and external appraisal of the Property and
10 cooperate with any reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than gne day in the event that Borrower should become a debtar
in any bankruptcy, receivership, liquidation or credit restruchire case or proceeding under stats or Federal or
bankrupicy law.

2.3 Hazardous Suhstances. As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosens, other flammable or toxic petroteum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radioactive materials; (b) “Environmental Law™ means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environmental
protection; (¢) “Environmental Cleanup” inchydes any response action, remedial action, or remeval action, as defined

5 34101405
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in Environmental Law; and {d) an “Environmental Condition™ means a condition that can cause, conribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that i in violation of any Environmental Law, (b) which creates
an Environmental Condition, or {¢) which, du¢ to the presence, use, or telease of a Hazardons Substance, creates a
condition that adversely affects the value of the Property. The preceding two 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 produets),

Barror.er shall promptly give Lender writtén notice of (2) any investigation, claim, demand, lawsuit or ather
action by any guvernmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmenta. T.ov-of which Borrower has actual knowledge, {b) any Environmental Condition, incinding but not
limited to, any spiiens, leaking, discharge, release or threat of release of any Hazardous Substance, and (c} any
condition caused by the piée=nce, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Bormower learns oris notified by any governmental or regulatory awthority, or any private panty, that any
removal or other remediation o zay Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions ‘a ascordance with Environmental Law, Nothing herein shall create any obligation
on Lender for an Environmental Clearap.

24 Insuranee. Bormower chyil keep the Improvements pow existing or hereafter erected on the
Property insured against loss by fire, hazards i=c':led within the term “extended coverage,” and any other hazards
incloding, but not limited 1o, earthquakes and fizzdz, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, deductibles, insurer and loss payabie and cancellation provisions,
shall be aceeptable to Lender and the insurance company prov.ding coverage must have rating of at least A-V or better
m the latest cdition of “Best's Insurance Guide,” must be 1iczased to do business in the state in which the property is
located, end mmst be licensed to transact the lines of insurance Zegnired in this transaction. Without limiting any of
the terms of this Section, {i) each of the Insurance Policies shall provid that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (ii) tuerire and extended coverage and other casnalty
insurance policies which Borrower is required to maintain wnder this'*iortgage ehall contzin a mortgager’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and s™sall & ¢ written with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus o=y XKeserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender of Al required msuranee hereunder
on or before the closing of the Loan.

p XS Insuranee Policies. Within thirty (30) days after closing of the Loan, F orrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the fall payment of all mswance Premivims,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding. “T.erd==shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content ¢f »av Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at &1 timeg have
full responsibility for all of such matters, Not later than thirty (30 days prior to the expiration of each of the 'nsarance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premivums for such policies. If Borrower fails to
defiver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is eamceled, Lender, without notice to or demand upon Borrower, shall have the right to obtzin such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest. ‘Without limiting any other provision of this Mortgape, all premiums and other costs and expenses paid or
incurred by Lender in conmection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect o 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

Morigage.

g 34101405
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2.6 Asslonment of Insurance Claims and Proceeds. To secure the Obligations, Borower grants,
transfers, and assigns to Lender the Insurance Claims and [nsurance Proceeds.

r ) eeds and Other Clalms. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemmnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.8 Payment of Proeeeds. Bomower shall canse all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds {collectively, the “Procecds™) to be paid or delivered directly to Lender. Lender shall at all nmes
have the right but not the oblipation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person lo pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
in this Morizage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If fri-any reason Borrower receives any Proceeds, Bomower shall immediately pay, assign, endorse or
deliver such Proceecs to Lender in the original form in which received by Bommower and shall not commingle such
Proceeds with any of Br rrower’s other funds or property.

29 Proseceior snd Settlement of Claims. Prior to the ocourrence of any Event of Default, Borrower
shall have 2 license to prosecutz-and enforce the Insurance Claims, Condemnation Claims, and Property Claims
{collectively, the “Claims™). Lendes shall at all tirmes have the right to appear fn, defend, and prosecute any action o
proceeding arising out of or relatingio-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 Obligations. Upon the oceurrence of an Event of
Default, Borrower's license to prosecute acd eforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following sce!. ovocation, Lender, at its option, shall have the exclosive right to
prosecuie and enforce any or all of the Claim:-Zo/the extent provided in Lender's notice of revocation and o
compronuse, adjust, settle or dismiss any or all of tne Cl=ims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Borrower shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or o) (ompromisc, adjust, settle, or dismiss any or all of the
Claims.

210 Tide Policy. Upon recordation of this Mortgage, ®orr ower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (2) writtc.ui in ap amount equel to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lendir; (¢, showing title to the Property to be
vested in a manner acceptable to the Lender, (d) containing a legal descripuior = the Property satisfactory to the
Lender; {c} insuting this Mortgage as a first lien on the Property, subject only to suchexseptions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be rza Gired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision gate! Yithin fiva {5) business
days after the Lender's request from time to time, Borrower, at its expense, shall fimmsn thzIender with such
additional title insurance endorsements as the Lender may require insuring the continuing firs' vriority of this
Morigage. Borrower shall at all times cooperate with the Lender and its title insurer and provide ine’ eader’s title
insurer with such information as such title insurer may request or requice in order to provide the L<pde: with the
policies and endorsements described in this Section.

2,11  Swbordinate Mortgages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage”) without Lender's priot 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 written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage: (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgape, 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 thereafiter to payment
of maintenance and aperating costs relating o the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days pricr to commencing any judicial or nonjudicial action ot
proceeding to foreclose the Subordinate Mortgage.
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212 : e Leas 6§ ; ' ; - ages, Notwithstanding Section 3.12
below, Borrower shall have the nght to enter mto Leases in the ordmary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following condjtions 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
a total 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; (¢) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2,13 below; (d) no Event
of Default has occwred and is continving at the time of Bomrower’s execution of such Lease; (e} Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; () Borrower does not collect vent for more than one (1} month in advence; and (g) Borrower does not
in amy other manner impair Lender’s rights with respect to or interest in the Rents and Profits, Upon Lender’s request,
Borrower shall » xecute, acknowledge and deliver to Lender an abselute and unconditional assignment acceptable to
Lender of all o Borrower's interest in all Leases and all guarantics of and security for the Tenants’ respective
obligations unde: th. Leases. Borrower shall perfotm and discharge all obligations of the Jessor under the Leases in
accordance with thy ter ps thersof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner in e ovent of a default by the Tenant under any Lease.

2,13 Anornmemt 51 iender’s Optign, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Morigag’ (ench such Lease is referred to as a “Subordinate Lease™) and who has pot entered
into a writien non-disturbance and at*yrament agreement with Lender shall be deemed 1o have agreed to attorn to
Lender and accept Lender as the landlord andvr its Lease on the ternis of this Section. If Lender acquires title to the
Property by judicial or nonjudicial foreewcaric undet this Mortgage or by deed in heu of fareclosure under this
Mongage, Lender, at its option, shall have the-(Zis to require any or all Tenants under Subordinate Leases to attormn
1o and accept Lender as the landlord under such-%raant’s Subordinate Lease (the “Attorament Option™) by giving
written notice to such Tenant within thirty (30) days after +he date on which Lender acquires title to the Property {the
“Acquisition Date™). [f Lender exercises the Attomisent Option with respect to any Subordinate Lease, such
artornment shall be effective and self-operative as of the (A¢/pisition Date without the execution of any firther
documents on the part of the Tenant, Lender, or apy other party. ard the Tenant under the Subordinate Lease shall be
bound to Lender under alt of the terms, covenants, and conditions of the Subordinate Leage for the remnaining balance
of the tern thereof, with the same foree and effect as if Lender were (ne fandlord under such Lease. Whether or not
Lender exereises its Attornment Option with respect to any Subordinaic Leass; Lender (a) shall not be lizble for any
act or omission of any prior landlord under any Subordinate Lease, including Bortowver; (b} shall not be subject to-any
offset, defense, or claim which any Tenant may have against any prior landin«d under any Subordinate Lease,
including Borrower; (¢ shall not be obligated (i) to retum any security depasit now ra wreeafier paid by any Tenant;
(i) to return any prepaid rent or other amounts prepaid by any Tenant; o {idi) to grant 27" Teaant a credit for any such
secunity deposit, prepaid rent or other prepaid amounts (exchuding monthly rent and othsr charges which have not
been prepaid for more than one month in advence), except to the extent, if any, that LenZer has acally end
meonditionally received such security deposit, prepaid reni or pther prepaid amounts; and {d) hal? rut be obligaied
to complete the construction of any or a)l Improvements. Withont himiting the terms of this Sectivn. wyon Lender’s
request, each Tenant wmder a Subordinate Lease shall execnte and deliver to Lender any document ' vaih Lender
determines to be hicessary or appropriate to evidence such Tenant™s attornment to Lender on the terms of th's S etion,
meluding a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term ¢qual to the
unexpired term of the Suberdmate Lease. Nothmg contzined in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept.an attornment by any Tenant upon Lendst’s acquisition of title to the
Property. If Lender elects not to exercise thé Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date.

1214  No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liability or respoensibility for any faihore or
delay by Lender in prozecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at ali trmes have the tight to determine and follow its own policies and practices m the conduct of its business,
subject to the terms and conditions of the Loan Documents.
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2.15  Application of Proeeeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Oblipations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender {0 Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments i any order prohibited by any Governmental Authority,
Lender shall refund i Borrgwer any fees and/or mterest associated with the misapplication of payments. Acceptance
of such refund by Bomrgwer shall be deemed sufficient remedy and Bomrower will have no right to seek further claims
or damages from Lender.

2% Release of Proceeds for Reconsiyyctjon. Without limiting the generality of Section 2.15 above,
if Lender electz Lo telease any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditiorned. sn Borrower s satigfaction of the following conditions within one hundred and twenty (120 days
after the ocewrence f Lae damage requiring the repair or reconsmuction: (2) Bomower’s depozit with Lender of such
funds in addition o the Fiocoeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstruction o the Property; (b) the establishment of a procedure aceeptable to Lender for Lender’s
disbursement of the Proceeds; /) Lender's receipt and approval of final plans and specifications and a costbreakdown
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 of we Property exccuizd by Borrower and a contractor acceptable to Lender; and
{ii) payment and performance bonds wriken on such general coniractor issued by a surety acceptable to Lender;
(e} evidence acceptable to Lender that (i) i ropair and reconsiruction of the Property can be completed and & final
and unconditional certificate of ogcupanty fur'dc Property can be issued not later than thirty (30) days before the
maturity date of the Note; (i) vpon completion ol . tepair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, ope rating supenses of the Property and installment payments due in
counection with the Loan; (iti) leases acceptable to Lend.r wiil be in effect or remain in effect upon completion of the
Tepair or reconstruction of the Propetty; (iv) upon completica of the repait or reconstnietion of the Property, the fair
market value of the Property will be at least as great as it was priorio the date on which the demage or condemnation
occurred as shown in an appraisal acceptable to Lender; {v) there hos boer o adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; an’ (/i) no Event of Default emists; and (f) such
additional conditions as Lender may establish,

207  Taxes and Impogitiong. Borrower (2) shall pay all Taxes at lzaz"ion {10) days before delinguency;
and (b} shall pay all pther Impositions when due. Upon Lender’s request, Borrower <iia!l deliver to Lender reesipts
and such other substantiating documentation as may be required by Lender to evidenee payivent of all Impositions by
Borrower in accordance with this Section.

2.18  Absolute Assipnment of Rents and Proflts,

(a) Absolyte Assigpment. Borrower absolutely, itrevocably and unconditioial'y grants,
transfers and assigns to Lender all Rents and Profits, Prior to the occurrence of an Event of Default, Borr/»wver shall
have a license to collect and retain on the terms of this Section 2,18 all Rents and Profits as they become due and
payable. Upon the ccourrence of en Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revecation, Lender shall be entitled to collcet
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or canse to be delivered to Lender any Rents and Profils 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 amotmts a5 Lender may determvine. If Lender elects to seek the appointment of a receivet following
the ocourence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a
receiver withont regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the asaignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment a5 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 morigagee-in-
possession of the Property or shall be deemed to render Lender direcily or indirectly liable or responsible for (i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (iii) to the extent permitted under applicable law, the performance of
observance of any or all of Borrower's duties, obligations, representations, or warranties nnder 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 Section 218,

(b) Applications of Rents and Proflis Prior to Revocation of Lieense. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary opersting costs and expenses of the Property,

installment payments due in conneection with the Loan, payment of Impositions, and a reasonable reserve for furore
reasonable and necessary expenses, repairs and replacements relating to the Property before nsing the Rents and Profits
for any other pwipose which does not directly benefit the Property.

N Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Bomrower irrevocably authorizes and divects all Tenants under the Leases to comply with any notice or demand by
Lender for payment (6 Tender of any Rents and Profits or for the performance of any of the Tenant’s other respective
oblipations under the Liaxe s, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is invalis or wrongfol. No Tenant shall have any duty to inguire as to whether any default by
Borrower has occurred under n2-Loan Documents in connection with any notice or demand by Lender under this
Section.

219  Reguoegt for Lender’s Zonyent tp Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3,12 below (a) sha!l soecifically describe the ransaction with respect to which Lender’s

consent is requested; (b) shall be delivered to LzpZzrnot less than fifteen (15) days before Borrower proposes to take
the action with respect lo which Lender’s congent iz cranested; and (¢) shall be accompanied by complete and accurate
copies of all documents relating to the transaction vrith recoset to which Lender’s consent is requested, including
financial statenents and other mformation regarding the ropesed transierse. Borrower acknowledges and agrees that
Lender's right to withhold its consent, in its sole and absclute discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower’s rarticular financial condition, credit history, character,
expenence, ability and expertise, as represented by Borrower o' Leader, were material and important factors in
Lender’s decision to make the Loan, and that Lender will contmue o cely on such matters to ingure satisfactory
compliznce with the Loan Documents during the entire berm of the Loas! 1f Lender, in its soit and absolute discretion,
consents to any of the irangfers described in Section 3.12 below, such consen( shal. rot be deemed to release Borrower
or any other Person liable for payment or performance of the Oblipations, ard Dormower and such Persons shall
comtinue to remain liable for payment and performance of the Obligations in acceraaice with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed by Lerder.

220  Fixtures. Notwithstanding Section 3.12 below, Borrower may from ume ‘o tune replace any
Fixwres constituting a part of the Property in the ordinary course of Borrower's business, nrovid2d that () the
replacement property for such Fixtures is at least equivalent in valwe, character, and quality 1o the ixiures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of ali Vs, claims,
and interests other than the lien of this Mortgape; and (c) this Mortgage shall constitute a first lien on such s¢ziat ernent
Propeny. :

221  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 hien 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 Hen on the Property; (jii) any matzrial adverse change in Borrower’s ability (o perform any
or all of the Obligations; (iv) any event or condition which constitates an Event of Default; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may have a material adverse effect on the

Property,

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

223 3 f Ag and Prote . Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender whick affects or which Lender

detennines may affect any or all of the following: (a) the Property; (b) the lasurance Claims, Condemnation Claims,
ot Property. {laams; (c) Lender’s or Borrower's respective rights and obligations nnder the Loan Documents; (d) the
Cbligations; or {c) any other Iransaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall proriptly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate of whick Leader determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destrnctio’s, o injury to the Property; (ii) enforee or recover upon the Insurance Claims, Condemnation
Claims or Property Claims or zclleet the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to
preserve, protect, maintain, ans, 2cfend the Property and Lender’s lien thereon.

2,24  Enforcement of o7 cgants apd Restrictions. I any of the Covenants and Restrictions apply to
Persons owning or occupying real prope oy vhich is adjacent to or in the vicinity of the Property, Bomower shall
diligently enforce the Covenants and Rectrictions agamst such Persons if (4) such Persons have breached their
obligations under the Covenants and Restrictizs; and (b) such breach has not been cured by such Persons within
runety (90) days after a request by Lender to Borr2wes to enforce the Covenants and Restrietions.

225  Further Assuramces. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender such farther documents and agreements and take sucit firther actions as Lender may reasanably require from
time to time to effectnate or carry out the purposes of the Loan Tocaments or to evidence, perfect, maintain, preserve
or protect Lender's lien on the Property, including Borrower £ ex oantion of security agreements, assignments,
financing statements, and contimuation financing statements. Upca ‘ender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to Zender of such additional rights, privileges,
Governmental Permite, and documents relating to the Property as Lender niyy reasonably determine to be necessary
or appropriate in commection with the design, construction, improvement, develnzinent, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE

EVENTS OF DEFAULT

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

31 Payment of Note and Other Monetary Oblipations Under Loaw Doenments. If {a) an Event of
. Default oceurs under the terms of the Nate; or (b) Borrower fails perform any of its other oblipations under the Loan
Documents ot under any other document with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which snch indebtedness or monetary obligation is due.

3.2 Performance of Non-Moneiary Obligatipng Under Loan Documenis. If Bortower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any other document with Lender when due.

33 Misrepresentation. If any request, statemaent, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.
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34 ngolv f Borrower. It {a) a petition is filed by or agamst Borrower under the federal
bankrupicy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b)a receiver,
liquidator, nustes, custodian, sequestrator, or other similar official is appointed to talee possession of Borrower or the
Property, or Borrower consents to such appoiniment; (¢) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankrupicy
proceeding to be dismissed or the involuntary appoiniment of eny receiver, liquidator, trusiee, custodian, or
sequestrator to be discharged. The core provision contained in this Section shall be i lieu of, and not in add:tion to,
any and all other cure provisions contained in the Loan Documents,

35 Performance of Oblipations to Senior Licn Holders or Third Persons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other

Pergon wholols a Lien senior to this Mortgage when due; or (i) Borrower fails to pay any of its indebtedness or to
perform any of 75-obligations when due under any other material document berween Bomrower and any other Person,

36 Alaecyngnt. Ifall or any material pari of the assets of Bonower or Guarantor are attached, scized,
snbjected to 2 writ or levi=] upon by any covrt process and Borrower fails to cause such attachment, scizure, wrnt or
levy to be folly released ci recnoved within sixty (60) days after the ocourrence of such ¢vent. The cure provision
contzined in this Section shad e.Zi Tiew of, and ot in additien to, any and all other cure periods contained in the Loan
Documents.

iz Injunctions. Tfa courtoracr is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such injraction to be fully stayed, dissolved or removed within sixty {(60) days
after such order is entered. The cure provisioszoxizined in this Section shall be in lien of, and not in addition to, any
and all ather cure periods contained in the Loan Dociments.

3.8 Dissolutiop.  The dissolution, liguiatior., or termination of existence of Borrower or any of
Borrower’s Generel Partners or Managers.

39 Impaitment of Priorlty. If (i) the priority of this Mortgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations is injpa'red for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any intz.iaonal tortious act or omission by Borrower.

310  Condempation. If all or any material part of the Property is-ansferred 10 any Governmental
Authority as & result of any condemnation proceeding or action with respect to all o= ary praterial part of the Property.

311  Failure to Repair Casualty, If there is an uninsured casualty with redovet to the Property and
Borrower (g) fails to commence repairs and reconstruction of the Property within ninety (%0} davs after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstraction to completion.

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

() the sale, conveyance, transfer, mortgage, encumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (i1} the conveyance or
transfer of any part or any interest in the Property to a revacable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all gr any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any aption or agreement to
effect any such transaction.

(b} if Bormgwer or any General Partner or Manaper of Bortower is a partnership, the
admission, withdrawal, retirement or removal of any General Partnet of Botrower er any of Borrower’s Genetal
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests m
Bomower or any of Borrower’s General Partners ot Managers.
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() if Borrower or eny General Fartmer or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Persom who is nol a shareholder in such cotporation as of the
date of this Mortgage.

{d) if Borrower or any General Partaer or Manager of Borrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
General Fartners 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 Parimers or Managers.

{¢) if Borrower or any General Partnet or Manager of Botrower is an individual, the death ot
incompeter.y o' such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such olcurmences; provided, however, that Lender shall not deelare an Event of Default to exist based
solely on the deatt v. mental incompetence of any individual Borrower, General Parmer, or Manager if, within
ninety (90 days aftcr the aceurrence of such event, a substitute is appointed, and Lender determines dhat the
finangial condition, crevit Lictory, character, experiznce, ability and expertise of such substinute is otherwise
acceptable.

313 Default by Gua antor. If Guarantor fails to pay any of its indebtedness or perferm any of its
obligations under the Guaranty wher! duc or the revocation, limitation or termination or atiempted revocation,
limitation or termination of any of the ok rgations of Guarantor inder the Guaranty, sxcept in accordance with the
express written terms of the Guaranty,

314  Misrepresentation by Guarager< - If any request, statement, infoymation, certification, or
representation, whether wiitten or oral, submitted or ixade %y Guarantor to Lender in connection with the Loan or any

other extension of credit by Lender to Borrower or such juarantor is false or misleading in any matenial respect.

3.05  Cross-Default. [f Bormower, or any Affiliatcd Porrower (s hereinafter defined), fails to pay any
of its indebtedness or to perform any of its obligations 2 to any otier e or loans or any ather obligation owed to
Lender when duc. As used in this Section, “Affiliated Borrower” medns, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Borror<r, and “control” means sn ownership
interest equal to or greater than 10% of the entity or the ability to direct the tanagement or affairs of that entity,
whether through ownership, by contract or otherwise,

ARTICLE 4
REMEDIES

Upen Lender's election to declare Borrower to be in default under this Mortgage anya ¥ue other Loan
Drpcuments pursuant to Article 3 above, Borrower shall be deemed to be in defavlt under this Mortgage “na 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 Renis
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any orall 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 (1) the exercise and enforcement of all of Borower’s tighls under any
or all of the Leases; {ii} the tenmination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take 2ny or all of
the other actiong described in this Section by count process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.

13 34101405
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42 Judicial Aetlon. Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage.

43 Foreclpsure by Power of Sale.

(n) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold nnder 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 canse the Property to be sold. Upon the expiration of
such petiod of time afier delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and withom the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at e v'me and place specified in the notice of sale, shall sel] the Property at public anction to the highest
bidder for cash ¥, U8, Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loan O ;uments may bid and purchase at such sale.

{b) Iostponements: Multiple Parcels. To the extent permitred by law, Lender may, from
time t time, postpone any sal. hereumder by public announcement at the time and place noticed for such sale or may,

in ite diseretion, give a new noteozof sale. Ifthe Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to Jesignate the order in which such lots, parcels or items shall be offered for sale or
sold; and (i) to elect to sell such low, ratcels or items through a single sale, through two or more snccessive sales, or
in any other manner Lender determines t7/ be 'n its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, <’ L ender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any pa:to©the Obligations. If Lender determines to sell the Property in more
then one sale, Lender may, at its option, causs s7ich sales of the Property to be conducted simultaneously or
successively, on the same day or on such different d¢ys or-fimes and i such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of (his Iortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

{¢y  Costs of Sale; Incomplete, Defective o¢ Vrogular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Praperty under this Merigage, inwmiing the costs, fees, and expenses (including
attomeys’ fees) of Lender, together with interest thereon at the interesi tate applicable to principal under the Note, A
sale of less than all of the Property or any defective or irregular sale under il 3s Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequent suics of the Property may be made
under thiz Mortgage until all Obligations have been satisfied or unti) the entire Properiy bas been sold without defect
or irrégularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale of rsics in the following
order of priority: {a) first, to payment of all expenses of such sale or sales and all costs, expensvs, fees, and liabilities
of Lender, including altomeys’ foes, costs of other evidence of title; (b} second, 1o all amounts adveicr., or dishursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with intcre st thereon at
the rate applicable io principal under the Note; (¢} third, to the payment of all other Chligations in such Grder and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto.

45 Appointment of a Receiver. Lender shall have the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a receiver ot receivers of the Prepetty, and Borrower
irrevocably and unconditionally consents to such appointtnent and agrees that Lender shall have the tight to obtain
such appointment (2) without notice to Botrower or any other Petson; (b) without regard to the value of the Property
or any other collateral securing the Obligations; and (¢) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage, Any such receiver or receivers shall bave the wsual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender’s Security, Lender, without obligation to do so and withowt notice Lo or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
14 34101405
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the Loan Documents, shall have the right to perform any Qbligation which Borrower has breached in such manmer, at
such time, and to such extent as Lender determines top be necessary or approptiate to preserve, protect, maintain and
defend the Property and Lender's lien thereon.

4.7 Assembly of Property, Upon Lender’s request, Borrower shall agsemble 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 Resciggion 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 ¢lection to gell the
Property. Lender’s rescission of any notice of default and clection to ¢1l pursuant to this Section or under appheabls
law shall not ronstitute or be construed as a waiver of any Event of Default or impair, prejudice or otherwise affect
(a) Lender's Sl t to record a new notice of default and election to sell the Property based on the same or any other
Event of Defauls; or (b) Lender’'s rights and remedies in connection with the Obligations.

49  Eaeryse of Rights Under Other Loan Documents and Laws. Lender shall have the right to
exercise any or all rights axd remedies which Lender may have urder any or all of the gther Loan Documents and all
other applicable law, inclading without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are ziicumbered under this Agreement.

410 Continuing Recourse Liabllity. Motwithstanding any contractual or stamtory defense to, or
prohibition of, (x) continuing liability ot'che /.oan or the Wote ot the other Loan Documents or (v) liability for any
deficiency remaining on the Loan, the Noie 2nd or any other Loan Document afier foreclosure upon any item of
Property (collectively "Deficiency Defense™), Torrmwer hereby agrees, to the extent not prohibited by applicable law,
that;

() Boi'rowar shall be continue to be liable for, and shell be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any othee L an Documents if any of the following conditions
QCC1T:

() in the event of {1) the commencerier ¢ of a case by Borrower or against
Borrower by any person or entity other than Lender or any per.om or satity affiliated with Lender under
Tille 11 of the United States Code (11 1U.5.C. §§101, et seq.} or any successor statute {the "Bankruptcy
Code") or under any other law governing any federal or state bankrupiry . insolvency, reorganization, or
other similar proceeding (collectively, 2 "Baukraptey Proceeding™), or (2 the ronsent of the Borrower to
any Bankrupicy Proceeding; or (3) the failure of Borrower to oppose in good £tk and to the maximui
extent permitted by law of such involuntary Bankruptcy Proceeding; or (4} if iy involuntary Procesding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Lov.der relief from the
“autornatic stay" under 11 U.S.C, 342 to proceed with a foreclosure of the Property, o1 (5) £ny collusion by
Borrower with gther creditors to canse, assist, or support such invoiuntary Bankruptey Fiocoeding,

(i) in the event that Guarantor joins or consents to any Bankruptcy Proteeding for
Borrower or opposes any stipulation or mation seeking to grant Lender relief from the "automatic stay”
under 11 U.S.C 342 to proceed with a foreclosure of the Property.

(iiiy  in the event that Bomrower makes a transfer of any interest in the Bortower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Borcower,
(1) that is not expressly permitied pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) without the ptior express written approval of the Lender and (3) that is not cured within thirty (34)
days after written notice from the Lender,

® Bomower shall be contioue to be liable for, and shall be subject to full recourse Jiability
for, all amounts owed under the Loan, the Note and the other Loan Documents minug any recovery the
Lender is suecessful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Eender is prevented from acquiring title to the Property afier the occurrence of an Event
of Default) because of the failure of the Borrowers title to the Property under applicable federal, state, ot
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local laws due to the commission of a criminal act by the Botrower or an affilinte of the Borrower as a
result of which the applicable govermmental entity is entitled to (under such applicable law) and does, take
title to the Property.

{c) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses inewrred by Lender dircctly or indirectly arising out of or relating to any of the
following: (1) frand or misrepresentation by Borrower in comnection with or relating to the Loam, (2) waste
of willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Bormower of any or all of the Propenty in violation
of any of the terms of any of the Loan Documents; (5} any failure by Barrower to pay any Impositions in
acceidance with the Loan Docmments, (&) the misapplication or misappropriation by Borrower of Insurance
Piocuzds (7) failure to deliver to Lender condemnation progeeds, insurance proceeds, or other proceeds of
the Propesiy or other similar proceeds, fands or payments, or other benefits of all or part of any collateral;
(8) the nuizar 2Ncation or misappropriatipn of any Rents and Profits, prepaid rents, security deposits and
simnilar swinc.zeid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in vio!atio2:.of the terms of the Loan Documents; (5) recovery of amounts, damages, costs and
expenses, including without limitation attorneys® fees, owing or payahle to the Lender by Borrower relating
10 certain environmer 2] matters or under any secured or unsecured indemmity agreement relating to
Hazardous Substances exrcw »d by Borrower in connection with the Loan, including without imitation
under (A) any Environmenta! indemnity Agreement executed by Botrower in connection with the Loan;
and (B) all terms of the Loan Decuments which constitule “environmental provisions” under applicable law
(mehuding without limitation Califoris Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time); meezoctively; and (10} all amounts owing 1o the Lender by Borrower
under any other indemnification provisic cuntained in the Loan Documents or with respect to claims
asserted by any third Person against the LenJer orliabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly or irdirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or ari of the Praperty by Borrower prior to Lender’s
acquisition of title to such Property.

(d) To the extent not prohibited by applicablé )uw, Borrower hereby waives any and all nghts
and protections of the Deficiency Defenses.

ARTICLES
WARRANTIES AND REPRESENTATIONS

5.1 Warranties and Representatigng. As a material inducement to Lender’s extersiod of credit 1o
Borrgwer in connection with the Loan, Borrower wamants and represents to Lender as follows:

{a) Qualifications. Borrower is qualificd to do business in the jurisdiction in which the
Property is located.

[[]] Litdgation. To the best of Borrower's knowledge, thers are no actions, suits, proceedings
or investigations pending ot threatenad against or affecting Borrower or the Property in 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.

() Qwnership. Upon recordation of this Mortgage, Bommower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Dociaents.
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) Liens. To the best of Borower's knowledge, there are no Liens, claims, encroachmenis,
Covenants and Resinctions, 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 commty in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

(e} Condijtion. Upon completion of the Project (a5 defined on the Construction Loan Rider
attached hereto}, the Property will be in good condition and repair without any material defects known to Borrower.

) Property Compliawce. Upon completion of the Project, the Property will be in
compliance with all Govermnmental Requirements in alt material respects.

ig) Borrower Compliance. Bomower shall comply with all Governmental Requirements,
except to the exte nt that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or other wis : fully comply with the Loan Documents.

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

() Condeniiazaun. To the best of Borrower’s knowledpe, there is no condermation, zoning
change, or other proceeding or action periding, threatened or contemplated by any Governmental Awthority which
would in any way affect the Propercy.

)] Commercial Loan. S<cower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. If Bomowver is a natural person, Borrower represents and warrants
that Borrower does net intend to, and will net, occup v or reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represeits and warrants that no person affiliated with Bormower
intends to or will occupy or reside on the Property so long as the Lran remains outstanding,

(k) Arms-Lenpth Transaction. Borrower rep es:nts and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the-_oan transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Froperty, any loai. broker or real estate agent(s), setiling
agent(s), escrow and title companies, insurance agent(s) or companies, or others.zxcept for any relationship Borrower
hes disclosed to Lender and which Lender has approved in writing.

5.2 niinping Warranties and resentatlons. The warranties and rep ecentations contained in
thig Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall survivothe closing of the
Loar, and shall remain true and correet as of the date on which such warranties and representat.ons e given.

ARTICLE 6

MISCELLANEQOUS

6.1 Lender Statement: Certajn Charges. With respect to (a) sny statement, accounting, or similar
information requesied by Bormower or any other Person, or (b) any other document fumished to Borrower or any other
Person by Lender at Borrower's request, Lender shall have the right to charge the maximmun amount then pernuitted
by law or, if there is ng such maximym, Lender’s customary charge for providing such siatement, 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 Morigape,
transmitting Loan proceeds to an eserow holder and chamging Lender's records relating to the Obligations.

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

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

6.4 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender's consent
to or approv; ol any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a} shall
be made by Bor.ower in writing (inclusive of electronic delivery); (b) shall specifically describe the transsction or
matter with respet to which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation <3 I ander may require in coomection with such request; and (d) shall be delivered to Lender not
less than fiftsen {15) days Hefore Bomower proposes to take the action or effect the transaction with respect to which
Lender’s consent or appreval iz requested, unless a different period of time is expressly provided for in the Loan
Documents.

0.5 Approvals by Leyd ¢, Whenever () the terms of the Loan Documents grant Lender the right to
consent to ot approve any transaction or irattey; {b) Lender is 2uthorized or empowered under the Loan Documents to
meake a determination with respect to any tizngagtion or matter;, or (c) the Loan Docoments provide that any document
or other itern must be approved by or acceptat!'s o Lender, then except as otherwisc expressly provided m the Loan
Documents, {i) Lender shall have the right to grantcrwithhold such approval or consent and make such determination
in its zole and absolute discretion; and (i) the form ar d subetance of such document or other item must be satisfactory
10 Lender in its sole and absolute discretion. Whenever (1e tevms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such confent or approval shall not be deemed to be effective
unless it is set forth in 2 written instrument executed by Lender

6.6  Tramsfers bv Bojrower Without Lender’s Congeat: No Release of Borrower. The following

provisions shell apply if Borrower sells the Property 1o a third Person ciaer (L without Lender’s consent; or {ii) with
" Lender's consent in a transaction in which Borrower is mot released from Lalility vnder the Loan Documents:

) No Release of Borrower. No such action by Borrower p2rany assumption of any or all
of the Obligations by any transferee of the Property ("Transferee™) shall be deemed toiicaze Borower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documents, axd Bomower and such
Petsons shall remain liable to Lender for the payment and performance of all of their respecuve riiigations under the
Loan Documents,

()  Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights ur reinedies
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; {ii) grant any indulpence or forbearance to the Transferee or any other
Person ynder or in connection with any or all of the Loan Documents; (3id) release, waive, substituts 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 Oblipations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating 1o the Obligations; and (vi) exercise any
right of remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
ob ot impairment of Boryowet’s subrogation, reimbursement or other rights against the Transferse,

ic} Wajvers, Barrower waives all rights which it may have (1) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral securing any or all of the Obligations
before pursning 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 pursning its rights
and remedies against Bormower; and (iii) to assert any defense to Lender's enforcement of ite tights and remedies
against Borrower based on an clection of remedies by Lender or the manner in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all of Bomower's subrogation, reimbursement or other rights
apainst the Transferee,

67  Pefense of Actions and Protection of Security by Lender. Whether or not an Event of Defauk
has occurred, Lender shall have the right, but not the ebligation, to appear in and defend 2ny action ot proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; {b) the Insurance Claims, Condemnation
Claims, or Pronerty Claims; (¢) Lendet’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Oblizaticas; or (&) any other transaction or matter which affects Lender by reason of its interest in the Propercy.
Lender shall havc ihe right, but not the obligation, to commence and prosecute any action of proceeding which Lender
determines to be'nesessary or appropriats to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Properiv; 745) enforee or recover upon the [nsurance Claims, Condemnation Claims, or Property Clanms
or collect the Insurance rocesds, Condemmation Proceeds, or Property Proceeds pursuant to this Mortgage;
(ili) preserve, protect, maiataiL, and defend the Property and Lender’s lien thereon; or (iv) enforee or exetcise any
right, remedy or power availa’!c to or confered on Lender wnder the Loan Documents or applicable law. Lender
shall have the right 10 discontinue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time,

0.8 Expenses. Lender shalitien e the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropraw in commection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any w_<Lof Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or 21l ofthe Obligations or any ri:=r obligation of any Person liable to Lender in eonnection
with the Loan, whether or not any legal action or proceed.ng is commenced by Lender; {c} the préservation, protéction,
maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the Property ot any
other collateral secuting any or all of the Obligations; (¢) thedefinse of any action or proceeding commenced by
Borrower ot Guarantor; of (§) the commencement and prosecution of 2.vaction or proceeding by Lender with respact
to any or all of the matiers described in this Section or in Section 6.7 akove, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federai or state- Sankruptey, inselvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do ‘any orall of the following in connection
with any of the matiers described in this Section, and all costs, fees, expenses and lizhilities incured or paid in
connection therewith shall constitute Reimbursable Costs: (1) selec, retain, and consaii with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultains, advisors and third Persons
ag Lender determines to be necessary or appropriate; (2) settle, purchase, compromise, o2 pay any ot all elaims,
demands, and Liens; and (3) obtain title ingurance coverape relating 1o the Property which Lerder determines to be

NECESsATy Or appropriate.

6.9 Taxes Imposed on Lender. If, after the date of this Morigage, any Governmental Xrqu'rements
are enacted for the purpose of taxing any lien on the Property or chenging in any way the laws for the taxaticn of
mortgages or debls secured by mortgages, so as to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.J0  Pavment 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 ons Lender’s deimand;
{b) shall constinte additional indebtedness of Borrower to Lender; () shall be secured by this Mortgage; and (d} shall
bear mterest from the date of expendinwe at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or lisbilities;
(i) to make any appearances in or defend any action or proceeding; or (jii} to commence or prosecute any action or

proceeding relating to any matter. '
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611 ries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Bomrower and their respective pemmitied successors and assigns, No other Person shall have
any rights or causes of action vnder the Loan Documents.

612  Notlees. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effeetive on the eatliest of (a) personal delivery to Borrower, (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (¢) two (2} days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Meortgage; and {d) one (1) business day afier deposit with 2 reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortpape; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of defanlt or notice of
sale providea or equired by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower to Zender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s address se facth in this Mortgage, provided, however, that nonreceipt of any such notice or demand by
Lender as a result of Leodar's refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemed recsint by Lender. Borrower’s and Lender’s tespective addresses set forth in this Mortgage
may be changed by written puose given 1o the ather party in accordance with this Section, If Borrower consists of
more than one Person, service o fany 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 ohligations undey
this Monigage at Borrower's sole cost and expznce.

6.14  Severability; Savings Clawse, “if ~»v provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void < unenfarceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect “he validity or enforceability of the remaining provisions of
the Loan Documents. Molwithstanding anything to the coatrrry contained in the Note or any of the other Loan
Documents, the mterest and other amounts paid or agreed to(oe paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referreii to collectively as “Interest™) shall not exceed the
maximym rate permitted under applicable usury laws. If, for any réasom, the Interest exceeds the maximum rate
permitted under applicable usury laws, then {a} all excess Interest amuounts prviously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender's optien, to sy other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b} if the Yecie snd all such other indebtadness
have been paid in full, such excess amounts shall be refunded by the Lender to butrowrs; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intcrist payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Eoirower or Lender, so as
to provide for the payment of Interest in an amount squal to, but not excesding, the maxinuym Jate, penmitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicebls vrary laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the tenm of the Note so tas?, in the extent
possible, the rate of interest on the principal amovmt of the Note does not exceed the maximum rate periaited under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents reasonably requires, all words used
in the singular shall be deemed to have heen used in the plural, and the nenter gender shall be deemed to inclode the
masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references to the Property or
Tprovements chall be deemed to refer to al or any part of the Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and they do not in eny way define or limit any of the
terms of this Morigage and shali not be used in interpreting this Morigage.

616  Time of the Essemce. Time is of the essence in the performance of each provigion of the Loan
Docomienis by Bosrower.,

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

6.19  No Waiver by Lepder. Mo waiver by Lender of any of its rights or remedies in conncetion with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (2) no delay or omission by Lender in
exercising any of its vights or remedies in comection 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 Docuinents or consent
by Lender to zny act or ommission by Botrower shall constitute ot be construed as & waiver of or consent 1o any other
or subsequrut J:fault, acl or omission by Borrower, (¢} no acceptance by Leander of any late payment or late or
defective perforinance of any of the Obligations by Bomrower shall constitute a waiver by Lender of the right to require
prompt payment and parformance strictly in accordance with the Loan Documents with respect to any other payment
or performance of 20 24 the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which bas heen given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its remedics with respect to any Obligations which have not been paid or performed in full; (¢) no
acceptance by Lender of anv r:iial payment or performance shall constitute 2 waiver by Lender of any of its rights
or remedies relating to any Obligat'on: which bave not been paid or petformed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Covdémnation Proceeds or Property Precseds to any of the Obligations shall
constitute or be construed as a wWaiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lendet in respeiss to such default,

6.20  Waivers by Borrgwer. Bonuw r waives presentment, demand for payment, protest, notice of
demand, dishenor, protest and non-payment, and al othzr ugtices and demands in commection with the delivery,
acceptance, performance, default nnder, and enforcement of the Loan Documents. Borrower waives the right to assert
any statate of limitations as a defense to the enforcement ol ary or all of the Loan Documents to the fullest extent
permitted by law, Without limiting the generality of the immedatziv preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Lénder shall have the sole and exclusive right and
authotity to designate the portion of the Obligations that is to be satis{ied.

621  Waiver of Marshalling. Bomrower and all Persons holding 2 Lira affecting the Property who have
actaal or constructive notice of this Mortgage waive (a) all nights to require maripzding of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, inclading any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights 2o reaedies against any other
collateral securing any or ell of the Obligations before pursuing its rights and remedies under this Mortgage; and (¢) all
rights to require Lender to exercise any other right or power or to pursu¢ any other remedy whicn T.ender may have
under any document or applicable law before pursuing its riphts and remedies under this Mortguge

622  Waiver of Subropation. Borrower waives all rights to recover against Lender (o7 a1y loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, exce i that the
foregoing waiver of subrogation shall 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 Policies which permit the waiver of subrogation contained m this Section.

6.23  Comulative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender's rights and remedies under the Loan Documnents are eumulative and in addition to all other rights
and remedies which Lender may have under any other doevment with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolate discretion, without notice to Bortower or eny other Person (except as
otherwise expressly required by law or umder the Loan Documents), and in such order as Lender may determine o 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, contemporanecusly with, or after Lender’s exercige of its rights or temedies with respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offeet against any debt or monies
duc from Lender to Bomower against all or part of the Obligations.

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

6.25  Joint and Several Liability. Each Person signing this Mortgage as Borrower shall be jointly and
severally liabjs to Lender for the performance of Borower’s obligations under the Loan Documents. If Borrower
consists of inare than one Person, the accurrence of any Event of Default with respect to any one or more of such
Persons shall consritute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26  Sale .f Looy Documgepts. Lender shall have the right to do any or all of the following at any time
without prior notice to or tae Zonsent of Borrower or any other Persom: (a) to s¢ll, transfer, pledge or assign any or all
of Loan Documents, or any /= all servicing rights with respect thereto; (b) to seil, wansfer, pledge or assign
participations in the Loan Documerits (“Partieipations™); and (¢) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interZst in a rated or unrated public offering or private placement (the “Secwrities™).
Lender is authorized to forward or disclose to each purchaser, ransferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Secorities (vraectively, the “Investor™) or any Rating Agency rating such Secuniies,
each prospective Investor, and any orgenizaiiows iaintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and ior*=tion which Lender now hax or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender-dstermines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding amything to the contrary Gorained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assigziment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the crossdefar'i 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: Yenue, The Loan Docunents s%.all be governed by and construed
under the laws of the state of California {without giving effect to any state’s confir’ vf law principles), except that the
exercise of remedies against the Property shall be poverned by the laws of the stais . 5vhich the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender in Cai {oriia in which state the last
act oceurred 1o make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclusive jv=;diction and vemue
of any action or proceeding directly or indirectly arising out of or related to the negotiation, exe cvrion, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure proce adings, which
ghall proceed in the state in which the Property is located and according to the laws of that state), reg-eicss of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Bomower imevocatlyconsents
1o the personal junisdiction and venue of such cowrts, and to the gserviee of proeess in the manner provided for the
giving of notices in this Security Insument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum,

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

619  Power of Atlgrney. Bomower immevocably appofitts Lender, with full power of substitution, as
Bomower's attorey-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 m Article 4 above with tespect to the Property, Lender shall have
the right to exercize the power of attorney pranted in this Section direetly or to delegate all or part of such power 1o
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ane or more agents of Lender, Nothing contained in this Mortgage shall be construed to obligate Lender to act on
behalf of Borrowey ag attorney-in-fact,

6.30 Indemnification. Borrower shall indenmify and hold Lender and its officers, directors, agents,
employees, representatives, sharcholders, affiliates, successors and assigns {collectively, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, svits, costs,
and expenses, including attomeys” fees end costs, arising directly or indirectly out of or relating to any or all of the
following: (a} Borrower's breach of any of its Obligatigns or warranties under the Loan Documents; (b) iy act or
omission by Borrower, () any act or omission by a contractor, archilect or any other Person providing labor,
services, materials or equipment in connection with the design, construetion, improvement, development, use,
ownership, operation, maintenance, repair or matketing of the Property; (d) Borrower’s use and occupancy of the
Property oraay other activity or thing alloewed or suffered by Borrower 1o be done on or sbout the Property; (e} any
claims for commassions, finder’s fees or brokerage fees arising out of the Loan or the iransactions contemplated by
the Loan Documints, and {f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accoran.e with the terms thereof, except in the case of negligence or intentional tortions conduct of
such Indemnified Party wirich such Indemnified Party is determined by the final judgment of a court of competent
Jurisdiction to have commides.

631 State Specific Provigipng, State specific provisions are outlined on Exhibit B (if applicable),
attached hereto end incorporated heicir.

[the remainder of 435 page intentionally left blank]
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IN WITNESS WHEREOQF, Borrower has caused this Mortgage to be executed as of the day and yeat first
written above,

BORROWER: JEMM Invesiments LLC, An Iflinois Limited Liability Company
4

v

By. Jonathan Less, Member/Manager

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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MORTGAGE
EXHIBIT "B"
ILLINOIS SPECIFIC PROVISIONS
631 [lineis State-Soceific Provisions.

@) Ingomgisiencies. 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 condinons of
this Section 611 shall control and be binding. In the event of any inconsistency between the terms and conditions of
this Mortgrgc and the lllinois Mortgage Foreclosure Law, 735 TLCS 5/15-1101 ¢t seq. {(the “Foreclosure Act™), the
provisions of th{ Foreclosure Act shall control and be binding,

o Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payabic & cccordance with the terms and provisions of the Note, which provisions are incorporated
herein by reference, made o rart hereof as though set forth herein in their entirety, and this Mortgage shall be
interpreted in light thereof,

{c) Fixtwrer, After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible anaintzngible) in which Borrower has an imterest, and which is located upon or is
used or useful in connection with the Jand, and Buildings, including all: (i) Insurance Policies, title insurance
policies, sales contracts, construction vomira«ts, architectural agreements, engineering contracts, service and
meintenance contracts, management contraciz. ~od marketing contracts; (i) plang, specifieations, surveys and work
product arising from any such contract or agrecnsdt; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixture s, or any other tangible persenal property.

(d) Grant of Lien. To secure pa;'ment and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, bien, and secarity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits, Tooks and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeas, ard all other property (real or personal, tangible
or intangible) in which Borrower has an interest, and which is tocat<d r or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether wuw exicting or hereafier arising, created or
_ agquired.

() Obligatigns. If at any time (whether before or after judpment of foreelosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost or expeise enforcing or performing
any right or remedy set forth in this Morigage, any other Loan Document, or permitteis it law or in equity {includmg
without lintitation the exereise of any right or remedy set forth in Articles 4 or § of this Morgage), whether or notan
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimbuiseile Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable after ACf-alt sct forth in
the Note.

H Fixture Filing. This Mortgage is intended to be a financing statement i accordance
with Section 9-502(b) and {¢) of the Uniform Commercial Code as enacted in Illinois with respect to the Fixtares
which are or may become “fixtures” {as defined in the Uniform Commercial Code as enacted in Illinois) relating to
the Property. The addresses of Borrower and Lender are set forth in the 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 secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including ell extensions, renewals, and

smendments of said Leases and all guaranties of and security therefor (inclnding all security deposits), all Rents end
Profits, and all proceeds thereof, whether now existing or hereafier arising or acquired. For the benefit of the
Tenents and the Lender, Borrower shall maintain al) security deposits in an account, separate from all other accounts
amd funds of Borrower. Notwithstanding thet the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2,12, reeeipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to
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the Obligations unless and until Lender shall have actually received such Rents and Profits and shall bave applied
such Rents and Proiits to payment in part to the QObligations,

(h) i aw.

(i} 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 granied in
the Foreclosure Act to the fullest extent permitted by law,

(i) All expenses ingurred by Lender to the extent reimbursable under Sections 15-
1510 and 15-1512 of the Foreclosure Act, whether incurred before or afier any decree or judgment of foreclosure,
and whether o not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure:

(i)  Borower represents and acknowledges that this Mortgage does not encumber
either egriculturai-ies: estate (as defined in Section 15-1201 of the Foreclosure Acl) or residential real estate {as
defined in Section 15- 2219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitied by law, Puirower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 and 15°1602 of the Foreclosure Act, and the benefits of all present and futwee valvation,
appraisement, homestead, c¢=¢miption, stay, redemption, reinstatement and moratoriutm laws under any state or
federal law,

() Collection of F.envy and Profits: Recciver.

(] To the nriest extent permitted by law, pursuant to the provisions of 765 ILCS
51315, this Mortgage entitles Lender immediate’y w cnllect and receive Rents and Profits upon the oceurrence of an
Event of Defayle, without first taking any acts of rforcement under applicable law, inchiding providing notice to
Borrower, filing foreclosure proceedings, ar seeking the cypointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole diseretion, Lender may choosc to collect Rents and Profits either with or without taking
possession of the Property.

(i1 Upon the filing of any comptur: o foreclose the Tien of this Mortgage, the conrt
in which such complaint is filed may, upon application of Lender, i Fiender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a recejver of the Propar:y pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without chaice; withouc regard to the solvency or inselvency,
at the time of application for a receiver, of the Persons liable for the paymext of ine Obligations; without regard to
the valne of the collateral at such time and whether o1 not the same is then occrpie] a8 2 homestead; without bond
being required of the applicant; and Lender or any employee or agent of Lender mw} be appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, including ‘the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of the Mroperty, end to collect all
Rents and Profits {including, but not limited to, any delinquent Rents and Profits) during the pandency of such
foreclosure suit, and apply all funds received wward the Obligations, and in the eveni of 2 sale/ard a deficiency
during all such times when Borrower, exeept for the intervention of such receiver, would be entitled L0 collect such
Rents zrd Profits, and shall have all other powers that may be neeessary or useful in such cases for <« protection,
possession, conirol, management and operation of the Property during the whale of any sueh period. 1o e fullest
extent permitted by law, such receiver may take any action penmitted to be taken by Lender pursuant to any Loan
Document, extend or modifyy any then existing leases, and make new leases of the Property or eny part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees 1o extend
of rencw tenms to expire, beyond the matwiity date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shall be binding upon Bomower and all
Persons whose interests in the Property are subject to the lien hereof, and vpon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, and/or issuance of 2 certificate of sale or a deed to any purchaser at any time thereafier. The
court may, from time to time, authorize said receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counsel as allowed by the court, in payment (in whole or
im part) of the Obligatipns.

) Credit Bigd. In the case of any sals of the Property in the exercize 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 therenf) 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 aggees that the proceeds of the Loan
will be used for the purposes specified in the llinois Interest Act, $15 TLCS 205/4(1), and the Obligations constitute
a business loan which comes within the purview of Section 205/4(1)(c), end a loan secured by @ mortgage on real
estate within the purview of Section 205/4(1)().

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

{m) Cer(aip Insuyance Disclosyres. Pursuant to the [lincis Collateral Protection Act and

the llinois Firancial Institation Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Ohligations or extension of
credit frznlany insurance agent, broker, or firm that sells such insurance, provided the insurance
requiremcats in connection with your Obligations are otherwise complied with. Your choice of
insurance proviier will not affect our credit decision or your credit terms. Unless you provide us
with evidence of Hac dnsurance coverage required by your agreements with us, we may purchase
Insurance at your £ipr s to protect our inttrest in your collateral. This insurance may, but need
ngt, protect your intzoests. The coverage that we purchase may not pay any claim that you make
or any claim that is made ag-irst you in connection with the collateral. You may later cancel any
insurance purchased by us,/out snly afier providing us with evidence that you have obtained
insyrance as required by our agcemknts. 1f we purchase insurance for the collateral, you will be
responsible for the costs of that ingranve, including interest and any other charges we may impose
in connection with the placement of ir¢ ihsvrance, until the effective date of the cancellation or
expiration of the insurance. The costs of <% insurance may be added to your total outstanding
balance or oblipation. The costs of the insusancsiay be more than the cost of insurance you may
be able to obtain on your own.

{n) Future Advances; Waiver of Lizionges Borrower ackmowledges and intends that all
advances, including Fumire Advances whenever hereafier muds, Shall be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(bX1) of 10> Foreclosure Act. Borrower covenants and
agrees that this Mortgage shall secure the payment of all Obligations a2 advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any time o0 e futare, and whether such fubure
advances are obligatory, or are to be made at the option of Lender or otherwise (but not advances or Obligations
made more than twenty (20) vears after the date hereof), to the same extent as ic 7ue): future advances were made on
the date of the execution of this Mortgage and, although there may be no other inde*ediiess outstanding at the time
any advance is made. The maximum principal indebtedness secured by this Mortgzgr. shall not exceed five times
the amount of the maximum principal amount of the Note, plus interest thereor, and all Rz21uoursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and agrers not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with, arsing out of, or in
any way related to this Mortgage or any other Loan Document or the trangactions contemplated theely.

@ Credit Agreements Aet. Borrower and Lender expressly agree that for pmoose= of this
Mortgage: (i) this Mortgage shall be 2 “credit agreement” under the [llinois Credit Agreements Act, 815 ILCS 16041
el seq. (the “Credit Act™); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any way related
10 this Morigage shall be governed by the Credit Act.

{p) Power of Attorney, The power of attormney granted by Borrower to Lender has been and
shall be deemed to be made and granted in compliance with the [llinois Power of Attorney Act (735 ILCS 45/ et

864. ).
{D Construction Mortgage. If this Mortgage secures a Construction Loas, as evidenced by

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

()] Construction Mortgape. This Morigage shall be deemed 10 be a “construction
mortgage” as defined in 810 ILCS 512A-309, and this Mortgape shall have all of the benefits of a construction

morigage pursuant to THinois law.
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(i) nded Ti ity. 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 (109 days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shall furish such title insurance policy endorsement, title indemnity, or other security as Lender may request,
insuring Lender against all loss, damage or expense (incloding the cost of defense) arising from such Lien.
Borrower acknowledges and agrees that Lender may require a funded title indemnity to be held by the title
corapany, in an amount sufficient to pay the cost of the unpermtted Licn, plus all costs and expenses ineurred with
respect thereto, which amount the fitle company may be instructed by Lender to use to pay the amount of the
unpermifted 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,

({id) Endorsements to Title Policy. At Lender's election, concurrently with each

advance of Can:trisction Loan proceeds, the fitle insurer shall issue endorsements to Lendec’s title policy to increase
the insured ameant to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the origiral date of the tle policy, to extend mechanic’s lien coverage to the date of such endorsement,
and 10 ensure that p2 motters affect title, other than the Permitted Encumbrances.

£15) Construetion Eserow. Lender shall have the right (but not the obligation) to
cause advances for hard cosis ‘nd any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (77] ILCS 60 et seq.y and all amendments thereto, 10 be funded through an escrow at the title company in
accordance with the provisions of @ consauction escrow agreement, in the form then in use by the title company in
Tlinois, as modified to reflect the trarsactions contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicable’ serviee provider; provided that such advances shall not be deemed 2
recognition by Lender of any third party beoriciary status of any such Person. The form of the requisition shall be
acceptable to the fitle company. Bomower shaiy submit such mechanic’s lien waivers as required the title company,
and shall be permitted to submit lien waivers v < co called "30 day delay" basis only if the title company is
prepaced to issue a date down endorsement in the forp cequired by this Mortpage. If Lender permits the tide
company, as cscrowee, to make disbursernents of subcontractor's payments to the gencral contractor, then general
contractor shall promptly make payments to the subeontract rs. and failure to make payments to subcontractors shall
be an Event of Default hereunder.

0 Waiver of Right to Jury Trial. Bormrow:r wrevocably waives at! rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind direetly or indirensly arising out of or in any way relating to
this Morigage or any of the other Loan Documents, and any or all of tb. real and personzl property collateral
securing the Note. The jury trial waiver contained in this section is intended to arly, to the fullest extent permitted
by law, to any and all disputes and controversies that arise out of or in any way=inted to any or all of the matters
described in the immediately preceding sentence, including without limitation contzace elaims, tort claims, and all
other common law and statutory claims of any kind. This Mortgage may be filed v ath any court of competent
jurisdiction as Borrower®s written consent to Borrower’s waiver of a jury trial.

IN WITNESS WHEREOF, Bomower has caused this instroment to be executed as of date mZwcaied on the
Mortgage.

BORROWER: )5pmM Invesiments LLC, An lllinois Limited Liability Company

< )t

/ !

By: Jonathan Less, Member/Manager

1736-MtgBrall -2015041 7rs 4 34101405
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lllinois Anti-Predatory

Lending Database
Program

Certificate of Exemption

Report Mortgage Sra72d
844-768-1713 §
I MO

The property identified as: Ax~.~ PIN: 13-01-311-044-0000

Address:
Streat: 3000 W. Ardmora Ave

Street line 2:
City: Chicago State: IL ZIP Code: 60659

Londer LendingHome Funding Corporation

Borrower: JBMM Investments LLC

Loan / Mortgage Amount: $233,700.00

This property is located within the program area and is exempt from the requirements of 785 IL.CS 77770 ot seq. because
it is not owner-oocupied.

Certificate number; S8E0443F-8AG6-4C5B-82AE-SEEF22FB1DFE Exscution date: 8/13/2020
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MORTGAGE

LEMPTR: LENDINGHOME FUNDING CORPORATION
BORROV ER:

JBMM Investmants LLC, An llfinois Limited Liability Company

LOAN No.: 34101403

PFREPARED BY
AND WHEN RECORDED MAIL TO:

LendingHome Funding Corporation
Atim: Post Closing Department

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

Comimoni Address of Property:

2000 W Ardmore Ave, Chicado. il 60659

PIN: 13013110440000

1634-MtgCviIL-201902131s |
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MORTGAGE

THIS MORTGAGE {the “Mortgage”) is made on 8132020 . by:

EMM LLC. An llingis Limiled Liability ¢ y

“Borrower™, whose address 1s;
2100 MANCHESTER RD #926, WHEATON, IL, 60187
in favor of LerdiratHome Funding Corporation, a Delaware corporation, {*Lender”}, whose address is:

315 Montgomer, St Floor 18, San Francisceo, CA 34104

WITNESSETH

WHEREAS, Lender has « gre2d.to provide Bommower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secursd by Secwrity Instrument dated of even date herewith in the amount of
$ 233.700.00 by and petw 2en Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Logs 1w reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execvr: zad deliver this Mortgape.

NOW, THEREFORE, in consideration of the fregoing and other benefits accruing 1o Bomower, the receipt
and sufficiency of which are hereby acknowledged, Borrowr kereby covenants and agrees with Lender, a5 follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WAKRANTA TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower™s present and fuhire estate, right, title and interess in and to the following described

property (collectively, the “Property™):

fA) The real property located in the County of Copk . Buateof |} ,
commonly known and addressed as:

23000 W Ardmore Ave, Chicago, IL 60659 X
and more particularly described in Exhibit A aitached to this Morigage and incorporated herein'by 12ference (the
“Land”}; and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and future Leases relating to the foregoing real property and
al! 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 to the assets specified in (A) and (B) above, (i} Books and Records,
plans, specifications, surveys (1i) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing comtracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar comract rights and (v} al] other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).

16656-MigBra-201802225 1 34101405
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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:

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

(2) Payment and performance of any and all other indebiedness which may hereafter be owing by
Borrower 10 Lender under the Note, this Mortgage or ather Loan Documents, however incurred, including but nat
limited to the attorneys' fees, court costs, wimess tees, expert witness fees, collection costs, amkl costs and expenses
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents,

€3] o the extent that Lender's rights to recover a deficiency from Borrower are subject to California
real property law (1o7¢ ing without limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580e, 726,
726,5 and 736) Borrowrr and Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following obligations whicli ar. hereby gxcluded from the definition of “Obligations™: (i) the obligations of Borrower
under Section 2.3 of this Secary Instrument or (ii) any obligations wnder any other environmental indemnity
agreement or (iii) any obligations wzizr any other guaranty or indemnity agreement

THIS MORTGAGE constitutes (1) o personal property secunity agreement to the extent that it includes
petsonal property assets hereunder that e notreal property assets subject to the applicable real property recording
stataes (and Borrower herehy prants Lended s security interest in all such personal property assets to secure the
Obligations) and (i) a Fixture Filing in accordance wiin the Article 9 of the Uniform Commercial Code.

ARTICLE]
For purposes of this Mortgage, the following terms shall havr/th following definitions:

1 | Books and Records. “Books and Records” means all hsoks and records relating to the design,
. congtnietion, improvement, development, use, ownership, operation, maintenancr, r=nair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings™ means all buildings, swuctures and other improvuments now existing or
hereatier lovated on the Land.

13 Condemnation Claims. “Condemnation Claims” means all claims, actions, Zav.=z of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind an ruinre which
Bomrower now has or which may hereafter acorue against any Person, whether arising in tort, by confract or zants, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property

- or other faking 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.

1.4 Condemnation Proceeds. “Condemnation Procesds™ means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery an, or other disposition of any or all of the Condemnation
Claims.

1.5 Covenants and Restrigtipns, “Covenants and Restrictions™ means all covenants, conditions,
‘resirictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including any
condominium, planned wnit development, or cooperative apartiment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and repulations to which Borrower or the Property is subject or bound.

2 34101405
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1.6 Development Rights. “Development Rights” means all existing and future development rights,
development credits, air vights, and options of aay kind relating to the Property.

1.7 Easements. “Easements” means all existing and future easements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, sirips 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.

19 Fixtures. "Fixtures” means all fixtures, machinery, equipment, tuilding materials, appliances,
landscaping y:temns, built-in furmiture, plumbing, ¢lectrical, coverings and other commonly recopnized fixtutes now
or hereafter locat>d in, on, attached or affixed to, or used in connectipn with the Land or the Buildings, including, but
not limited to, all 213 AC and utility systems, security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toiicts, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dispussis: laundry equipment; engines, motors, generators, boilers, fumaces, and incinerators; wall,
window, and floor coverings, ncluding screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; chanr.eliers and other light fixtures; tees, plants and other landscaping; and all attachments,
substitutions, aceessories, acecssions. replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed t. bopart of the Land and Buildings and conveyed by this Morigage, whether or
not affixed or zttached to the Land or<he Breildings.

110 General Partner. “General Vartnet” means any Person who is acting as a general partner of a

partnership,

111  Governmental Authorities. “loveinmental Authorities”™ means all governmental or quasi-
governmental authorities, boards, bureaus, agencics, covnmissiong, departments, administrative tribunate, and other
instromentalities, judicial and non-judicial authorities, and public utilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmental Permits. “Governmental Permits” (ne'an= all permits, approvals, and authorizations
now or hereafter issued by all Governmental Awthorities for or in connectizawith the Property, including grading
permits, foundation permits, building permits, tentative subdivision map apvrovzis, zone changes, zont variances,
conditional use permits, temporary certificates of occupancy, and final certificater o1 accupancey.

1.13  Governmental Requjrements. "Governmental Requirements” means alt existing and foture laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities appicable to Borrower or the
Property, including those respecting the design, construction, improvement, developmeit, use, 7#murship, operation,
maintenance, repair, or marketing of the Property.

1.14  Guaranty, “Guaranty” means the guaranty agreement or agreemenits executed by any Guarantor.

L15 Guaranter. “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.

116  Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (¢) gas, eleetricity,
water, sewer, and other utility charpes which are incnrred for the benefit of the Property or which may become a lien
against the Property; (d) assesements, charges, and fees imposed pursuant to any Covenants and Restrictions;
(e) assessments, charges and fees payable with respect to any Easements, Waier Rights or Development Rights;
(f) principal, interest, end other amounts payable in comnection with any Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary 1o protect Lender’s security for the Obligations.

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

3 34101405
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1.13 Insuran img, “Ingurance Claims” means al] claitms, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, comnpensation, and damages of every kind angd nature which Bomrower now
has or which may hereafler accrue against any Person, whether arising in tort, by contract or stanne, or in any other
manner, which i any way directly or indireetly relate to or arisc under any policy of insurance which Borrower
maintaing with respect to the Property or which Borrower is required to maintain under this Mortgape (collectively,
the “Insurance Palicies”).

112  Inswramce Proceeds. “Insurance Proceeds™ means all proceeds, tangible and intangible property
resultmg from the payment, collection of, recovery on, or other dispositian of any or s} of the Insurance Claims,

120  Inswrance Preminms. ‘Insurance Premiums” means all premiums and gther amounts payable in
connection ¥ith procuting or maintaining the Insurance Policies.

121 /geazes. “Leases” means all existing and fumre rental agreements, leases, licenses, concessions,
occupancy agreeme”ss, and other similar agreements affecting the Property, including all subleases at any level,

122  Liens, ~“)’ens” means all mortgages, deeds of trust, mechanics® liens, and other liens and
encumbrances of every kind ard matyre, gther than this Montgage, now or herealier affecting the Property.

1.23  Loan Documens.” “r.oan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents erccuted by Bomrower or any of the Guarantors and delivered to Lender at
Lender's request in connection with the Laan, and alt extensions, renewals, modifications, and replacernents of such
documents.

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

125  Mineral ts. “Mineral Rights” means al? existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or on tie 1 perty.

1.26  Person. "Person” means any natural person or anyaaty, including any corporation, parthership,
joint venture, limited liability company, trust, unincorporated organization, 1 uste s, or Governmental Authority.

127 Property Clajms. “Property Claims” means all claims, actions, u#uses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and ro=e {other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereefter acime against any Person,
whether arising in tort, by contract or statute, or in any other mamner, which in any way direetdy prindirectly relate 1o
or arise out of any or all of the following: (a)the Property; (b) any existing or future fact, inatte nceimrence, or
transaction relating to the Property; or (c) the design, construction, improvement, development, uss, ownership,
aperation, maintenance, repair or marketing of the Property.

1.28  Properiy Proceeds: “Property Proceeds” means all proceeds, tangible amd intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

1.29  Rentsapd Profits. "Rents and Profits” means all existing and foture rents, royaliiies, issues, profits,
proceeds, revenues, income and other benefits of the Property and all Leases, including all security deposits and
prepaid rent,

130  Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, incladimg all general and special Teal and personal property taxes, bonds, and assessments affecting the
Property; (b} all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (¢} all other charges now or
hereafter imposed on or assegsed 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 : 34101405
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Property; and (d) all taxeg, bonds, levies, and assessments now or hereafier imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender,

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

132 Waler rights. “Water rights” means all existing and foture water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurienant), and al] water stock relating to the Property.

ARTICLE 3
COVENANTS QF EORROWER
2.1 £ Jormance of Secured Oblipations. Borrower shall pay and perform each and all of the

Obligations in accor-ane with their respective terms.

2.2 Pregervrdgr of the Property. Bomower (3) shall maintain the Propenty in good condition and
repair; (b) shall promptly repai and restore in a good and workmanlike manner any part of the Property which may
be damaped or destroyed, whether r=not any Insurance Proceeds are adequate o pay for the cost of such repair and
restoration; (¢) shall comply and cavze e Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comp!y vwith all Governmental Requirements; () shall comply and cause the
Propetty to comply with all Covenants aha Resttictions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join in or consent to any chanye i the 2oming, general plan, specific plan, or any other land use
classification affecting the Property or any Coverari or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, or alt:r the Improvements (excluding non-structucal alterations which
preserve or increase the value of the Property, alteratio s required by Govemmental Requirements and alterations
approved by Lender} or change the character or wse of e ryoperty without the priot written consent of Lender,
(i} shall not commit or permit any waste respecting the Propeio or impairment of the Property; () shall not abandon
the Property; (i} shall not commit or permit any act upon the Propurty w violation of any Governmental Requirements;
(1} shall promptly complete in 2 good and workmanlike manner, ‘azd shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvement.. which Borrower commences to construct on
the Land; and (m) shall paint, cultivate, icrigate, fertilize, fumigale, pnme, n'aintzio and do all other acts, i a timely
and proper manner, which from the character or use of the Property may be n7cresary or appropriatc to preserve,
protect and maintain the value of the Property.  Bomower hersby recognizes and uelnowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property are «xpartant and necessary for
Lender to protect its position a5 secured creditor (whether or not Borrower is a debtor in any 'ankeuptey, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey law). Therefore, Borrower
hereby agrees: (2) 1o promptly provide 1o Lender all documents and filings reasonably requested ¥y Lender which
relate to (i) the Property, (ii} its condition, (i1} any operations related thereto. (iv) the maintenance thireof, (v) any
taxes or assessments thereon, (Vi) any insurance therefor, (vii) any hiens, claims or interests thereon assered by third
perties, (viii) any leases thereof, and (ix} any rents ot profits arising therefrom; (b) to provide Lender ¢ i agents
upon two days notice_with a reasonable opportunity to conduct an intemal and extemal appraisal of the Progerty and
10 cooperate with any reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than one day in the event that Borrower should become a debtor
in any bankruptcy, receivership, liquidation or credit restrncture case ot proceeding under state or Federal or
bankraplcy law,

23 Hazardous Subsiangees. As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleym products, toxic pesticides and herbicides, valatile
solvents, materials containing ashestos or formaldehyde, and radicactive materials; (b) “Environmentsl Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environmental
protection; (c) “Environmental Cleanup” includes any response action, remedial action, or removal action, as defined

5 34101405
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in Environmental Law; and (d) an “Environmental Condition” means a condition that can cause, contribise to, or
otherwise trigger an Environmental Cleanup.

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

Bartoveer shall promptly give Lender written notice of {a) any investigation, claim, demand, lawsuit or other
actien by any goverunental or regulatory agency or private party involving the Property and any Hazardouns Substance
or Environmenta, L. of which Bormower has actual knowledge, (b) any Environmental Conditign, including but not
limited to, any spiitinz, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition cansed by the ni¢e=nce, use or release of a Hazardous Substanee which adversely affects the value of the
Property. If Bomrower loarns or is notified by any governmental or regulatory authotity, or any private party, that any
removal or olher remediation o' zuy Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions ‘a pocordance with Environmental Law, Nothing berein shall create any obligation
on Lender for an Environmental Cloarap.

24 Insurance. Borrower chell keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazards #=.0%:ded within the term “extended coverage,” and any other hazards
inchiding, but not limited to, earthquakes and fipodn, for which Lender requires insurance, Each of the Insurance
Policies, inchuding the amounts, form, coverage, deructibles, ingurer and logs payable and cancellation provisions,
shall be acceptable to Lender and the insurance company prov_ding coverage must have rating of at least A-V or betier
in the latest edition of “Best’s Insurance Guide,” must be siczns>d to do business in the state in which the property is
located, and must be licensed to transact the lines of insurance zequired in this trangaction. Without limiling any of
the terms of thi Section, (1) sach of the Insurence Policies shall proyide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (ii) the 0ire and extended coverage and other casvalty
insurance policies which Bomrower is required to maintain under this iortgage shall contain a mortgagee's loss
payable endorsement acceptable to Lender naming Lender as loss payee and s7all ve written with liability in an amount
equal 1o the Jesser of (x) the original principal amount of the Loan plus 2y Xeserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lende: 6f all required insurance herevnder
on or before the closing of the Loan,

25 Insurance Policies. Within thirty (30) days after closing of the Loan, Forvower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all (nswance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are ontstanding. Zeriie shall not be
liable ot responsible for the suitability, adequacy, enforceability, validity, amount, form, or content s 7av Insurance
Policies, the solvency of any insurer, ot the collection of any Insurance Proceeds, and Borrpwer shall at 211 irmes have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the naarance
Policies, Borrower shall deliver to Lender a policy or policies renewing or ¢xtending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Morigage, or if any of the Inswwanee Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest. Without limiting any other provision of this Morigage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s abtaining any Insurance Policies under this Section shall be payable
by Bomrower 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 uneamed Insurance
Premiums shall aviomatically inure to the benefit of and be deemed to be assigned to the graniee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

6 34101405
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2.6 Assighiment of Tnsurance Claitms and Froceeds. To secure the Qbligatious, Borrower grants,
transfers, and assigns 10 Lender the Insurance Claims and Insurance Proceeds.

Ay ' ceeds and Other Claims. To secure the
Obligations, Borrower grants, trangfers, and assigns to Lender the Condemnation Claims, Condemnation Procesds,
Property Claims, and Property Proceads.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Procecds™) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (2) to demand, colleet, aceept, 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 Mortg sge shall be deemed to obligate Lendzr to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If rocany reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proveed's 1o Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of B¢ rower’s other funds or property.

29 Prosecvtior shd Settletnent of Clabims. Prior to the ocoimrence of any Event of Default, Borrawer
shall have a license to prosscute-and enforce the Tnsurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™). Lendeschall at all times have the nght to appear in, defend, and prosecute any action or
proceeding arising out of or relating (o-uay or all of the Claims if Lender determines that such action it nccéssary ot
appropriate to protect Lender's interest iv connection with the Obligations. Upon the accurrence of an Event of
Detault, Borrower’s license to prosecuts sxd erforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following sach r=vocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Clamm= ‘o he extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all or 1ne Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consenl, Bormover shall not (a) sell, ransfer, pledge, hypothecats or
atherwise dispose of or abandon any or all of the Claims; o (%) vompromisc, adjusl, settle, or dismiss any or all of the
Claims.

210  Title Policy. Upon recordation of this Mortgage, f orrower shall cause the Lender to be furnished
with an lender’s policy of title inswrence acceptable 1o Lender (g) writteim an amount equal to the principal amount
of the Loan; (b) issued by a titie msurance company acceptable to the Lend: r; (c, showing title to the Property to be
vested in a manner acceptable to the Lender; (d) contaiming a legal descnpuur ¥ the Property satisfactory to the
Lender; (¢) insuning this Mortgage as a first lien on the Property, subject only to such ¢ 7=ptions a5 have been approved
in writing by the Lender; (f) containing such fitle insurance endorsements as may be 1o zired by the Lender; and (g)
atherwise acceptable to the Lender in form and substance, including the policy revision cate “Within five (5)business
days after the Lender’s request from time to ttme, Borrower, at its expense, shall furmisa tb~-T.ender with such
additional title insurance endorsements as the Lender may require insuring the continving first priority of this
Morigage. Bomower shall at 21l times cooperate with the Lender and its title insurer and provide ae Lender’s title
insurer with such information as such title insurer may request or require in order to provide the 1 zo07cr with the
policies and endotsements described in this Section.

211 Subordinate Morégages. Bomower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage™) withouwt 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 written agreement, acceptable
1o Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior writter
consent; (c} all Rents and Profits, whether collected diveetly by the holder of the Subordimate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and {d) the halder 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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212 Permitted Leasing: Assignment of and Compliance with Leases. Notwithstanding Section 3.12
beiow, Borrower shall have the right to enter intp Leases in the ordinary course of Borrower’s business without
Lender's prior written congent, provided that all of the following conditions are satigfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, inchiding any extengion or renéwal options, does not exceed
a total of five (5) years; {b) the form used for such Lease represents a cormmercially reasonable leasc form or has been
approved in writing by Lender prior to Borrower’s exceution of the Lease; (¢) such Lease is unconditionally
subordinate to this Montgage and contains an attomment provision consistent with Section 2.13 below; {d) no Event -
of Default has occurred and is continuing at the time of Borrower's execution of such Lease; (¢) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Botrower; (f) Borower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender's rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shal oxecuts, acknowledpe and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all of Botrower’'s intetest in all Leasss and all guaranties of and security for the Tenants’ respective
obligations under the Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the wenns thereof and shall diligently enforce all remedies available to Botrower in a commercially
reasonzble manner i ths = rent of a default by the Tenant under any Lease.

213 Attorniesit at Lender’s Optign. Each Tenant who enters inte & Lease for the Properiy afier the
date of recordation of this Mortgage (cach such Lease is referred to as a “Subordinate Lease™) and who has pot entered
into & written hon-distarbance ana-ies.ament agrecment with Lender shall be deemed to have agreed to attom to
Lender and accept Lender as the landlord under its Lease ob the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial foreclosur= under this Mortgage ot by deed in liew of foreciosure under this
Mortgage, Lender, at its option, shall have the zight to require any or all Tenants under Subordinate Leases to attorm
to and accept Lender as the landlord under suck Terant's Subordinate Lease {the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days (Rer the date on which Lander acquires title to the Property (the
“Acquisition Date”). If Lender exercises the Attornrient Option with respect to any Subordinate Lease, such
attornment shall be cffective and seif-operative as of the Acowisition Date without the execuiion of any further
documents on the pare of the Tenant, Lender, or any other pany and the Tenant under the Subordinate Leasz shall be
bound to Lender under all of the terms, covenants, and conditions rZ tt = Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were Pt landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordinat2 Lease. Lender (a) shall not be hable for any
act or omission of any prior Iandlord under any Subordinate Lease, including Borr ower; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior landiord under any Subordinate Tease,
incloding Bormower; (¢} shall not be obligated (i} to retum any security deposit new orhereafter paid by any Tenant;
(i1) to return any prepaid rent or other amovnts prepaid by any Tenant; or (iii) to grant a7.:-Tenent a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and other charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lend<: bas actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d} :hall not be obligated
to complete the construction of any or all Improvements, Without Limiting the tenms of this Sectioz, 7pon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms ot i< Ssction,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an atiomment by any Tenant upon Lender’s acquisition of tile to the
Property. If Lender elects not to exercise the Attomment Option within the time period specified in this Section with
Tespect to any Subordmnate Lease, soch Subordinate Lease and all of the righis, privileges and powers of the Tenant
thereunder shall automatically terminatz and shall be of no further force or effect from and after the Acquisition Date.

214  NoLiability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosecute or enforee any or all of the Claims nor shall Lander have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds, Borrower
shall at all times have the right 1o determine and follow itg own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.
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215 . Lender, atits option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall detetmine, whether or
not such Obligations are then due and payable and without regerd to the adequacy or impairment of the security for
the Obligationg; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconsiruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceplable to Lender. To
the extent it is determined that Lendet 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 Botrower will have no right to seek further claims
or damages from Lender.

237 . Releage of Proceeds for Reconstruction, Without limiting the generality of Section 2.15 above,
if Lender elects > release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
~ shall be conditiored hn Borrower’s satisfaction of the following conditions within on¢ hundred and twenty (120) days
after the occurrence of the damage requiring the repair of reconstruction: (a) Borrower’s deposit with Lender of such
funds in addition to the £'r¢ ceeds as Lender determines to be necessary to pay all direct and indireet costs relating to
the repair or reconstruction of the Property; (b) the sstablishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (21 Lender’s receipt and approval of final plans and specifications and a costbreakdowm
for the repair or reconstruction of th7 Droperty; (d) Lender’s receipt and appraval of (i) & general construction contract
for the repair or reconsiruction of e coperty executed by Borrower and a contractor acceptable to Lender; and
{ii) payment and performance bonds writien on such general contractor issued by a surety acceptable to Lender;
{e) evidence acceptable to Lender that (i) the r=nair and reconstruction of the Property ¢an be completed and a {inal
and unconditional certificate of occupancy fur 2o~ Property can be issued not later than thirty (30) days before the
maturity date of the Note; (i) upon completion af s repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, ope ating expenses of the Property and installment payments due in
connzction with the Loan; (iii) leases acceptable to Lend r wi.l be in effeet or remain in effect upon completion of the
repair or reconstruction of the Property; {iv) upon complenos of the repair or reconstruction of the Property, the fair
metket value of the Property will be at least as great as it was prior f¢ the date on which the damage or condemnation
occwrred as shovwn in an appraisal acceptable 1o Lender; (v) there liaz be en no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage, aa (vi) no Event of Default exists; and {f) such
additional condilions as Lender may establish.

217  Taxesand Impositions. Borrower (8) shall pay all Taxes atiessttan {10) days before delinquency;
and (b) shall pay all other Impositions when due. Upon Lender’s request, Borroiws: shal! deliver to Lender receipis
and such other substantiating documentation as may be required by Lender to evidence . zyment of all Impositions by
Borrower in accordance with this Section.

2.18 lute Assignment of Rents angd Profiis.

{a) Absolwie Assignmpent. Bormmower absolutely, imevocably and vocondivyratly grants,
transfers and assigns 10 Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Bomor wer shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become-due and
payable. Upon the occurrence of an Event of Default, Borrower’s license 1o collect the Rents and Profits shall
antomatically be revolted without notice to Borrower. Following such revocation, Lender shall be entitled to colleet
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then beld 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 amounis as Lender may determine. If Lender elects to seck the appointment of a receiver following
the occurrence of an Event of Default, Borrower irrevocably and unconditionslly consents to the appointment of a
receiver without regard to the adequacy of the secority for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not zn assignment ag gecurity. Neither the assimmment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the
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use, control, condition, care, operation, occupancey, management, répair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or {iii) t¢ the éxtent permitted under applicable law, the performance of
observance of any or all of Bortower's duties, obligations, representations, of warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shell have no responsibility or liability of any kind for any failure
ot delay by Lender in enforcing any of the tetms or conditions of this Section 2.18.

(b) Applications of Rents and Profits Prior te Revocation of Licens¢. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operzting costs and expenses of the Praperty,

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

fe) Noiiceg to Tenants. Upon revocation of the license described in Section 2.18(a} above,
Borrower imgvocabl'y authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment 7o 1 ender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the Loaces, regerdless of any conflicting demand by Borrower or notice by Bomwower 1o any Tenant
that Lender’s demand is irvab or wrongful. Mo Tenant shall have any duty to inquire as to whether any defanlt by
Borrower has occurred under fa=-Loan Documents in connection with any notice or demand by Lender under this
Section.

2.19  Request for Lender’s 7 opsent (o Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below () shall snecifically describe the wansaction with respect to which Lender's

consent is requested; (b) shell be delivered to L2i-2r not less then fifieen (15) days before Borrower proposes to take
the action with respect to which Lender’s consentireryquested; and (¢) shall be accompanied by complete and accurate
copies of all documents relating to the transaction v/ith tespect o which Lender’s consent is requested, including
financial statements and other information regarding the [ ropcsed transferse. Borrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and absolate discretion, to any or all of the events deseribed in
Section 3.12 below is based, in part, on the fact that Borrower s rartizular finaneial condition, credit history, character,
experience, ability and expertise, as represented by Borrower w/Lender, were material and important factors in
Lender's decision to make the Loan, and that Lender will continue <o rely an such matiers to insvre satisfactory
compliance with the Loan Docements during the entire term of the Loa=/ it Lender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such consen/ shel. rot be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, arJ Z2orrower and smch Persons shall
continue to remain liable for payment and performance of the Obligations in accordarce with the terms of the Loan
Documents, unless expressly released pursuant 1o a further written agreement signed by’ Lender.

220  Fixtures. Woiwithstanding Section 3.12 below, Borrower may from iime *>-time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, trovid=d that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality 1o the Fixtures being
replaced; (b} Borrower has good and marketable title to such replacement property free and clear of al! ficis, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on such ieriavement

Property.

221  Notice of Certajp Matters. Borower 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 matcrial
- 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; (iii) any material adverse change in Borrower’s ability to perform any
or all of the Qbligations; (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 effect on the

Property.

222  Inspectiog. Lender shall have the right at all reasonable times () 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 areas or common areas of the Froperty) to enter upon and inspect the Property, including any entay which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
avajlable to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and (¢} to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be nocessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents, Lender shall have no
obligation or duty to inspeet the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

123 Defense of Actions and Protection of Secwrity by Borrower, Bormrower shell appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
détennines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property £ laims; (c) Lender’s or Bormower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or /2) any other transaction or matter which affects Lender by reason of its interzst in the Property.
Borrower shall protaptly commence and diligently prosecute all actions and proceedings which are necessary of
appropriate or whick Le nder determines may be necessary or appropriate to ¢o any or all of the following: (i) prevent
any demage, destructioy, ¢: injury to the Property; {ii} enforce or recover upon the Insurance Claims, Condemnation
Clayms or Property Claime or #dllect the [nsurance Procseds, Condenmation Proceeds, or Property Proceeds; or (jii) to
preserve, protect, maintain, unc, dzfend the Propearty and Lender’s lien thereon.

224  Esforcement of Cyvenants ond Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or ocoupying real properey which is adjacent to or in the vicinity of the Property, Bomrower shall
diligently enforee the Covenants and Rustrictions against such Persons if {a) such Persons have breached their
obligations under the Covenants and Restricticss; and (b) such breach has not been cared by such Persons within
ninely (50} days after a request by Lender to Boivoraes to enforce the Covenants and Restrictions.

225  Further Assurances. Upon Lender’s requ:st, Bormower shall execute, acknowledge and deliver lo
Lender such further docaments and agreements and take sucls horther actions as Lender may reasonably require from
time to ime to effectuate or carry ont the purposes of the Loan Fociments or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower = ex:cution of secunity agreements, agsignnents,
financing statements, and continuation financing statements. Uped Lender's request, Borrower shall execute,
acknowledge and deliver to Lender an assipnment acceptable to Liader of such additional rights, privileges,
Govemmental Permits, and documents relating to the Property as Lender my reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, develorment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE3
EVENTS QF DEFAULT

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

i1 Payment of Note and Other Monetary Obligations Under Loan Documents. If (a) an Event of

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

3.2 P 5 uments. [f Borrower breaches or
otherwise fails to pcrfonn any of its non-nmnctary obhgatlons to Lcndcr or any third Person under any of the Loan
Deocumnents or tnder any other document with Lender when due,

33 Misrepresentation. If any request, statement, information, certification, or tepresentation, whether
written or oral, submitted o made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect,
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34 n ncy of Bor r. If (g) a petition i filed by or againgt Bormower under the federal
bankruptcy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b} a2 meceiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointtment; (¢) Borrewer makes an assighment for the benefit of ereditots;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary banknuptey
proceeding to be dismissed of the involuntary appointment of any receiver, liquidstor, trustzs, cusiodian, or
sequestrator to be discharged. The cute provision contained in this Section shall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

35 Performance of Obligations to Senigr Lien Holders or Third Pevsous. If (i) Bomrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Botrower and any other

Person who Yol's 2 Lien senior to this Mortgage when due; or (1i) Borrower fails to pay any of its indebiedness or to
perform any ot 1*2.abligations when due under any other material document between Borrower and any other Person,

36 ataciment. 1f all or sny material part of the assets of Botrower or Guarantor are ettached, seized,
subjected to a writ or leviz] upon by any court process and Borrower fails to canse such attachment, seizure, wnt or
levy to be fully released oo reroved within sixty {60} days after the ccourrence of such event. The cure provision
contained in this Section shai} ke ix lien of, and not m addition ¢, any and all other cure periods contained in the Loan
Documents.

37 Infunctions. If a court oract is entered against Borrower enjoining the conduct of all or part of its
busiess and Borrower fails to cause such.injunstion to be fully stayed, disselved or removed within sixty (60) days
after such order is entered. The cure provision sortained in this Seetion shall be in lieu of, and not in addition to, any
and all other curs periods contained in the Loan Oeovinents.

38 Dissolutiop. The dissolution, liquication, or termination of existence of Borrower or any of
Borrower’s General Partuers or Managers.

39 Impairment of Priority. 1 (1) the priority of Giiz Mortgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations is i0vparied for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any int~<iional tortious act or omission by Borrower,

310  Condempatjog. If all or any material part of the Propeny s ansferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to all or vz waterial part of the Property.

311 i Repair . If there is an uninsured casnalty witk: re<occt to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90} day=-2fier such damage;
or (b) thereafier fails to diligently prosecute such repairs and reconstruction to completion.

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

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease {except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Morigage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or trensfer 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 Partmer or Manager of Borrower is a partnership, the
admizsion, withdrawal, retirerment or removal of any General Partner of Borrewer 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
Bomower or any of Borrower’s General Partners or Managers.
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{c) if Borrower or any General Parmer or Manager of Borcower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent {49%) of any class of stock in such corparation or the
issnance by such comoration of additional stock to any Person who is not a sharcholder in such comoration as of the
date of this Mortgage.

(d) if Borrower or any General Pariner or Manager of Borrower 15 a limited Liability
company, the appointment, withdrawal, retirement or removal of any Manager of Bortowet or any of Bortower's
General Partuers 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.

(e} if Borrower or any General Partner or Manager of Borrower is an individuel, the death or
incompetenr¥ of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such oriurrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the dearh o- mental incompetence of any mdividual Borrower, General Partner, or Manager if, within
ninety (90) days attr! th> occurrence of such ¢vent, a substitute is appointed, and Lender determines that the
financial condition, credat Yistory, character, experience, ability and expertise of such substitute 15 otherwise
acceptable,

313 Default by Guaractor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty whop due or the revocation, limitation or termnination or ettempted revocation,
limitation or termination of anmy of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

314  Misrepresentation by Guaravnier. If any request, statement, information, certification, or
representation, whether written or oral, submitted or raade by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such (Juatmtor is false or misleading in any material respect.

315 Cross-Defaylt. 1f Borrower, or any Affiliaced Borrower (as hereinafter defined), fails to pay any
of {ts indebtedness or to perform any of its obligations as o any other ‘oan or loans or any other obligation owed 1o
Lender when due. As ysed in this Section, *Affiliated Borrower” mepis, any borrower (ndividual or entity) directly
or indirectly controlling, controlled by, or under common control witk, Jomower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the 11ana sement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
BEMEDIES

Upon Lender’s election to declare Borrower to be in defanlt under this Morigage anrl' the other Loan
Documents pursuant to Article 3 above, Bormower shall be deemed to be in default wnder this Mortgag: 7 the other
Loan Documents, and Lender shall have the following righls and remedies:

41 Actlons by Lender. Lender shall have the right (a) to enter, take possession of, md manage,
operate and lease the Praperty; (b) to take possession of any or all Books and Records; (¢) to colleet 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; {ii) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iii} the execution of new Leases on such terms snd conditions as Lender determines to be appropriate; and
(iv) the repair, slieration, /mprovement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take any or all of
the other actigns described in this Section by cournt process, Bomrower irrevocably and unconditionally agrees that a
Teceiver may be appointed by z court for such purpose pursuant to Section 4.5 below.
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42 Judicial Action. Lender shall have the right to commence an action ot proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Docurments, including specific petformance of the
covenants of Borrower under this Mortgage.

43 Forechosure by Power of Sale.

(a) Peclaration apd Notice of Default. Lender shall have the right (i) to cause the Property

10 be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and {if) to
deliver to Borrower a written notice of default and election to canse the Property o be sold. Upon the expiration of
such period of time after delivery of such notice of defanlt and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at ¥ Vme and place specified in the notice of sale, shal) sell the Property at public auction ta the highest
bidder for cash i7:11.8. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loan/ 0o :uments may bid and purchase at such sale.

{b) Tostponements; Mulijple Parcels. To the exient permitted by law, Lender may, from
time io time, postpone any sals hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new noric~of sale. If the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to Zezignate the order in which such lots, parcels or items shall be offered for sale or
gold; and (ii) to elect to sell such lois; purcels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines tr'oe in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, and T ender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any purt.ofthe Obligations. 1f Lender determines to sell the Property in more
then one sale, Lender may, at its option, camwesrch sales of the Property to be conducted simultaneously or
successively, on the same day or on such different d: ys or times and in such order as Lender may determing, and no
such sale shall terminate or otherwise affect the lien of this ldortpage on any part of the Property that has not been
sold until all Obligations have been paid in full.

(c) Costs of Sale; Incomplete, Defective ~¢ Joregular Sales. Borrower shall pay all costs,

fees, and expenses of all sales of the Property under this Mortgage, insiviing the costs, fees, and expenses (including
attommeys’ fees) of Lender, together with interest thereon at the interess w2 applicable to principel under the Note. A
sale of less than all of the Property or any defective or irregular sale under tl 1s Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequent s=1=s of the Property may be made
under this Mortgage until al! Obligations have been satisfied or until the entire Prancrty: has been sold without defect
orirregularicy, |

44 Application of Sale Proceeds. Lender shall apply the proceeds of the saic or g2las in the following
order of priority: (a) firet, to payment of all expenses of such sale or sales and all costs, expensis, fe2s and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advazcel or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with inteipzcthereon at
the rate applicable to principal under the Note; {c) third, to the payment of all other Obligations in suwh crder and
amounts as Lender determines; and {d) the remainder, if any, to the Person or Persons legally entitled therew.

4.8 Appointment of a Recejver. Lender shall have the absolute and wnconditional right to 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 appointment and agrees that Lender shall have the right to obtain
such appointment (2) without notice to Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Obligations; and {c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the vsual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

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

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

43 Rescission of Notlce of Defaull. Prior to the conduct of any sale under the powert of sale contained
in this Mortgage, Lender, at its option, shall have the right to reseind any notice of default and clection to sell the
Property. Lender’s reseission of any notice of default and election to sell pursuant to this Section or under applicable
law shall not constitte or be constraed as & waiver of any Event of Default or impeir, prejudice or otherwise affect
(a) Lender’s@ght to recard a new notice of default and election to sell the Property based on the same or any other
Ewent of Default; ot (b) Lender’s rights and remedies in connection with the Obligations.

49 Byercise of Rishts Undey Other Loan Docnments awd Taws.  Lender shall have the ripht to
exercise any or all right; 27.d remedies which Lender may have under any or all of the other Loan Documents and all

other applicable law, includir without limitation the applicable Uniform Commercial Code as it relates 10 such
personal property assets as ave cnzumbered under this Agreement.

410  Contipgipg Recogric Liability. Notwithstanding any contractmal or statatory defense to, or
prohibition of, (x) continuing liebility on ine T.0an or the Note or the other Loan Documents or (¥) liability for any
deficiency remaining on the Loan, the Note end or any other Loan Document after foreclosure upon any item of
Property {collectively “Deficiency Defense™), Birrower hereby agrees, to the extent not prohibited by applicable law,
that:

(@)  Bomower shall be continue to be liable for, 'ind shall be subject to full recoursc Liability for, all
amounts owed under the Loan, the Note or any ous: Loan Docwments if any of the following conditions
poeur;

(i) in the event of (1) the commenconor: of a case by Borrower or against
Botrower by any person ot entity other than Lender or any perr 2 or entity affiliated with Lender under
Title 11 of the United States Code (11 U.5.C. §§101, et seq.) or any suce cssor stamute (the "Bankruptey
Code") or under any other law governing any federal or state bankrupicy, insolvency, regrganization, or
other similar proceeding (collectively, a "Bamkruptcy Proceeding™), or (2} the consent of the Bormrower to
any Bankruptey Proceeding; or (3) the failure of Borrower to oppose in gocd f2ith and to the maximum
cxtent permitted by law of such inveluntary Bankruptey Proceeding; or (4) if aly involuntary Proceeding is

- filed, the failure of Borrower to promptly stipulate to entry of an order granting L=t der relief from the

"automatic stay” under 11 U.S.C, 342 to proceed with & foreclosure of the Property, or(3) 1oy collusion by
Borrower with ather creditors to cause, assist, or support such involuntary Bankrupicy Mroce Gding,

{ii) i the event that Guarantor joing or consents to any Banlouptey Proceeding for
Borrower or opposes any stipulation or motion seeking to grant Lender relief from the "automatic siag"
under 11 U.S5.C 342 {0 proceed with 2 foreclosare of the Property.

(i) in the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Borrower,
(1) that i5 not expressly permitied 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,

(] Borrower shall be continue to be Jigble for, and shalt be subject 1o full recourse lability
for, all amounts owed under the Loan, the Note and the other Loan Documents mibus any recovery the
Lender is successful 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 Defanlt) because of the failure of the Borrower’s title to the Propetty under applicable federal, state, or
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local laws due to the cornmission of a eriminal 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 does, take
title to the Property.

{c) Borrower shall be continue 1o be liable for, and shall be subject to foll reconrse lizbility
for, all damages and losses incurred by Lender directly or indinsetly 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 procesds in any manner or for any purpose other than as specified in or required by
the Loan Documents; {(4) the removal or dispogition by Borrower of any or all of the Property in violation
of sny of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Praceeus (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Pruperty or other similar proceeds, fands or payments, or other benefits of all or part of eny collateral;
{8) the naisupnlication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar suis raid to Borrower or any other Pergon in connection with any or all Leases of any part of the
Property in vic!ailon of the teyms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including ~«hout limitation attorneys” fees, owing or payable 1o the Lender by Borrower relating
to certain environmen' 2l matters or under any secured or unsscured indemnity agreement relating to
Hazardous Substanees exscuisd by Borrawer in connection with the Loan, mchiding without limitation
under (A) any Environmenial indemnity Agreement executed by Borrower in connection with the Loan;
ang (B) ell terms of the Loan Dosuments which constitute “environmental provisions” under applicable law
{including without limitation Califorriz Code of Civil Procedure Section 726.5 and 736, a5 such Secticn
may be amended from time fa time); resractively; and (10) all amounts owing to the Lender by Bomrower
under any other indemnification provisian¢ntained in the Loan Documents or with respeot to claims
asseried by any third Person against the Len ler or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilitizs divectly or indirectly resalt from or arise out of any act or omission
of Borrower or from the occupancy or use of all o1 mart of the Property by Bomower prior ta Lender’s
acquisition of title to such Property.

d) To the extent not prohibited by applicable |=w, Bommower hereby waives any and all rights
and protectipns of the Deficiency Defenses.

ARTICLE
WARRANTIES AND REPRESENTATIONS

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

{a) Oualifications. Bomower is qualified to do business in the jurisdiction in which the
Property is located,

{b) Litigation. To the best of Borrower's knowledge, there are no actions, suits, proceedings
OT investigations pending or threatened against or affecting Borrower or the Property in 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.

(e} Ownership. Upon recordation of this Mortgage, Borrawer will be the sole legal and
beneficial owner of, and will have good and marletable title to, the Property and all other collateral which is the
subject of the Loan Dacumenis.
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(d) Liens. To the best of Bormower's knowledpge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be dizclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is locatsd, except for such matiers as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage,

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

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

Q) Borrower Compliance. Borrower shall comply with all Govemmental Requirements,
except to the exteat yhat failure to comply therewith would nat have & material adverse effect on its ability to fulfill its
Obligations ar othervis: fully comply with the Loan Documents.

(h) Waage. Except for any damage to be repaired by the Project, the Property is free from
praterial casualey or termuite daraaze.

(i} Conden:zation. To the best of Borrower's knowledpe, there is no condemnation, Zoring
change, or other proceeding or action peramg, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

@ Compercial Loan. e riwer represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. 1f 3omower is a natural person, Borrower represents and warrants
that Bomrower does not intend to, and will not, occupy or reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represe-us and warrants that no person affiliated with Bommower
intends to or will occupy of reside on the Property so long as (o7 Loan remains outstanding.

(k) Arms-Length Tramsactiop. Borrower ripzes:nts and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to th= Loan transaction, including the seller(s), any

assignorts) of the purchase and sale agreement for the Propenty, any loal broker or real estate sgent(s), settling
agent{s}, escrow and title companies, insurance agent(s) or companies, or others, 2x-=pt for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

5.2 Contlnuing Warranties and Representations, The warrznties and repissentations confained n
this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall sarvivz.the closing of the
Loan, and shall remain true and eotrect as of the date on which such warranties and representat.ons Lre given.

ARTICLE §
MISCELLANEQUS

4.1 Lender Statement; Certain Charges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b) any other docwment furnished to Borrower or any other
Person by Lender a1 Borrower’s request, Lender shall bave the right to charge the maximum amonnt 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 issnance of a request for fll or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating 1o the Oblipations.

6.2 Execution of Instrumienis by Lender. Without notice o or affecting the liahility of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien 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 tme and from time to time, to 4o any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) conseat In writing to the [majang of any map or
plat relating to the Property; {(c)join m or consent to the granting of any Easement affectmg the Property; and
(d) ¢xecute any extension agreement relating to any or all of the Obligations, any doctument subordinating the bien of
this Monigage to any other Lien or document, or any other dacument relating to the Property, Obligations, or Loan
Documents.

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

6.4 Requests by Borrower for Approvals by Lender. All requests by Bormower for Lender’s consent
to or approvz ov any transaction or matter réquiving Lender’s consent or approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respest iy which Lender’s consent or approval is requestad; (¢) shall be accompanied by such information
and dacumentation 75 Lznder may require in connection with such request; and (d} shall be delivered to Lender not
less than fifleen (15) aayc tefore Bowrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or appreval s requested, unless g different period of time is expressly provided for in the Logn
Documents.

6.5 Approvals by Le=asi.  Whenever (a) the terms of the Loan Documents prant Lender the nght to
comgent to or approve any transaction of rraaes; (b) Lender i2 avthorized or empowered under the Loan Documents to
make a determination with respeet to any wamsaction or matter; or (¢) the Loan Documents provide that any document
or other item must be approved by or acceptabls t2 Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grait 2¢ zathhold such approval or consent and make such determination
in its sole and absolute discretion; and (i) the form and substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever fie tetms of the Loan Drocuments require Lender’s consent to
or approval of any transaction, matter, oF document, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender,

6.6 Transfers by Borrower Without Lender’s Comsesit: No Release of Bovvower. The following
provisions shall apply if Borrower sells the Property to a third Person ~iliier (i) without Lender’s consent; or {ii) with
Lender’s consent in a transaction in which Borrower is pot released from lial ility under the Loan Docnments:

(a) No Release of Borrower. Mo such action by Borrower ez any assumption of any or all
of the Obligations by any transferee of the Property (*Transferee”) shall be deemed 10.2!sare Bormower or any other
Person, including Guarantor, from any lability under the terms of the Loan Documents, and Borrower and such
Persoms shall remain liable 1o Lender for the payment and performance of all of their respeciive o 1*zations under the
Loan Documents.

{b) Actions Without Borrower’s Consent. Borrower agrees that Lender may d7-any one or
all of the following without notice to ot the consent of Borrower and without affecting Lender's rights ot ieinedies
against Borrower: (i) accelerate, aceept 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
Monigage or any of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee 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, substitnte or add any one or more endorsers
ot guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee,

(¢} Walvers. Borrower waives all nghts which it may have (i) to require Lender fo exhaust
its rights and remedies against the Transferee, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (ii) to require Lender to exercise any right or power or
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedies against Borrower; and {1ii} 1o assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an eleotion of remedies by Lender or the manner in which Lender exercises any remeidy
which destroys, diminishes or interferes with any or all of Borvower's subrogation, reimbursemnent or other rights
against the Transferee.

6.7 Defense of Actions apd Protection of Secyrity by Lender. Whether or not an Event of Default
has occured, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Bomrower, any of the Guarantors, or any other Person, which affects or which
Leénder determines may affect any or all of the following: (a) the Property; (b} the Insurance Claims, Condemnation
Claims, or Property Claims; (¢) Lendet’s, or Bortower’s respective rights and obligations under the Loan Doctiments;
{d) the Obligtivns; or (¢) any other transaction or matter which affects Lendeér by reason of its interest in the Property.
Lender shall hav: the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be oecessary of appropriate to do any or alf of the following: (i) prevent any damage, destruction, or
injury to the Propett; (i) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or cellect the Insurans. Mrocesds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(111} preserve, protect, maizar:, and defend the Property and Lender’s lien thereon; or {iv) enforce or exercise any
right, remedy or power avaiiatie to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontmue, suzpend or dismiss any such action or proceeding which has been commenced by
Lender at any time,

6.8 Expenses. Lender shail have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appioriizts in connection with any or all of the following matters (the
“Reimbursable Costs™): {a) the exercise of any or'p’i of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all pf'the Qbligations or any other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceed’ ng is commenced by Lender; (¢) the preservetion, protection,
miintenance, or defensc of the Property o1 Lender's lien wiremn; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (¢) the Zefrnsc of any zction or proceeding commenced by
Borrower or Guarantor; or (f) the commencemnent and prosecutiow <« a1y action or proceeding by Lender with respect
to any or ail of the matters described in this Section or in Bection 6.1 above, including an action for relief from any
gtay, injunction, or similar order or enactment arising inder any federa! <: state hanlcruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do (iny cr all of the following in connection
with any of the matters described in this Section, ang al] costs, fees, expenses, 2nd liabilities incurred or paid in
comnection therewith shall constitate Reimbursable Costs: {1) select, retain, and vong:it with attomeys, accountants,
appraisers, coniractors, brokers, architects, engingers and such other experts, consubtar. z,-arvisors and third Persons
48 Lender determines to be necessary or appropriate; (2) settle, purchase, compromise ¢ pay any or all claims,
demandg, and Liens; and (3) obtain title insurance coverage relating to the Property whicti-cendzx determines to be
necessary or appropriate.

6.9 Taxes Imposed on Lender. I, after the date of this Mortgage, any Governmental P.¢/uirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxat oo of
morigages or debts secured by morigages, so as to impose on Lender payment of all or part of any Taxes asscssed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10  Payment of Advances by Borrower. All Reimbursable Costs end all other costs, fees, expensss
and liabilities incwred or paid by Lender under any other provision of the Loan Documents or under applicable Jaw
in cormection with the Obligations or the Property (a) shall be payable by Bomrower to Lender on Lender's deimand;
(b) shall constirute additional mdebieduess of Bormower to Lender; {c) shall be secured by this Mortgage; and {d) shall
bear interest from the date of expenditure at the rate of interest applicable bo principal under the Note, Nothing
contained in this Morigage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilities;
(ii) to make any appearances in or defend any action or proceeding; or {iii) to commence or prosecute any action or
proceeding relating to any matter.

19 34101405
1568-MgBrg-20180222rs



2028462197 Page: 82 of 92

UNOFFICIAL COPY

6.11 . The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective permitted suecessors and assigns. No other Person shall have
any rights or causes of action under the Loan Documents.

612  Notlees. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b) ¢lectronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgape (¢) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Botyower at the address set forth in
this Mortgage; and (d) one (1} business day afier deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Morigage; provided, however,
that notwithstanding anything to the contary contained in this Section, service of any notice of default or notice of
sale provide”” or required by law shall, if mailed, be deemed effective on the date of mailing. All notices and dermnands
by Borrower 1o *=nder under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender's address sen forth in this Mortgage; provided, however, that nonreccipt of any such notice or demand by
Lender as a result of Lender's refusal to accept delivery or Lender’s failure to notify Borrower of Lender's change of
address shall be deemer. ceigipt by Lender. Borrower's and Lender’s respective addresses set forth in this Mortgage
may be changed by writter, noiice given to the other party in accordance with this Section. If Borrowsr consists of
mare than one Person, service ¢/ 22y notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes.

613  Performence of Covenints, Borrower shall perform and comply with all of its obligations under
this Mortpage at Borrower’s sole cost and <¥pemse.

6.14  Severabllity; Savings Clause. 7. ray provision of the Loan Docoments shall be held by any court
of competent jurisdiction to be unlawful, voidable, roid, ot unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the coitrery contained in the Mote or any of the other Loan
Documents, the interest and other amounts paid or agreed w e naid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are refermes o collzctively as “Interest™) shall not exceed the
maximum rate permitted wnder applicable wsury laws. Tf, for any Toasun, the Tnterest exceeds the maximwm rate
penmnitted vmder applicable usury laws, then (a) all excess Interest amets previpusly collected by the Lender shall
be credited against the prmeipal balance of the Note or, at the Lender’s optic o, to'any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Mot> and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Raicrwer; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intercst nayable herennder shall
autpmatically be deemed to be reduced, withcut the execution of any further documents vy Eorrower or Lender, so as
10 provide for the payment of Interest in an amount equal to, but not exceeding, the maxitam rz:= permitied under
applicable ysury laws, All consideration paid 10 Lender which constitutes Interesi under applicable osary Jaws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so it w0 the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximmun rate poraited under
applicable usury laws.

6.15  Interpretation. Whenever the context of the Loan Documents reasonably requires, alt words used
in the singular shall be deemed to have been nsed in the plural, and the nenter pender shall be deemed to include the
masculine and feminine gender, and vice versa. For purposes of this Mortgape, 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
1o sections of this Morigage are for convenient reference only, and they do not in any way define or limit any of the
{erms of this Mortgage and shall not be used in interpreting this Mortgage.

616  Time of the Essence. Time is of the essence in the performance of each provision of the Loan
Documents by Bomower,

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

619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies i connection with
the Obligations or of any of the terms or ¢onditions of the Loan Documents shall be effective unless such waiver isin
writing and signed by Lender. Without limiting the generality of this Section, {a)} no delay or omission by Lender in
exercising any of its tights or remedies in cotnection with the Obligations shall cemstitute of ba construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Lean Documents or consent
by Lender to any act or omission by Borrower shall constitate or be construed as a waiver of or consent to any other
or subsequer < a=fault, ect or omission by Borrower; {c) no acesptance by Lender of any late payment or late or
defective perforrionce of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment g performance strictly in accordance with the Loan Documents with respect 1o any other payment
or performance of ary o7 the Obligations; {d) no acceptance by Lender of any payment or performance following any
notice of default which/ aas been given or recorded by Lender shall constitute a waiver of Lender's right to proceed
with the exercise of its remadicc with respect to any Obligations which have not been paid or performed in full; {¢) no
acceptance by Lender of any purtial payment or performance shall constitute a waiver by Lender of any of its rights
or remedics relating to any Obligatizas which have not been paid or performed in full; and {f) oo application of Rents
ard Profits, Insurance Proceeds, Cunicmmation Proceeds or Property Proceeds to any of the Obligations shail
constitute or be construed as a waiver by Zender or cure of any Event of Defavlt or impair, prejndice, invelidate or
otherwise affect any action by Lznder in reenorze to such default.

620  Waivers by Borrower. Boiooyel waives presemiment, demand for payment, protest, notice of
demand, dishonor, protest and pon-payment, and all ather notices and demands in connection with the delivery,
acceptance, performance, default under, and enforeement of th: Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of any or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the immed:ate'y preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, L2ndor shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satizfd

6.21  Waiver of Marshalling. Borrower and all Persons holdin 2 2 Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all nghts to require mars”"1og of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgape, incndizg any judicial or nenjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights a+-semedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies under (nis Mortgage, and (¢) all
rights to require Lender to exercise any other right or power or to pursne any other remedy whick Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortg.ge.

6.22  Waiver of Subrogation. Borrower weives all rights to recover against Lender forary loss or
damage incurmed by Bomrower from any caunse which is msured vnder any of the Insurance Policies, excer that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage wider such
policy would be materially reduced or impaired as a result of such waiver, Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

623  Comulative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lendet’s rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole snd absolute discretion, without notice to Borrower or any other Person {except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine m its
sole and absohite 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 pursne jts rights or remedies with respect to such other collateral either
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before, contemporaneonsly with, or after Lender’s exercige of its rights or remedies with respect to the Property, Upon
the occwrence of an Event of Default, Lender, &t its option, shall have the right to offset against any debt or monies
die from Lender to Borroweyr against all ¢r part of the Obligations.

6.4  Subrogation to Lien Rights. If any or all of the proceeds of the Mote are direetly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated o all vights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

$.25  Joint and Several Linbility. Each Person signing this Mortgage as Borrower shall be jomntly and
severally Liable to Lender for the performance of Bomower's obligations under the Loan Documents. If Borrower
consists of pion than one Person, the occwrence of any Event of Default with respect to any one or more of such
Persons shall conztitute an Event of Default and entitle Lender to exercise its rights and remediss under Article 4 of
this Mortgage.

6.26  Sale ry 1 pan Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to or the casent of Botrower or any other Person. (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or any rr.all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documer: {“Participations™); and (¢} to issue mortgage pass-through certificates or other
securities evidencing a beneficial intzi e in a rated or unrated public offering or private placement (the “Secarities™).
Lender is anthorized to forward or disclorc tu cach purchaser, transferee, pledgee, assignee, servicer, pacticipant, or
investor in such Participations or Securitie: (collectively, the “Investor™) or any Rating Apency rating such Securities,
cach prospective Investor, and any organizotize-maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and in.rraation which Lender now has or may hereafier acquire relating
to the Logn and to Bortower or any Guarantor as L nder determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lendcr in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary ron'ained in this Morigage or any of the other Loan
Documents, from and after the date of any sale, transfer or asmigpment of the Note and other Loan Documents by
Lender or upon any realization of a pledpe by a pledgee, the cross-Zet ult provision contained in Section 3.15 of this
Mortgage shall ternrinate and shall be of no firther foree or effect.

6.27  Apnplicable Law; Jurisdiction; Venwe. The Loan Doctnr ents shall be govemed by and construed
under the laws of the state of California (without grving effect to any state’s cous)?ct of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the stute Jowhich the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender in'Ca'ifomia in which state the last
act oceurred to make the Note effective between the partics. Borrower agrees that the caurts of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclus®e jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiation exe sution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosurs peeserdings, which
shall proceed in the state in which the Property is located and according to the laws of that state), regzmdless of how
any ¢laim, counterclaim or defense in any such action or proceeding is characterized. Borrower irrevoci bly consents
to the personel jurisdiction and venwe of such courts, and to the service of process in the manner provideo dor the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are baged upon inconvenience or the nature of the forum.

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

assigns.

629  Power of Altorney. Borrower irrevacably sppoints Lender, with fall power of substitution, as
Borrower’s attomey-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in 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 atiorney-in-fact.

630 Indemnifleation. Baorrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, sharcholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, lizbilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a} Borrower’s breach of any of its Obligations ot warranties under the Loan Documents; (b) any act or
omission by Borrower; (¢) any act or omission by a contractor, architect or any other Petson providing labor,
services, materials or equipment in ¢connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair o marketing of the Property; (d) Borrower’s use and occupancy of the
Property or »uy nther activity or thing allowed or suffered by Borrower to be dane on or about the Property; (e) any
claims for comm zsions, finder’s fees or brokerage fees arizing out of the Loan or the tranzactions contemplated by
the Loan Documyeats) and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in aceor’anie with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Pany which such Indemnified Party is determined by the final judgment of a court of competent
Jurisdiction to have commiZied

631  State Specitic Py-isions. State specific provisions are outlined on Exhibat B (if apphcable),
alteched hereto and incorporated hoeeln

[the remainder (f this page intentionally left blank]
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IN WITNESS WHEREOF, Borrower has cansed this Mortgage to be executed as of the day and year first

written above.

BORROWER: JBMM Investments LLC, An llincis Limited Liability Company

By: Jonathan Less, Member/Manager

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

ILLINOIS SPECIFIC PROVISIONS

631  Lllinois State-Specific Provisions.

(a) Inconsisiencies. 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 Mortgaz: and the Tlinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Aet™), the
provisions of the Foreclosure Act shall contrel and be binding,

{3 Interest Rate; Matarj¢y Date. The Loan and all other Obligations shall bear interest and
be due and payablc in srcordance with the terms and provisions of the Note, which provisions are incorporated
hersin by reference, mace 2 part hereof as though set forth herein m their entirety, and this Mortgage shall be
interpreted n light thereof.

{c} Fiacures:_After Acquired Property. Asused in this Mortgage, “Fixtures” shall include
all personal propenty (tangible anc ir.avgible) in which Borrower has an interest, and which is located upon or is
used or useful in connection with tie L2224 and Buildings, including all: (i) Insurance Policies, title nsurance
policies, sales contracts, comstruction omtracts, architectural agreements, engineering comnftracts, service and
maintenance contracts, management contract., 21d marketing contracts; (ii) plans, specifications, surveys and work
product ariging from any such contract or agreeraert; and (iii) all warranties, guarantees, and other similar contract
rights relating to the Land, the Buildings, the Fixwr.s;or any other tangible personal property.

{d) Grant of Lien. To sseure paymen: and performance of all Obligations, Bormower hereby
grants, assigns and conveys to Lender a mortgage, lien, ang security interest in and to the Land, Buildings, Fixtures,
Easements, Leages, Rents and Profits, Governmental Perniies, Books and Becords, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, and all other propetty (real or personal, tangible
or intangible) in which Borrower has an interest, and which s loczie on or used or useful in connection with the
Property, and ail proceeds, profits, or accessions thereto, whether v existing or hereafier arsing, created or
. acquired.

(e} Obligations. If at any time (whether before or atte *wdqment of foreclosure or during
any appeal or redemption period after foreclosure sale) Lender incurs any cost o-exense enforcing or performing
any right or remedy set forth in this Morigage, any ather Loan Document, or permitted s 137 or in equity {including
without liniitation the cxercise of any right or remedy set forth in Articles 4 or 6 of this Morgage), whether or pot an
Event of Defanlt shall have occmted, such costs and expenses shall be dezmed o be Reimuursab!c Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable afisr defanlt set forth in
the Note.

(4] Fixture Filing. This Mortgage is intended to be a financing staterment i1, accordance
with Section 9-502(b) and (¢) of the Uniform Commercial Code as enacted in Illinois with respect to th: Fixmres
which are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Illinois) relating to
the Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage. This Mortgage
is to be filed for recording with the recordér of deeds of the county or counties where the Property is located,
Borrower 15 the record owner of the Property.

(g} Assignment of Leasess To secure payment and performance of all Obligations,
Borrower transfers, assigns, grants and coveys to Lender all Leases, including all extensions, remewals, and

amendments of said Leases and all gharantics of and security thersfor (including all security deposits), all Rents and
Profits, and all proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the
Tenants and the Lender, Borrower shall maintain all security deposits in an account, separate from all other accounts
and funds of Borrower. Motwithstanding that the Borrower has absolutely assigned the and Profits to Lender
pursuant to Section 2.12, receipt of such Rents and Profits shall not be imputes 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 to the Obligations.

(k)  Ilingi a aw.

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

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

(iii) Borrower represents and acknowledges that this Mortgage does not encumber
either agricultura! ria’ estate {as defined in Section 15-1201 of the Foreclosure Act) or residential real estate {as
defined in Section 15-1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest
extent permitted by lavr. Qerrower voluntarily and knowingly waives its rights to reinstatement and redemption
under Section 15-1601 and 13-1602 of the Foreclosure Act, and the benefits of all present and future valuation,
appraisement, homestead, exeoiption, stay, redemption, reinstatement and mwgratorium laws wnder any state or
federal law,

4y Callection of Fzgts and Profits; Receiver.
(] To the-fal'ent extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immediatzo-io collect and receive Rents and Profits upon the occurrence of an
Ewvent of Default, without first taking any acts £ 2plorcement under applicable law, including providing notice to
Borrower, filing foreclosure procesdings, or seeking the pnoointment of a receiver. To the fullest extent permitted
by law, in Lender’s sole discretion, Lender may choos': to collect Rents and Profits either with or without taking
possession of the Property.

(ii) Upon the filing of any comylzior to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Lender; in'Crader’s sole and absoiute discretion, appoint
Lender as a morigagee-in-possession of appoint & receiver of the Property pursvant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; withortosgard to the solveney or insolvency,
at the time of application for a receiver, of the Persons liable for the payment of fac Obligatiens; without regard to
the valuc of the collateral at such time and whether or not the same is then ocedricd as a homestead, without bond
being required of the applicant; and Lender or any employee or agent of Lender 1zav 62 appointed as such receiver.
Such receiver shall have all powers and duties prescribed by the Foreclosure Act, incluaiug the powers designated in
Section 735 ILCS 5/15-1704, and the power to take possession, control and care of the Pinjperty, and to collect all
Rents and Profits (including, but not limited to, any delinguent Rents and Profits) duriug thz-pendency of such
foreclosure suit, and apply all fonds received toward the Obligations, and in the event of a cale ind a deficiency
during all such times when Borrower, except for the intervention of such receiver, would be entitl2d 12 eolleet such
Rents and Profits, and shall have all other powers that may be necessary or useful in such cases for *ir-protection,
possession, control, management and operation of the Property during the whole of any such period. V'z fie fullest
extent permitted by law, such recziver may take any action permitted tc be taken by Lender pursuant 1o cay Loen
Document, extend or modify any then existing lsases, and make pew leases of the Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to extend
o1 renew terms to expire, beyond the matmty date of the Obligations, it being understood and agreed that any such
leases, such options, or other such provisions to be contained therein, shatl be binding upon Bomower and sl
Persons whose interests in the Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharpe of indebbedness, satisfaction of
foreclosure decree, and/or issuance of a ceriificate of sale or a deed to any purchaser at any time thereafier. The
court may, from time to time, authorize said teceiver 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 wheole or
in part) of the Obligations.

) Credit Bid In the case of any sale of the Property in the exercise of Lender’s remedies,
Lender may become the purchaser, and for the purpose of making 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).

&) Business Loan. Bomower hereby represents and agrees that the procesds of the Loan
will be used for the purposes specified in the Illineis Interest Act, 815 ILCS 205/4(1), and the Obligations constiture
a business loan which comes within the purview of Section 205/4(1)(c}, and a loan secured by a mortgage on real
estate within the purview of Section 205/4(1Xe).

iy Copy of Mortpape, Bomower hereby acknowledges that Bormower has received, without
charge, a tnte copy of this Morigage.

{(m) Certain_Inswrance Disclosyyes. Pursuant to the [linois Collateral Protection Act and
the Illinois Finangial Institution Insurance Sales Law, Lender hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit {rom any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirerver.s-in connection with your Obligations are otherwise complied with. Your choice of
msurance. pro7 wler will not affect our credit decision or your credit terms. Unless you provide us
with evidence or«bz insurance coverage required by your agteements with us, we may purchase
isuranee at youi expemse to protect our interest in your collateral. This insurance may, but need
not, protect your interAzis. The coverage that we purchase may not pay any claim that you meke
or any claim that is made 4g2inst you in connection with the collateral. You may later cancel any
insurance purchased by us, bat only afier providing us with evidence that you have obtained
insurance as required by our agriements, If we purchase insurance for the collateral, you will be
responsible for the costs of that iwenrence, incleding interest and any other charges we may impose
in connection with the placement of #l.p-*ngurance, until the effective date of the cancellation or
expiration of the insurance, The costs o7 tie insurance may be added to vour total outstanding
balance or obligation. The cosls of the insu ance may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances; Walver of T'ar.sgses. Bormower acknowledges and intends that all
advances, including Future Advances whenever hereafier mide, shell be secured by a lien from the time this
Mortgage is recorded, as provided in Section 5/15-1302(b){1) c1 e Foreclosnre Act. Borrower caovenants and
agrees that this Mortgage shall secure the payment of all Obligation:’ ard advances made by Lender, whether such
Obligations and advances are made as of the date hereof or at any-ume in-the future, and whether such futore
advancees are obligatory, or are to be made at the option of Lender or othrwise /but not advanees or Obligations
made more than twenty (20) years afier the date hereof), to the same extent as 17 5ch future advamces were made on
the date of the execution of this Mortgage and, although there may be no other indeotzdrese outstanding at the time -
eny advance is made. The maximum principal indebtedness secured by this Mortgaz: shz1l not exceed five times
the amount of the maximurm principal amounl of the Note, plus interest thereon, and all Reiabursable Cosis, Lender
shall not have any liability with respect to, and Borrower hereby waives, releases, and agrees 2ot to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in connection with aris.ne out of, or in
any way related to this Mortgage or any other Loan Document or the transactions contemplated thersov:

(o) Credit Asreetnents Act. Borrower and Lender expressly agree that for parpoezs of this
Mortgage: (i) this Mortzage shall be a “credit agreement” under the Illinois Credit Agreements Act, 815 LI.CS 16041
et 5eq. (the “Credit Act”); (ii) the Credil Act applizs to this transaction; and (jii) any action on or in any way related
to this Mortgage shall be governed by the Credit Act.

) Power of Attorney. The power of attomey granted by Borrower to Lender has been and
shall be deemed to be made and granted in compliance with the Illinois Power of Amorney Act (755 TLCS 45/ &t

5eq.).
Q) Construction Mortgage. If this Mortgage secures a Construction Loan, ag evidenced by

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

{1) Constryction Mortgage. This Mortgage shall be deemed to be & “construction
mortgage” as defined in 810 [LCS 512A-309, and this Mortgage shall have all of the benefits of a construction
morigage pursuant to IMinois law.
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i) Fynded Title Indemnity, Notwithstanding any ather provision of this Mortgage,
if any Lien is filed by any contractor or materialman snd Borrower does not pay or otherwiss 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 fernish such title insurancé policy endorsement, title indemnity, or other security as Lender may request,
mswuring Lender against all loss, damage or expense (including the cost of defense} arising from such Lien.
Bomower ackuowledges 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 unpermitied Licn, pius all costs and expenses ineurred with
respect thereto, which amount the title company may be instucted by Lender to use to pay (e amount of the
npermitted Lien upon the gecurrence 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.

(1) Endorsements to Title Policy. At Lender's election, concurrently with each
advance of Conrauction Loan proceeds, the title insurer shell issus endorsements to Lender’s title policy to increase
the insured amornt to reflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the origingl date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement,
and to ensure that ueanatters affect title, other than the Permitted Encnmbrances.

i Construction Escrow. Lender shall bave the right (but not the obligation) to
cause advances for hard costs and any soft costs payable to any Person who has lien rights under the Mechanic’s
Lien Act (770 TLCS 60 et seq.»zid all amendments thereto, to be fimded through an escrow at the title company in
accordance with the provisions of 4 congtruction escrow agresment, in the form then in nse by the title company in
Tllinois, as modified to reflect the transactions contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicable service provider; provided that such advances shall not he deemed 2
recognition by Lender of any third party Lanefsiary status of any such Person. The form of the requisition shall be
acceptable to the title company. Borrower shial’ enbmit such mechanic’s lien waivers as required the title company,
and shall be permutted to submit lien waivers on 7'so called “30 day delay” basis only if the title company is
prepared to issue a datz down endorsement in the form required by this Mortgage. If Lender permits the title
company, as escrowee, to make disbursements of subcontrartor's payments to the peneral contractor, then genetal
contractor shall promptly make payments to the subcontracicss; and failure to make payments to subcontractors shall
be an Event of Default hereunder.

(k] Waiver of Right Trial, Bomowe: irrevocably waives all rights to a jury triel in
any action, suit, procesding or counterclaim of any Kind directly or inuirsctly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or all-of the r=al and petsonal property collateral
securing the Note. The jury trial waiver contained in this section is intendei! to apnly, to the fullest extent permitted
by law, 1o any and all disputes and controversies that arise out of or in any way »clated to any or all of the matters
described m the immediately preceding sentence, including without limitation conwct zlaims, tort claims, and all
other common law and statutory claims of any kind. This Mongage 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 instrument to be executed as of date 200 %ted on the
Mortgage.

BORROWER: 1ppp |nvestments LLC, An lllinois Limited Liability Company

<V

/ !

By: Jonathan Less, Member/Manager

1736-MtgBrgIL-20150417rs 4 34101405
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ACKNOWLEDGMENT

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

State of N )

County of Coven A )

On TSA'J/'“? ~.__ before me, Do LiAate
(ihsert name and title of the officer)

personally appeared TS eare Lo 5

who proved to me on the basis of salisizricry evidence to be the person(s) whose hame(s) isfare
subscribed to the within instrument and acarawladged to me that hefshefthey executed the same in
hisfhertheir authorized capacity(ies), and that by-histher/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 dre— that the
foregoing paragraph is true and comect.

“OFFICIAL SEAL
ONAN JLURIE

Notary Puob - Siate of Nlinois
My Comminsien Exmiws: 12172020

WITNESS my hand and official seal.

Signature & ' (Seal)

1751-NotaryAckGen-20150614lh | 34101405
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

BSUED BY
STEWART TITLE GUARANTY COMPANY

Exhlblt A - Legal Description

Lot 26 in Block 36 in W.F. Kaiser & Co's Peterson Woods Additions to Arcadia Terrace in Section 1, Township 40 North, Range 13 East
of the Principal Meridian, in Gook C ounty, incis,

Thiz page & only 2 par! af 2 XHE ALTAR Commiirant for Title hauance. This Conmitrent = nal valid withaur the Abiles; iha Conritmen? o kaua Palicy; the Chmitment Chnclifons; Sohackie
A; Schadede B, Pat - Requivermentss and Schadufs B Part 1- Bieaplions; and a eourdersignaiine by the Conpany or is fsmsng agant that mey ba in efectronie inm.

Copyright 20062016 American Land Toe Assaciaiion, A righta resarved. AHERICAS
Tha uae of this Form {or ey dasivethve thesf) |sradided to ALTA Il canseas and ALTA mambers in good gtanding e 5:;1;:
as.af ha date of . All athar usss ae prohibited. Repringad under licenea faom the Aman can Land Tl Asncialion. , -
008N - ALTA Commiiment For Title Inexana {1115) -

undefined 8132020 9:25:59 AM Page 5 of 14



