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i

Location: Cook County, Ilinois

MORTGAGE, ASSIGNMENT OF RENTS, $cCUIRTY AGREEMENT AND FIXTURE FILING
LOAN NO: 72013
llinois

Notice to Borrower: The Note secured by this Mortgage contains riovisions for a variable interest rate,

THIS Mortgage, Assignment of Rents, Seeurity Agreemenl and Fixiure Filing (this “Mortgage™) is made as of May 19,
2021, by and among:

Mortgagor: SCOTTLAND CONSTRUCTION LLC
403 N. Wahash Ave., Suite 178
Chicago, IL 60611

Mortgagee: CONSTRUCTICN LOAN SERVIGES 1, LLC
5601 6th Ave S, Ste 350
Seattle, WA 98108

Loan No. 72013
Mortgagor is also referred 1o herain as *Borrower” and Morigagee as “Lender.” Capitalized terms used but nototherwise

defined herein shall have the meanings ascribed 1o them in the Loan Documents {as such.term is defined in Section 1.2.2,
below).
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1. GRANT OF SECURITY AND SECURED OBLIGATIONS.

1.1 Grant of Security. For good and valuable consideration, the receipt and sufficiency of
which is hereby acknowiedged, and for the purpose of securing the full and timely payment and performance of the
Secured Obligations defined and described in Section 1.2 for the benefit of Lender, Borrower hereby morlgages, grants,
bargains, assigns, transfers, sells, warranis and conveys to Lender, ils Successors and assigns, .and grants a security
interest in, the following described property, righls, and interests (all or any part of such property, er any interest in all or
any part of i, as the context may require, the “Colfateral’), which Cellateral is not used principally or primarily for
agricultural or farming purposes, and which property, rights, and interests are hereby pledged primarily and on a parity
with the Land (as defined below) and not secohdarily:

111 Land, Appurtenances, Easements. That certain real property and all inlerests
therein 'Ceatid in Cook County, Mincis, mare particularly described in EXHIBIT A attached hereto and incorporated herein
by this refersnoe, together with all existing and fulure easements, access rights, appurtenances, privileges, licenses,
hereditamenty, frrincHises and tenements, including ail water stock and water rights owned by Borrewer and all minerals,
oil, gas, and othei commercially valuable substances that may be in, under or preduced from any part of it {collectively,
the "Land"),

142 Improvements, Al buildings, siructures, fixtures and improvemenls. now
located or later to be canstructed an lhe Land (the “Improvements”);

113 FReraled Real Property and Improvements, Al real properly and
improvements on it, and all appurlenanaes, nermits, plans, licenses, subdivision rights, contracts, contract rights, and
ather property and interests of any kind or characler, including all water and sewer taps belonging ta or in any way related
fo or appurtenant te the Land or Improvements, whebar described in EXHIBIT Aor net, that may be réasonably necessary
or desirable to promele the present and any rezsonable future beneficial use and enjoyment of the Land and
Improvements;

114 Leases and Licenses: 2ubiect o the terms of Section 5 hereaf, alt existing and
future leases, subleases, sub-tenancies, licenses, ocoupancy wgiesments, and concessions relating lo the use and
erjoyment of all or any part of the Project (defined below), writlen o pigl, now in existence or hereafter arising, and
extersions of renewals thereof, tegether with the right, power, and autnolty“of Borrower to alter, modify or change the
ferms thereof or surrender, cancel or terminate the same, and any and all desasiis, guaranties and other agreements
refating fo or made in connection with any of the foregoing {the "Leases”);

115 Goods, Materials, Fixtures, etc. Al goods, materials, supplies, chatlels,
fumiture, appiances, furnishings, fixlures, equipment and machinery now or iater to be atiached lo, placed in or on, or
used in connection with the use, enjoyment, cccupancy or operation of all or any part of the Picject {definad belaw),
whether stored on the Land or elsewhere, all of which shal be considered to the fullest exteni £i the law to be real
property for purposes of this Mortgage:

116 Construction Materials and Equipment. Al building materials, quipment,
work in process or other persanal property of any kind, whether stored on the Land or elsewhere, that have beerior ater
will be acquired for the purpose of being delivered o, incorperated inte, or installed in or about the Land or Improvements;

117 Borrower Funds. Al of Borrower's interest in and to the procesds of the
Secured Cbligations (defined below), whether disbursed or nof; all present and future monstary deposils given by
Borrower to any public or private utlity with respect to ulility services fumished 10 the Land or Improvements; and any
accounts established in connection wilh the Securad Obligations;

118  Rent, fssues, and Profits, Subject o the rights of Lender under Section 5
hereof, all income, rents, security or similar deposits, revenues, issues, royalties, profits, leases, earnings, products and
proceeds of the Land or improvements, including, without limitation, all righls to the payment of money, accounts,
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accounts receivable, reserves, daferred payments, refunds, cost savings, insurance or condemnation proceeds,
payments and deposits, and any proceads from the sale of any lols comprising the Land and any residences constructed
thereon, and any deposits on account thereof (colleclively, the “Rents, Issues and Profits');

119 Contracts and Plans. All contracls of every kind relating to development,
construciion, markeling, and sale of the Project, including, without limitation, any censtruciion contracls and subcentracts,
conlracts wilh architects, engineers, and other service providers, supply contracts, consulling agreements, financing
commitments and agreements, joint development agreements, service and mainlenance agreements, marketing and
isting agreements, lot reservalion agreements, and purchase and sale agreements, and any oiher existing and future
contracts of any kind relating to the Project, together with &l deposils, escrows, payments, or other proceeds thereunder,
as well as all existing and future amendments, modifications, and supplements thereof (collectively, the “Contracts");
and all designs, drawings, plans, specifications, trademarks, logos, and other work product prepared or to be prepared
in connection with the development, construction, marketing, and sale of the Project (as defined beiow), together with all
existing and fuure amendments, medifications, and supplements thereof (callectively, the "Plans™):

1110  Insurance. All insurance. policies pertaining to the Collateral or Borrower's
operations thereon; (waether with all proceeds thereof and rights therele, including: all unearned premiums retumable
upon cancellation; all clsimeto and demands for them, of the voluntary or involuniary conversion of any of the Land,
Improvements or the olher Cailateral described abeve into cash or fiquidated claims, including proceeds of all present
and future fire, hazard or casualtyinsurance policies and all condemnation awards or payments now or later to be made
by &ny public body or decree by anyurart of competent jusisdiction for any taking or in connection with any sondemnation
or eminent domain proceading, and ali Causes of action and their proceeds for any damage or injury to the Land,
improvements cr the ciher Collateral decribed herein of any part of that Collateral, or hraach of waranty in connection
with the construction of the Improvements, iicl:ding causes of action arising in tort, contract, fraud or concealment of a
material;

1111 Misceltaneous Fersynal Property. Any and ail personal property of any kind
whatsoever, whelher tangible or intangible, that is used urwill-52 used in canstruction of, or is or wilt be placed upon or
is derived from or used in any conneciion with the use, occupanciror enjoyment of, the Land or Improvements;

1.1.12  Books and Records. Al bouxs and records pertaining to any and all of the
preperty described atove, including records stored on compuler readablz media, and a limited sublicense o use the
compuler hardware o soltware necessary to access such records ("Books ans records”),

1113 Additional Property. Any additional percanal property otherwise sel forth
herein or listed cn any UCC-1 financing statemini filed to perfact Lender's securify interasiViersunder;

1114 Rights of Declarant. All of Borrower’s right, fitle anc irterestin and io any and
alt units, declarant rights, and any other rights refating fo the Land or the Improvements, whet'ier now existing or
subsequently arnsing, under any and all covenants, conditions, restrictions, development agreentents J\aws or other
agreements now existing or later enacted relaling to the Land and Improvements, including. withoutdimiwtion, those
refating to condominiums; and

1.1.15  Proceeds. Al proceeds of, supporting cbligations for, addilions and accretions
to, substituticns and replacements for, and changes in any of the property described above,

The Land, Improvements, related real property, and all personal properly now or hereafter installed on or used in
conngction with the Land and/or improvements are collectively referred to herein as the “Project” The Project
sonstitutes the bulk of, but nol the entizely of, the Collaleral.

12 Secured Obiligations. Bomower makes the grant, conveyance, lransfer and assignment
set forth in Section 1.1 and grants the security interest set forth in Section 2.1 for the purpose of securing the following
obligations {the "Secured Oblfigations”) in any arder of pricrity that Lender may choose:

Mortgage page 3
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121 Promissory Note. Payment of all obligations at any time awing under that
certain Promisscry Nole payable by Borrower, as maker, 10 the order of Lender or order, executed concurrently herawith
(the “Note’), evidencing a loan from Lender to Borrower in the original principal amount of FIVE HUNDRED THIRTY-
FOUR THOUSAND EIGHT HUNDRED TWENTY-CNE AND 40/100 DOLLARS (3534 821.40) (the “Loan™), together
with interest thereon at a variable rate and any modifications, extensions or renewsls thereo!, whether or not any such
medification, extension or renewal is evidenced by a new or additional promissory note or notes;

122 Loan Documents. Payment andior perfermance of each and avery other
obligation of Borrewer under the Note, this Morlgage, any loan facility agreement executed in conjunction therewith {the
"Loan Agreement’}, all other documenls evidencing, securing, or olherwise goveming the Loan {specifically excluding,
however, for purposes of establishing the Secured Obligations, any obligations arising under any guaranty of the Secured
Obiigalions or any enviranmenlal or hazardous substances indemnity agreement related to the Project {each an
“Indemrity Agreement')), and any and all amendments, modifications, and supplements thereto {collectively, the *Loan
Documents”;;the provisions of which are incorporated herein by this reference:

123 Related Loans. Payment andior performance of each covenant and obligation
on the part of Borrow et ¢r any individual or entity that, direclly or indirectly, through one cr more intermediaries, controls
or is controlled by, or is under common control, with Borrewer, including, without fimitation, any general or limited
partnership in which Borrowey is-a partner (collectively, "Borrower’s Affiliates”) to be performed pursuant to any and all
inan documents that have beer pr-may be execuled by Borrower or Borrower's Affiliales avidencing or securing one or
more present or future foans by Lender o ts affiliates to Borrower or Borrower's Affiliales {collectively, if any, the *Related
Loans™), whether now existing or made ine future, together with any and all modifications, extensions and renewals
thereof, provided, however, that nothing contained herein shall be construed as imposing an obligation upon Lender, or
as avidencing Lender's infention, to make any Felated Loan to Borrower or Borrower's Affiliates; and

124 Modificatiors and Amendments. Payment and performance of all
modifications, amendments, extensions, and renewals, however evidenced, of any of the Secured Obligations,

All persons who may have or acquire an inleresl in all or any-rariaf the Collateral will be considerad to have notice of,
and will be bound by, the termis of the Secured Obligations anc-euch-other agreement or instrument made or entered
info in connection with each of the Secured Obligations.

1.3 Unsecured Obligations. Notwithstanding anythiig in the conlrary set forth herein or any
of the Loan Decuments, this Morlgage shall not secure the following obligations (the “Unsecured Obligations’): (a) any
obligations evidenced by or arising under an Indemnity Agreement, (b} any ctherobige tions in this Mortgage or in any
of the other Loan Documents to the extent that such other obligations refate specificall 1o tie presence on the Land of
hazardous substances or maledials and are the same or have the same effect as any of lhe obigations evidenced by or
arising under any indemnity Agreament, and (2) any guaranty of the Secured Obligations. Ar.v'areach or defauli with
respect 1o the Unsacured Obligations shall constitute an Event of Default hereunder, notwithstandiry e fact that such
Unsecured Obligations are nol secured by this Morlgage. Mothing in this Section shall.impair or limit Lerder's right to
obtain a judgment in accordance with applicable law after foreclosure for any deficiency in recovery of ali ohiosiions that
are secured by this Mortgage following foreclosura.

2. SECURITY AGREEMENT.

2.1 Grant of Security Interest, This Mortgage creates a lien on the Collateral, and constitutes
an absolute assignment of the Rents, [ssues and Profits and of the Leases, allin favor of Lender, and includes all property
now ar hereafter affixed or attached te or incorporated upan the Land and Improvements, which, to the fullest extent
permilled by law, shall be deemed fixtures and a part of the real property. To the extent that any part of the Gollateral
or Rents, Issues and Profits and Leases may be, or are determined to be, personal property, Borrower, as debtor. heraby
grants lo Lender, as secured party, a security interesl ir: such part of the Coliateral and Rents, Issues and Profits and
Leases as is determined 1o be personal property, lo secure payment and performance of the Sectred Obligations. As
to such personal property, this Morlgage conslitules a security agreement under the Article 9 of the Uniform Commerdial
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Code of the state in which the Project is locatéd (the “State”), with Morlgagor as Debtor and Mortgagee as Secured
Party. Terms used o describe the Collateral in Seclion 1 of this Morigage shall have the definitions ascribed 1o such
tefims under the Uniform Commercial Coda of the State.

22 Perfection of Security Interest. Borrower hereby authorizes Lender to file ane or mare
financing slatements, continuation staleéments, financing statement amendments, and such other documents as Lender
may from time o time require to perfect and continug the perfeclion of Lender's securlty interest in any part of the
Collateral or the Renis, Issues and Profits and Leases. Borrower shall pay afl fes and costs that Lender may incur in
filing such documents in public offices as requiréd by law, and in obtaining such record searches as Lender may
reasonably require. If any financing statement or other document is filed in he records normally pertaining to personal
property, that filing shall nol be construed as in any way derogating from or impairing the declaralion and the stated
intention of the parties hereto that the Collateral and all compenents thereof are, to the maximum extent rossible, real
propertyor gtherwise impair the rights or obligations of the parties under this Morigage.

3, FIXTURE FILING. This Marlgage constitutes a financing statement filed as a fixture filing under the
Uniform Commencial Code in effect in the State, as amended or recadified frem time ta fime, covering any part of the
Collateral that now 15 or Jater may become fixtures atiached to the Land or Improvemants.

4. ASSICN'MENT OF CONTRACTS AND PLANS,

41 Aszignn.ent of Contracts and Plans. As security for the Loan, Borrower hereby assigns,
fransfers, and pledges lo Lender all of ita<igit, tille and interest in and to the Contracts and Plans identified ahove,

4.2 Security. This aosionment and pledge sef forth in ihis Section is for securily purposes
anly, and is made to secure payment of all amounts and perfermance of each and every obligation of Borrower under
the Loan Documents and under any other inslrument executed by Borrower with respect to the Coflateral,

43 Reliance by Other Parties.~Thzassignment and pledge set forth in this Section shall be
conclusive evidence of Lender's righls hereunder and may-te selied upon by any architect, engineer, construction
contractor or subcontractor, supplier of materials or labor, o olhergay to any of the Contracis.

44 Lender Authorized to Demand Performares. Upon the occurrence of a default under
any of the Loan Documents, Borrower hereby authorizes Lender, and for this jurpase irrevocably constitutes and
appoints Lender as its attorney-in-fact, coupled with an interest, to use the Plans for furiner development and construction
on the Project, to demand, receive, and enforce Borrower's rights urder the Con'iac's, to make payments and give
appropriate receipts, releases and satisfactions under such Contracts, and to perform.anvand all acts with respsct to
the Contracts or Plans that Lender deems necessary or desirable, ali on behalf of and in the iame of Borrower, or at
Lender’s option in Lender's own name, with the same force and effect as if performed by Berrawer. Lender may also
reassign. its rights hereunder lo another person designated by Lender, who shall have the same rights, to enforce the
Cenlracls and utilize the Plans,

4.5 No Medification or Further Assignment. Without Lender's prior written appraval, which
shall nof be unreasonably withheid, conditioned or delayad, Borrower will not: (i) make any amandments or modificat ons
in the Contracts that are materially adverse lo Borrower, or {ii) assign, pledge, mortgage, or otherwise transfer or
encumber any of its right, title, or inlgrest in any of the Confracts or Plans while any of Borrower's obligations under the
Loan Documents remain unfulfilled,

4.6 Lender Not Liable. Lender's acceptance of this assignment of Borrower's rights in the
Contracts and Plans does not constitute an assumption by Lender of any obligations whatsoever relating to such
Contracts or Plans. Accordingly, Lender shall have ne liability to any other party te such Contracis or preparer of such
Plans unless or until Lender assumes in writing the obligations relaling to such Contracts or Plans, If Lender designates
a receiver, contractor, or other party to aversee adminislraiion of the Contracts and completion of the develepment of
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the Project, the obligations under such Confracts or refating to such Plans shall be assumed and perfémed by such
designee, and Lender shall have no liabllity whatsoever with respect to those obligations.

4.7 Borrower's Represeniations, Warranties, and Covenants, Borrower represents and
warrants to Lender: (i) there have been ng prior assignments of Borrower's interest in the Contracts and Plans, and
Borrower's assignment to Lender shall be in a first lien posilion; (ii) Borrower has full power and authority to assign its
right, tltle and interest in the Contracts and Plans to Lender and, with respect to the assignment of each Contract or Plan,
either: (a) Borrower has obtained and deliverad to Lender a consent to such assignment in a form satisfactory to Lender,
or (b) no consents or approvals of any persons or entities under such Contract or Plan are necessary-for Borrawer {o
validly sign, deliver and perform this assignment; and (jii) the Contracts constitute valid and binding agreements,
enforceable against both Borrower and the other parly or parties in accordance with their terms, and neither Borrower
nor, 1o the best of Borrewer's knowledge. any other party to such Coniracts is in defaull under the terms of .such
Contrac!s, except for any defaults already disclosed by Borrower to Lender in wiiting,

43 Default. Lender shall have no right under this Section to enforce Borrower's rights with
respect id the Conlracls or Plans until Borrower shall be in defaull under any of its obligations fo Lender under any
insirument, documen Lar agreement related to the Laan or the Project. Upon the cecurrence of any such default, Lender
may, without affecting a1y &7 its other rights or remedies against Borrower hereunder or under any other instrument,
document or agreement, oxercise its rights under the assignment and pledge set forth in this Section or in any other
menner permitied by lew, and in-addition Lender shall have and possess, without fimitation, any and all rights and
remedies of a secured party ungerne Uniform Commercial Code in effect in the State or as ctherwise provided by the
laws of such State.

45 Indemnity, Borre wer will indemnify and hold Lender harmiess from and against any and
all claims, demands, liabilities, losses, lawsuits) jur'arents, damages, costs and expenses, including without limitation
reasonable attorneys' fees and costs incurred, towiich Lender may become exposed or which Lender may incur in
exercising any of its rights under Borrowar's assignment 41 thy Contracts and Plans.

5, ASSIGNMENT OF RENTS.

51 Leasing. Borrower shall not lease the Frejent or any part thereol uniess permitted under
the Loan Agreement or by olher express written consent of Lender, ard-then only strictly in accordance with such
agreement. Ndtwithstanding the foregoing, hawever, any and all Leases at the Zrujact, whelher or not entered into with
the cansent of Lender, shail be subject to the provisions of this Section 5.

52 Assignment. Borrower hereby irrevocably, presently -absdlutely and unconditionally
assigns and transfers to Lender: {i) the Rents, Issues and Profits; (i) all Laases, and (iiiy 8y and all guarantees of any
obligations of any lessee under each of the Leases (a “Lessee”). The assignments in this'Section are absclute
assignments and irrevocable from Borrower to Lender and not merely the passing of security interzsis or assignments
for security only.

53 Grant of License. Lender hereby confers upon Borrower & license {*License’] 1o coliect
and refain the Rents, Issues and Profits as they beceme due and payable, and to administer the Leases, so iorig.83 no
Evenl of Defaull, as delined in Section 7.1, shall exist and be continuing. If an Evant of Default has occurred and is
centinuing, such License shall terminate without notice 1o or demand upon Borrower, without regard fo the edequacy of
Lender's security under this Mortgage,

54 Collection and Application of Rents, |ssues and Profits.

54.1  Rightto Collect; Attorney in Fact. Subject to the License granted to Borrower
under the above Section, Lender has the right, power, and autherity to collect any and all Rents, 1ssues and Profits and
administer the Leases. Borrower hereby appaints Lender its attornay-in-fact, coupled with an inlerest, 1o, at such fimes
as Lender may choose in its sole discration: {f) demand, recaive and enforce payment of any and all Rents, lssues and
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Profils: (i) give receiols, releases and salisfactions for any and all Renls, Issues and Prefits; or (ii)) sue either in the
name of Berrower andior in the name of Lender for any and all Rents, (ssues and Profits.

94.2  Possession of Project not Required. Lender's right {o the Rents, Issues and
Profits does not depand on whether or nat Lender takes possessicn of the Projecl as. permitted hereundar. If an Evenl
of Default occurs while Lender is in possession of ait or part of the Project and is collecting and applying Rents, Issuss
and Profits as permitied under this Morlgage, Lender and any receiver shalf nevertheless he entitied to exercise and
invake every right and remedy afforded any of them under this Mortgage and af law or in equity.

5.5 Enforcement of Leases. Borrower will (i} comply wilh and observe Borrower's obfigafions
as landlord under all Leases and will do all that is necessary to preserve all Leases in force and free from any right of
counterclaim, defense or set off, (i) enforce the performance of each and every obligation, term, coverant, candition and
agreemait i the Leases by Ihe tenants to be performed, (i} notify Lender of the occurrence of any default under any
Leases for nan-residential use, and (iv) appear in and defend any action or proceeding anising under, accurring out of
orin any manvier sonnected with the Leases or the obligations, duties, or liabilities of Borrower o the tenants thereunder.
Without Lender s wrien consenl, Borrower will not collect or accept payment of any Rents from the Collateral more than
one (1) month pricr 104z due dates thereof, will not surrender o terminate any Lease for non-residential use; and wil
not request or consent o thasubordination of any Lease te any lien subordinate to this Mortgage.

58 Lenzar Not Responsible. Under no circumstances shall Lendsr have any duty to produce
Rents, Issues and Profits from thaPriect. Regardless of whether or not Lender, in person or by agent, takes actual
possession af the Project, Lender is not ant chall not be deemed to be: {i} a “mortgagee in possession” for any purpose;
(ily responsible for performing any of ie vbligations of the lessor under any Lease; (i) responsible for any waste
committed by Lessees or any other parties. dny. Jangerous or defeciive condition of the Project, or any negligence in the
management, upkeep, repair or coatrol of the Plojetor {iv} iable in any manner for the Project or the use, occupancy,
enjoymenl or operation of all or any part of 1, exceptior such matters as may arise from the willful misconguct and bad
faith of Lender.

6. RIGHTS AND DUTIES OF THE PARTIES

6.1 Perfarmance of Secured Obligations” PCrrower shall promplly pay and perform each
Securad Obligation in accordance with its terms.

6.2 Representations and Warranties. Borrower represens and warrants that:

621  Commercial Purposes. The Loan and the ninerSscured Obligations were
obiained by Borrawer and will confinue to be used for commercial or business purposes. o’nerihan agricultural, imber,
or grazing purposes, and not for personal, family or househald purposes.

6.2.2  Title to Land and Improvements. Borrower helds good andindeleasible fee
simple title to afl of the Land and improvements, subject only to such exceptions and encumbrances 25 have been
approved in writing by Lender (ihe *Permitted Exceptions”), and Borrower has or will have good title to &l gofrions of
the Colfateral other than the Land and Improvements,

6.2.3  Title to Personal Property. Borrower owns any portion of the Collateral that is
personal properly free and clear of any securily agreements, reservations of title, o¢ conditional sales contracts, and
there is no financing statement affecting such personal property on file in any pubiic office other than in Lender's favor.

6.24  Right to Encumber/Priority. Borrower has the full and unlimited power, right,
and authority 1o encumber the Coliateral and assign the Rents, Issues and Profits and Leases. Upon recording of this
Mortgage and filing of a UCC Financing Statement with respect to any porfion of the Collateral that is determined to be
perscnal properly, this Morigage will create a first and prior lien on and security interest in the Collateral that is subject
and subordinate to no other liens except for the Permitted Exceptions.
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6.3 Taxes and Assessments. Borrower shall pay or cause to be paid when due, all general
real and parsonal property taxes, special and supplemental real and perscnal properly taxes and assessments, license
fees, licanse laxes, levies, charges, penalties, or otfier taxes or similar impositions imposed by any public or quasi-public
authority or ulility company that are or may besome a lien upon the Collateral, Borrower shalf also pay when due all real
properly taxes, assessments, levies and charges imposed by any public authority upon Lender by reason of ils interest
in the Collateral created hereby. All of the foregoing taxes, assessments and other charges payable by Borrower with
respect o the Collateral are colleclively referred to as the "impositions.” if requested by Lender, Borrower shali furish
Lender with receipis from the appropriate faxing authority or other proof satisfaciory to Lender that zll impositions have
been paid on or before the date upon which they become delinguent.

6.4 Liens, Charges and Encumbrances. Borrower shall nol encumber or permit the
encumbrance of the Collaleral without Lender's prior written consent and Borrower shall immediately discharge any lien
on the Collaeral to which Lender has not cansented in wriling. Borrower shall pay or cause fo be paid when due all
obligations sceured by or reducible te liens and encumbrances that shall now or hereafter encumber or appear to
encumber theuo'ateral or any part thereof, all claims for work or labor performed, or materials or supplies furnished, in
confection with ary vork upon the Project, whether the lian, charge or encumbranse is or would be senior of subordinate
io this Morigage; provdnd, however, that Borrower shali not be in defauli hereunder due to any such lien, charge, or
encumbrance thal is & Perriiled Exception. Lender hereby expressly reserves the fight, but shall not be obligaled, to
advance any and all funds ne cessary to cure any and all such obligations, andior claims.

6.5 Regquirelinsurance. Borower shall maintain insurance coverages in effect with respect
o the Callateral in accordance with the ipsurance requirements of Lender set forth in the Loan Agreement or otherwise
provided by Lender to Barrower in writing prior o the closing of the Loan, as such requirements may be updated by from
lime to ime by Lender, Eachinsurance pelicy shall be with a company and in a form acceplable o Lender, as determined
by Lender ir: its reasonable discrefion, and shall nazieLender as an additional insured.

6.6 Insurance and Condemnriion Proceeds,

661  Payment to Lender..Dorrower hereby absolutely and irrevocably assigns i
Lender, and authorizes the payor to pay to Lender. the following claims. causes of action, awards, paymenls and rights
1o payment. together with alt intersst thal may atcrue therson (collectively ) the “Claims™y:

6.6.1.1 Condemnation Awards il awards of damages and all other
compensation payable directly or indirectly because of a condemnation, propozed codidemnation, or taking for public or
privale use that affects all or part of the Collateral or any interest in it

6.6.1.2 Warranty Claims, Allawards, claimis and causes of action arising
out of any warranly affecting all or any part of the Collateral, or for damage er injury to or decrease in value of all or part
of the Collateral or any interest in it, and

6.6.1.3 Insurance Proceeds. All proceeds of any incurznoe policies
payable because of damage or loss sustained to all or part of the Collateral.

6.6.2  Notice to Lender. Boriower shall immediately natify Lender in writing if: (i) any
damage occurs or-any infury or loss is sustained to all or part of the Cellateral, whether or not covered by insurancs of
warranty, or any action or proceeding relating to any such damage, injury, or loss is commenced; or (ii) any offeris made,
or any action or proceeding is commenced, that relates to any actual or proposed condemnation or taking of ali or part
of the Collateral.

6.6.3  Pursuit of Claims. Borrower shall pursue recovery of ali such Claims and
defend iis rights under any proceeding for condemnation of the Collateral or any part thereof and proseculs the same
with due diligence to its final disposilion, and shall cause any awards or setffements to be paid over 1o Lender for
disposition pursuant i the terms of this Mortgage. Lender may, at Lender's option and in Lender's sole discretion, as
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attorney-in-fact for Borrewer, make proof of loss and adjust and compromise any Claims, appear in or prosecute any
aclion or proceeding fo enforce the Claims, o pariicipate In any action or preceeding relating to condemnation or taking
of all or pert of the Collateral, and may join Borrower in adjusting any loss covered by insurance. Berrower shall deliver
or cause to be defivered to Lender such instruments as may be requested by Lender from time to ime to permit Lender
1o take any such actions.

6.6.4  Application of Proceeds. Al proceeds of the Claims tha! Borrower may receive
or be enlilled o receive shall be paid to Lender. Lender shall appiy any proceeds received by it hereunder frst to the
payment of the reasonable costs and expenses incurred in the coflection of the proceeds. Lender shall then apply the
remaining balance of such proceeds (the "Net Claims Proceeds”). in its absolute discretion and without regard to the
adequacy of its security: (i) to any of the Secured Cbligations, notwithstanding the fact that Secured Obligations may
not be due according 1o the terms thereof; {ii) to reimburse Borrower for the costs of reconstructing the Improverents or
otherwisc repairing or restoring the Collateral; or (iii} to Borrowar; provided, however, thal if there are no outstanding
Evenls of Defeull under any of the Loan Decuments and Borower establishes, to Lender's reasonable satisfaction, that
Borrower hag sufficient funds, including the Met Claims Proceeds, lo fully rebuild or repair the Collateral within the
remaining term of thw Loan and without delaying the complelion date of the Project, Lender shall make disbursements
of the Net Claims rocands for purposes of repair or restoration of the Coliateral.

6.8.5 Restoration. If the Net Claims Proceeds are used to reimburse Borrower for
the cost of reconstruction, restoratien, or repalr of the Coliateral, the Collateral shall be pramptly and diligantly restored
by Borrower 10 the equivalent of tsGruigition immediately peicr to the casualty or condemnation in accordance with the
Plans or to such other condition as Lendsrmay approve in writing, and disbursements of such Net Claims Proceeds
shall be in accordance with disbursement procedures acceptable to Lender. If, alter applying the Net Claims Proceeds
fo the Secured Obligalions. Lender reasonably delermines the remaining security 1o be inadequate tc securs the
remaining Secured Obligations, Borrower shall, upon wiritten demand from Lender, répay an amount that will reduce the
remaining Secured Cbligations to a balance for whict adequate security is present.

6.7 Reserves for Taxes and hicurance. Ifrequired by Lender after an Event of Default has
occurred, Borrowar shall deposit with Lender, in monthly inswltzients, an amount equal to one-twelfth of the estimated
aggregate annual Impositions and insurance premiums for the Prgject. In such event, Borrower shall cause all bils,
statements, or other documents relating o the impositions and insusarca premiums to be sent or mailed directly to
Lender. Upon receipl of such bills, statements; or other documents, anu_rrovided Borrower has deposited sufficient
funds. with Lender pursuant to this Section, Lender shall pay such amounts asnay be due thereunder outof the funds
50 deposited with Lender. If at any time and for any reason the funds daposited wilh Lender are or will be insufficient to
pay stch amounts as may then or subsequently be due, Lender shall notify Borrévar and Borrower shall immediately
deposit an amount equal o such deficiency with Lender. Notwithstanding the faregoing: niatiing contained herain shall
cause Lender o be deemed a trustee of said funds or to be obligated to pay any amouiits In €xcess of the amount of
funds deposited with Lender pursuant to this Section. Lender may commingle said reserve with its own funds and
Borrower shall be entitled to ne interast thereon,

6.3 Maintenance and Preservation of the Collateral. Berrower covenantsl /] in'maintain
and preserve Lhe Collateral in good condition and repair and in a prudent businesslike manner; (i) nel’t3 izmove,
demolish or structurally aiter the Collateral or any part thereof, or alter, restore or add to the Collateral, or inifiate of 2llow
any change in any zoning or other land use classification that affecis the Collateral or any parl of if, except with Lender's
express prior writen consent, and except such alterations as may ba required by laws, ardinances, rules, reguiations, or
orders of governmental authorities or by the terms hereof; (iii} to comply with-and not suffer violations of any existing and
future subdivision laws, building codes, zoning laws and regulations, and other laws, regiilations, ordinances, rules,
codes, orders, directives, guidelines, building restrictions and requiraments of, and all agreements with and comamitments
to, all tederal, state, counly or municipal governmental, judicial or legal aulhorities or agencias having jurisdiction over
the Borrower or the Project, including those pertaining to the construction, sale. iease, or financing of the Improvements,
and all recorded covenants and restrictions affecling the Praject (the “Reguirements”); {iv) nof to commit or permit any
waste to or deterioration of the Collateral, (v} to perform all other acts that from the character or use of the Collateral may
be reasonably necessary to maintain and preserve ils value; (vi) 1o perform ali abligations required fo be performed under
the Loan Documents, and all other obligations of Borrower pertaining fo the Collateral; and (vii) to execute and, where
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appropriate, acknowledge and deliver such further instruments as Lender may dsem necassary or appropriate to
preserve, continug, perfect and enjoy the security providéd for herein.

6.9 Right of Inspection. Lendsr, its agenis, emmployees dnd representatives shall have the
right toenler the Project al any reasonable fime for the purpose of inspecting the Project and ascertaining Borrower's
compliance with the terms hereof, and for such ofher purposes and in accordance with the terms specified in any of the
olher Loan Documents.

6.10 Defense and Notice of Actions; Costs, Borrower shall, without liability, cost, or expense
to Lender, protect, preserve, and defend Barrower's fee inlerest in and 4o the Project and Borrower's interest in the
Collateral, the security of this Mertgage, any additional or other security for the Secured Obligations, and the rights or
powers of Lender hereunder against all adverse claims. Said protection, preservation, and defense shall include, but
not be finiec to, protection, preservation and defense against all adverse claimants to and encumbrancers of Borrowar's
interest in the Cellateral, whether er not such claimants or encumbrancers assert an inferest paramount to that of Lender.
Botrower shall gire Lender prompt notice in writing of the filing of any such aclion or proceeding. Borrower shall pay all
costs, faes, and axp:nses including, withiout fimilation, costs of evidence of title, and reasonable allorneys' fees and
costs paid or incurreanin any action or proceeding in which Lender may appear or be made a party, whether or not
pursued to firal judgmeddt, zed in any exercise of the power of sale or other remedy contained herein, whether or not
such sale is actuaily constm/n=ted or such other remedy is actually prosecuted to completion,

6.11 Permidzd Actions of Lender.

6.11.1  Peleas=es, Extensions, Modification, and Additional Security. From time to
fime, Lender may perform any of the following ars.without incurring any liabliity or giving natice fo any person: (i) release
any parson liable for payment of any Secured Calination; (i) extend the fime for payment, or otherwise alter the terms of
payment, of any Secured Obligation; {iii} accept ad litional real or personal property of any kind as security for any
Secured Obligation; or {iv) alter, substitule, or relgase all or arly portion of the Collateral.

8.11.2  Additional Actions, =ori lime to time Lender may perform any of the following
acts without ingurring any liability or giving notice to any person and without affecling the personal liability of any person
for paymenl or performance of any of the Secured Obfigations: (i} consent v the making of any plat or map of the Project
or any part of it, {if) join in granfing any easement or creating any covenani.sr restriclion affecting the Project; (i) jain in
any extension, subordination, or other agreement affecting this Mortgage or theiign of i; or {iv) reconvey the Collateral
or any pari of it without any waranty.

6.12 Partial Reconveyance/Partial Release. Upon Borrowe:'s faifillment of all of the terms
and conditions set forth in the Loan Documents, Lender agraes, at any time upen the wiltier request of Borrower, 1o
axecute and deliver a partial reconveyance or partial release releasing from the lien of this Mor'gage each of the separate
subdivision lols {or condominium units, if applicable) that collectively constitute the Land (each lot 47 condominium unit
o be released is hereinafter referred to as a "Release Unit’) so long as: {i) there does not exist anvunsured default
under any of the Loan Dacuments or any event which, following notice andfor the expiraticn of any applicable oure period
without a cure. would constitute an default thereunder; (if) the Release Unit and the real property remainiig ‘susiect to
the Mortgage shall each constitute legat and separalely conveyable parcels wilh reasonable and adequate aniass to
pubiic sireets and utilities, in accordance with the Plans; (ili) Lender receives the required release payment estagiished
in the Loan Documents (the "Release Payment’) and all other amounls il is enlilied o receive thersunder; and (iv) all
other conditions to such release as provided in the Loan Documenits are satisfied. Except as specifically provided in the
Loan Documents, Lender shall not be obligated to raconvey or release the lien of the Merigage, in whole or in part, unti
it has received payment in full of ail amounts due Lender under any of (he Loan Doguments. Lendar's acceptance of
any payment or issuance of a parlial reconveyance or partial release shall not affect Borrower's obligation to repay all
amounts that remain owing under the Loan Documents or the security of this Morlgage regarding any Collateral that is
nol reconveyed or released. f Lender does not require satisfaction of all of the conditions set farth in the Loan Agreement
hefore relezsing one or mere Release Units, that alane shail not be a waiver of such conditions, and Lender reserves
the right to require their safistaction in full before releasing any lurther Refease Units from this Morigage.
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6.13 Release Upon Payment and Discharge of Mortgagor's Obligations. The Lender shall
release this Morlgage and the lien hereof by proper inslrument upon payment and discharge of all amounts due to Lender
under the Loan Doctments, including payment of all reasonable expenses, atlorneys' fees and costs, incurred by the
Lender in connection with the exgcution of such release.

6.14  Late Charge. If Borrower commits an Event of Default in the payment of an amount due
and payable under this Mortgage. a late charge as specified in and measured by the Nole may be charged by Lender
for the purpose of defraying the exira administrative expenses incident fo handfing such delinquent payment and the loss
of the use of funds resulting from Borrower's nan-payment when due. Such late charge shall be paid withou! prefudice
Lo the rights of the holder of the Note to collect any other amounis providad to be paid thereunder.

6.15 Subrogation. Lender shall be subrogated to the liens of all encumbrances. whether
releaser, af record or not, that are discharged in whole or in part by Lender in accordance with this Mortgage or wilh the
proceeds of fia Loan.

f16  Notice of Change. Borrower shall give Lender prier writien nolice of any changein: (i) the
location of ils place af business or its chief exacutive office if it has more than one place of business; (i) the location of
any of the Collateral, inciudivg the Books and Records; and (i) Borrower's name or business struciure. Unless approved
by Lender in wriling, all Cullzieral that consists of personal property (other than the Books and Records) wili be located
at the Project and alf Books and-Rgcords will be located at Borrower's place of business, or chief executive office if
Borrower has more than one placeof Lusiness.

7. DEFAULTS AND REMEDIES,

71 Events of Defaull_Toc occurrence ¢f any one or more of the following shalf constitute an
"Event of Default"

714 Payment Default.~Fzinre lo make any payment or to perform an obligation 1o
pay money Lhat arises under the Nole or any of the other LoarUscuments; subject to any applicable grace period;

712 Default Under Loan Documents. An Event of Default occurs as defined undsr
the Loan Agresment or any-other Loan Document;

743  Default Under Related Loan Docurents! An Event of Default cccurs as
defined in and arising under any document evidencing, securing, or otherwise govering any Related Loan (collectively,
if any, the “Related Loan Documentis™);

744 Construction Defaults. Any of the following relating 10 construction of the
Project. (i) the filing of any mechanic's fien , materialmens's fien or any other lien as allowed by lav?, or any stop nolice
with respect to the Project that is not bonded against or released upon Berrower's discovery thergofl and wiin thirty (30)
business days after filing; () any material failure In the construction and completion of the Improvements to camply with:
{a} the Plans; (b} all Building Laws {as defined below). or (c) the terms of this Mortgage or the Loan Agreament; if such
failure is not cured within thirty (30} days after notice thereof by Lender, or, if such cure cannot be accomplishea ithin
such 30-day period through the exercise of diligence; the failure by Borrower to promptly commence the required cure
and thereafler to continue the cure with due diligence until such default is totally cured, which must in any event acour
wilhin ninely (90) days after such default; or (ii}} Borrower's failure lo procaed with work on the Improvements in a diligent
and workmanlike manner if such failure is nol cured within fifieen (15) days after writien notice thereof by Lender. As
used herein, “Building Laws” means |he Fair Housing Act of 1968 as amended, the Americans With Disabilities Act of
1490 as amended, all government and privale covenants, conditions, and restrictions relating to the Land, building code
requirements, ordinances and laws affecting the construction of improvements on the Land, and all other federai, slale
and local laws. ordinances, regulations and rules relaling to the consiruction, dperation, and maintenance of the
improvements on the Land and the marketing and use of such improvements in a non-discriminatory manner,
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743 Unawthorized Transfer. A transfer, purported transfer, or change of ownership
or conirol of Borrower or any guarantor in viclalion of Section 8.

7.1.6  Security Impaired. There is an uriinsured casualty with respect fo any material
portion of the Collateral and Borrower fails to immediately repair such damage, Borrower fails o satisfy the conditions
set forth in the Mortgage for the release of insurance proceeds or any condemnation award, or, whether or not Lender
has received and applied insurance proceeds ar any condemnalicn award to the Secured Obligalions in accordance with
the Mortgage, Lender reasonably delermines that its security is impaired by such casualty or condernation and Borrawer
fails to immediately deposil into the Restricted Account (as defined in the Loan Agreement) an amount delermined by
Lender as necessary to restore such security.

72 Rights and Remedies. At any time after the occurrence of an Event of Default hereunder,
Lender soall have all of the rights and remadies described below, in addition to any other rights and remedies of Lender
under the Lodii Agreement, the other Loan Documents, or the Related Loan Documents. To the fullest extent permiitted
by law, all of sich rights and remedies shail be cumulative and the exercise of any one or more of lhem shall not consiitute
an glection of reniedizs;

721 Receiver, Ifan Event of Defaull shall have occurred and be conlinuing, Lender
ray, as a maller of right. and without regard to the then-current value of the Collateral or the interest of Borrower therein
or the sufficiency of the securily for repayment and performance of he Secured Obligations, upon ex parte applicalion
and without notice to Borrower oranyone claiming under Borrower, and without any showing of insalvency, fraud or
mismanagement on the part of Barrower and without the nécessity of filing any judicial or ather proceeding other than
the proceeding for appoiniment of a receivar, 2nply lo any court having jurisdiction to appoint a recaiver or receivers for
the Collateral or any portion thereof, and of the/i<ents, Issues and Profils, and Borower hereby irrevocably consents to
the appoiniment of a receiver o receivers upor such-cvent of Default. Any such receiver shal! have the usual powers
and duties of receivers in like or similar cases and al the powers and duties of Lender set forth in this Morigage or any
of the cther Loan Documents. Employment by Lender stiel nut disqualify a person from serving as receiver.

7.2.2 Cure; Protection of Serarity. With or without notice, and without releasing
Borrower from any cbligation hersunder, Lender may {but shall not e sidigated to) cure any breach or default of Borrower
and, if it chooses to do so in its sole discretion, make such advancas‘asu de any and all other things that it may in its
sole discretion consider necessary and appropriaie to protect its Collatera! 2rid the security of this Mortgage. In addition
tc and without limitation of the foragoing, if Borrower has failed to keep or perform eny covenant whatsoever contained
in this Morlgage or the other Loan Documents, Lender may, but shail not be oifigalzd to any persan fc do so, perform
cr attempt fo perform said covenant, and any payment made or expense incuried o the performance. or attempted
perfermance of any such covenant shall be and hecome a part of the Secured Obligations, a7d Borrower promises, upon
demand, to pay to Lender, atthe place where the Note is payabls, all sums so advaniced or paid by Lender, with interest
from the date when paid or incurred by Lender al lhe default rate of interest provided in the Nata.” No such payment by
Lender shall constitute a waiver of any Event of Defautt, In addition te the fiens and security interésls hereof, Lender
shall be subrogated fo all rights, titles, liens, and security interests securing the payment of any de&i <iaim, tax, or
assessment for the payment of which Lender may make an advance, or which Lender may pay.

7.2.3  Entry. Lender, in persen, by agent, or by court-appointed receiver, with cr
without bringing any acion or proceeding, may terminate Borrower's right and ficense to collect the Rents, Issugs and
Profits and to administer the Leases, and enter, lake possession of, complete construciion on, manage and operate, and
fease or sell, all or any part of the Collateral, and may also do any and all other things in connaction with those aclions
that Lender may in its sole discretion consider necessary or appropriate to protect the security of this Marigage or that
are olherwise parmitted to betaken or conducted by Lender under the Loan Agresment. If Lender sc requests, Borrower
shall assemble any Collateral that has been removed from the Project and make all of it available to Lender at the Project
site. The enlering upon and faking possession of the Project, the collection of the Rents, Issues and Profits and the
application, thereof as aforesaid, or any of such acts, shall nat cure or waive any default or nolice of default heraunder or
invalidale any other right or remedy that Lender may have in response to such default or pursuant to such notice and,
notwithstanding the continued possession of the Project or the collection, receipt, and applicafion of the Rents, lssues
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and Profits by Lender, or Lender’s receiver or agent, Lender shall be entitled ic exercise every right provided for in any
of lhe Loan Documents or by faw upon the octurrence of any Event of Defaull,

7.24  Uniform Commercial Code Remedies. With respect to all or any part of the
Coliateral that constitutes personal property, Lender shall have all of, and may exercise any or all of, the rights and
remadies of a secured party under the Uniform Commercial Cads in effect in the State.

725 Judicial Action. Lender may commenca and maintain an action or actions, at
law or in equity, in any court of competent jurisdiction, to enforce the payment andfor performance of the Secured
CObligations {including, without limitation, to obtain specific enforcement of the covenanis of Borrower hereunder, and
Borrower agrees that such covenants shall be specifically enforceable by injunction or any cther appropriate equitable
remedy), ta foreclose the liens and security inerests of this Mortgage as againsl all or any part of the Collateral, and fo
have-al/or any part of the Collateral scld under the judgment or decree of a court of competent jurisdiction. Burrower
hereby waivzs the defense of laches and any applicable siatule of limitations. 1f this Morigage is foreclosed by judicial
action, and the Collateral sold &t a foreciosure sale, the purchaser may, during any redemption peried allowed, make
such repairs or_zer.lions on the Land as may be reasonably necessary for the proper operation, care, preservation,
protection and insuring nereof. Any sums so paid logether with interest thereon. from the tima of such expanditure al
the lesser of the dafaultrals under the Note, or the maximum rate permitted by law, shall be added to and bacome a
part of the amount reguired fo ka2 paid for redemplion from such sale. n agdition, Lender will be entitted o a judgment
providing that, if the foreclosure sale proceads are insufficient o satisfy the judgment, execution may issue for the
deficiency.

726  Realzeiion on Security. Lender may resort to and realize upon or waive the
securily hereunder and any other security now or bereafter held by Lender in such order and manner as Lender may, in
their sole discretion, determine; which resort to such security may be taken concurrently or successively and in one or
several consalidaled or independent judicial actions.

7.2.7  Releases, Extensions, -Wodification and Additional Security. Without
affecting the liability of any persan for payment of any of the SecwrertQbligations, Lender may make any agreement or
take any action extending the maturity or otherwise altering the terms o7 increasing the amount of any of the Secured
Obligatians, and accept additional securily or release 2l or a portion of the Loliateral and/or other security for the Sectred
Obligations.

7.2.8  Acceleration Not Required. Lender may iabe any of the actions permited
under Sections 7.2.1 through 7.2.3 regardiess of the adequacy of the security for the Secuied Obligations, or whether
any or all of the Secured Obfigations have been declared 1o be immediately due and payable, orwhether notice of default
and election io sell has been given under this Mortgage.

7.28  Other Remedies. In addition ‘o theforegoing, upon the oceurrensg of an Event
of Default, Lender shall have and may exercise any and all other rights and remedies available Lo them allzw or'in equity,
The exercise or failire to exercise any right or remedy- available to Lender shaltin no event be deemed or'cansirued to
be a waiver or release of any rights or remedies of Lender under the Loan Documents or the Related Loan Ddodments,
or at law or in equity.

73 Payment of Costs, Expenses, and Attorneys’ Fees. All cosis and-expenses reasonably
incurred by Lender in enforcing the remedies availabie to them hereunder or otherwise protecting the Collateral or other
rights or Interests of Lender (including, withou! limilalion, court costs and reasonable attormneys' fees, whether incurred
in litigation or not, expanses for evidence of itle, appraisals and surveys, and costs and fees relating to any bankruptoy,
reorganization, or insolvency procesding; including efforts to modify, vacate, or obtain relief from any automatic stay)
shall consiilule an addilional obligalion of Bortower to Lendsr {collectively, "Costs and Expenses”). Borrower shall
immediately reimbursa Lender for all Cosls and Expenses that Lender may incur by reason of, or arising ouf of, er in
conneetion with: (i) any Default; (ii) any action or proceeding in which Lender may appear or commence to protect,
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preserve, exercise or enforce their rights, remedies or security inferesls under this Morigage, or under any document or
instrument evidencing the Secured Obligatiors secured by this Morlgage, or which otherwise relates to the Project,
including afl appeals therefrom; (iif) the performance of any act authorized or permitted hereunder; and (iv) the exercise
of any other rights or remadies under this Morigage, or under any dacument or inslrument { evidencing the Secured
Obligations secured by this Mortgage, or otherwise relating, to the protection of Lender's rights and interest hereunder
or under any document of inslrument evidencing the Secured Obligations secured hereby, whether or not a suit or
proceeding is instituted.  Such Costs and Expenses shall inciude without iimitation the fees, charges and expenses of
attorneys, engineers, accountanis, appraisers, expert witnesses, consuttants and other professional assistants and
advisors, costs and expenses of searching records, examining fifle and delermining rights in, title to, of the value of, the
Project, or the boundaries thereol, including but not limited to fitle company charges, title insurance premiums, survey
costs, pubication costs, and other charges incident thereto, all whether or not a suil or proceading fs insfituted. Borrower
agrees to and shall pay, immediately and without demand, all sums so expended by Lender, together with interest from
the datef erpenditure, at the highest legal interest rale then payable under the Loan Documents, all of which sums plus
interest shall constitute additional Secured Chligations secured by this Mortgage,

74 Remedies Not Exclusive. Lender shall be entiled to enforce the payment and
performance of any Secired Obligations and to exercise any and all rights, powers, and remedies under lhis Mortgage,
any dther Loan Document ir any Relfated Loan Document, notwithsianding the fact that some or all of 1he Secured
Obligations may now or hareafter be otherwise sectred. Lender shall be entitled to enforce all such rights concurrently
or separately, in such order and manner as they or either of them may in their absolute discretion determine. No remedy
i3 intended to be exclusive of any.othe Temady, but each shall be cumulative and in addition to the others, to the fuflest
extent permitled by law,

75 Miscellanesus,

7.91  lender may release, regardless of consideration, any part of the Collateral
without, as to the remainder, in any way impairing, affeCting) subordinating, or releasing the lien or security interests
evidenced by this Morlgage or the olher Loan Documents-or affacting the obligations of Borrower or any other parly fo
pay and perform the Secured Obligations. For payment of ths Secured Obligations, Lender may resort to any of the
collateral therefor In such crder and manner as Lender may elect. e collateral herelofore, herewith, or hereafter laken
by Lender shall in any manner impair or affect thie collateral given prisiant to the Loan Documents and all collateral
shall be taken, considered, and held as cumulaltive.

152 Borroiver hereby irevocably and uncanditindially waives and releasss: (i all
benelits that might accrue to Bormower by virtue of any present or future law exeripino the Collateral from attachment,
levy or sale on execution or providing for any appraisement, valuation, stay of execuiind, exemption from civil process,
redemption, or extension of ime for payment, (i} notices of any Event of Default or of the exercise of any right, remedy,
or recourse not explicilly required under the Loan Documents; and (iii) any right to a marshaling of assels or & sale in
inverse order of alienation.

R ASSIGNMENT.

8.1 No Assignment or Encumbrance Without Lender's Consent. Borrower ackrioviadges
and agrees that the Securad Obligations are personal to Borrower and that the identity of Borrower and ils partnérs and
employees, and of any guarantors; the relationship hetween Barrower, each guaranior, and Lender; and the
creditworthiness, business expertise, financial condition, and continued control of the Coliateral of Borrawer and each
guarantor were material inducements upon which Lender relied in arranging the Secured Cbligations. Accordirgly,
neither Borower nor any guarantor shall, without Lender's prior wrilten consent or as otherwise expressly permitted
under this Mortgage or the Loan Agreement: {i} sell, convey, assign, encumber, or otherwise transfer any of its right,
lite, or interest in and {o the Collateral or any other Project assel, whether such transfer or encumbrance is voluntary or
by operation of law, other than as specifically permilted under the Loan Dacuments, (i) sell, assign, or transfer its interest
as barrower under the Secured Obligations, or (i) transfer any stock or other ownership interest that would cause a
materfal change in the conirol of Borrower or any guaranior. Any attempted assignment withoul such prior written
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consent shall be null and void, and of no effect, and shall alsc conslitute, at Lender's option, an Event of Default by
- Borrower under lhis Mortgage and each of the other Loan Documenls.

8.2 Conditions to Approval of Assignment. As a condition of apgproving any assignmant,
Lender may impose such requiremenls and conditions as it determines are aporopriate in its sole discretion, including
but not limited 1o the requirement that Borrewer and the assuming party pay, in advance, any and ail reasonable costs
and expenses, including reasonable attorney's and accountant's fees, incurted by the Lender in connaction (herawith.
No approval of any assignmenl shall cause 2 release of Borrower from any liability under the Loan Documents withaut
Lender's prior writien consent, which consent may ba withheld in Lender's sole discration,

8.3 Loan Due upon Prohibited Transfer or Encumbrance. Upon any transfer, assignment,
or encumbrance, as described in above for which Lender's written approval is required but has not been obtained, the
entire ou'standing balance owing under the Nole, including principal, accrued interest, and any oiher amounts owing
under the Lo Bocuments shall become due and payable at Lender's option, without any requirement for nofice or
demand, and ender may pursue any remedies granled 1o it under this Marigage or any of the other Loan Documents,

H Assignment and Participation by Lender. Lender shall have the right, ai any tims &nd
fram time to time and xpernolice o Borrower, o assign or sell the Secured Obligalions, andior any one or more
paricipations in the Secured Obligations, or to include such obligations in & securitized pool of indebtedness,
accompanied by an assignment And/cr delegation of any or all related rights or obligations of Lender under the Loan
Documents, without the need for any #rm of consent from Borrower,

9. RIGHTS WITH RESPECT TO CCE&RS AND HOMEOWNERS ASSOCIATIONS.

9.1 Rights under CU&Ps This Morigage and Lender's security inlerest hereunder shall
extend to al of Borrower's right, tille and interest in‘ar d b any and all development nghts, declarant rights and any other
rights of Borrower in the Project now exisling or subsequently arising under any covenants, conditions. and restrictions
governing lhe Project, as the same may be amended rem-tme 1o ime wilh Lender's writtan consent (collectively,
"CC&Rs")

9.2 Representations and Warranties. Borover hereby represents, warrants and agrees:

821 Not to file, record or amend any CC&RS ¢ plat in connection with the Project
without the prior writlen consent of Lender, which consent Lender shali not unizasondbly wilhhold;

822 Not io adopt, fle, or amend ary documents/establishing or governing any
condominiums, hamsowners, or common interest communily association for the Project {each an “Association’) of
architectural control or similar design contral commitles for the project {each an “ACC"), inaluding, but not limited 1o,
articles of incorporation of bylaws of any Associafion, design guidefines, or rules and regulationg/govaming activities
within the subdivision (collectively, and together with the CC8Rs and any subdivision plat for the Proi<cicas any such
document may be amended from time % time, the *Governing Documents"), without the prior writlen consznt.of Lender,
which consent Lender shall not unreasonably withhold;

82.3  Tosalisfy all obligations of, to make all payments due from, and to observe and
perfzrm all terms ang conditions to be performed by, Borrower as an owner, developer or declarant of the Project under
the Governing Documents and applicable law,;

9.24  To prepare and file such annual reports and other documenls as may be
necessary to maintain entity registration of any Assaciation controlled hy Borrower ar an affiliate of Borrowar, in the state
where the Project is ocaled,

9.2.5  During any pericd of Borrower's daclarant contrel, to cause the Association's
afficers and direclors appointed by Borrower to comply with the Governing Documents and applicable faw; and
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826  Topayall charges, including all common expense and limited common expense
liabilities and assessments (special or general), insurance, taxes and olher llams Borrower is or may later be responsible
for paying under the Governing Documants and under applicable faw:

9.3 Proxy. During an Evenl of Defaull, at Lender's election, Borrower shall pledge o Lender
its vote(s) and constitute Lender as Borrower's proxy {which appointment is coupled with an interest) wilh sole right o
cast its vote(s) on all actions of any nalure whalsoever submitted o a vote of the members of any Association ar AGC.

94 Notices, etc. Borrower will provide, upon request of Lender, {rue and correct copies of:

941  any nolices to the members of any Assoclation, inchuding, but not fimited to, any
nolices of any meetings of any Association;

942  minules of any such meetings;

943  anystatement of financial condition of any Association, including any budgets or
praposed hudgets ar available to any owner;

844 any statement showing allocation of expenses and =ssessments issued to
Borrower,

845 iy iolice of default issued to Berrower; and
9.4.6  anyamerdment or preposed amendment to any of the Governing Documents.

9.5 Payment of Commor Expenses, Unless prohibited by law, Lender, either prior to,
conlemporaneously with, or subsequent to the foreclogure cf this Morlgage, or while pending the expiration of any
applicable redemption perind subsequent 1o a judicial foresisure and sale upon execufion of the Project, may pay
commaon expenses for which Lender may be liable, and subsequént to such payments Lender shall have a lien without
merger on the Project for the amount paid of the same priority as'th fian of this Mortgage, or if subssquent to sale or
execulion, said lien shall be prior to any lien held by any redemptioreras defined by law. In the event Lender is the
successiul bidder al any sale upon execution subsequent-io a judictal tor>ziosure and obtains possassory rights 1o the
Collateral subject to redemption by the judgment debtor or redempticn as defined by law, any payments made by the
l.ender or its successor in interest to satisfy condominium assessments levied and payable during the redemption paricd
shall, in the event of any redemption, be recoverable by the Lender from the judgrent deslor or ils successors in interest,
ar any redemptioner in the same manner as any other assessment ortax would be reczverinle.

9.6 Required Consent of Lender. Borrawer shall nat, except aftar notice of Lendér’s prior
writlen consent;

9.6.1  subdivide tha Land or the Proiect; or

9.6.2  consent to any malerial amendment to any of the Governing Decdinznts,
including, but net limited 1o, any amendment that wauld charge fhe voting rights or the fraction or percentage of allocated
interests of the lot owners in the subdivision.

10. MISCELLANEQUS PROVISIONS.

10.1 Additional Provisions. The Loan Documents fully stale all of the terms and condifions of
the parties’ agreement regarding the matters menfiened in or incidental to this Mortgage. The Loan Documents also
grant further rights 1o Lender and contain further agreements and affirmative and negative covenants by Borrower that
apply to this Mortgage and to the Collaterai,
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102  Additional Security, ¥ Lender at any time holds additional security for any of the Secured
Obligations, &l such securily shall be taken, considersd, and held as cumulative, and Lender may enforce the sale
thereof or otherwise realize upon the same, at iis option, either before or concurrendly with the exercise of any of its fights
or remedies hereunder or afler & sale is made hereunder. The taking of additional securily, the execution of partiaf
relzases of the security, or any extension of the time of payment of the Secursd Obligations shall not diminish the farce,
effect, or fien of this Mortgage and shall net affect or impair the fiability of any maker, surety, or enderser for the payment
of any such indebtednass.

10.3 Cooperation, Borrower shall, upon raquest, ceoperale with Lender to correct any dafect,
error or omission that may be discovered in the contents of this Mortgage or in lhe execution or acknowledgment hergof,
and will execute, acknowledge, and deliver such further instruments and take such further actions as may be reasonably
requested by Lander fo carry out more effectively Ihe purposes of this Mortgage.

104 Permitted Contests, Sorrower may contesl or abjectin good faith to the amount or validity
of any tax, astascment, claim, demand, levy, tien, encumbrance, charge o natice of noncompliznce asserled by a third
party (collectively. a Third-Party Claim’), but only in accordance with the following conditions: (i) Barrower shall first
give written notice o Lerider and depasit with Lender a hond or other security salisfactory to Lender in such amount as
Lender shall reasanably rercire, up to 150% of the amaunt of the Third-Party Claim or other sum in controversy, and
shall have demonstraled 1 Lender's reasonable satisfaction that no portion of the Coliateral will be sold o satisfy the
Third-Party Claim prior to final resulution: (i) Berrower shall prompfy and diligently procead lo cause the Third-Party
Claim 1o be settled and discharged ina manner not prejudiciat to Lender o its rights hereunder; (it} if Borrower shall fail
to proceed diligently to discharge the Thixa-Farty Claim, then, in addition to any other right or ramiedy of Lerider, Lender
may, but shall not be obligated to, discharae the same, by paying the amaunt claimed io be dug, or by depositing in court
a bond er the amount claimed or otherwise givirg security for such Third-Party Claim, of in such manner s is or may be
prescribed by law, al Barrower's expense: {iv) Lnder iay employ an atlomey or afiormeys to proiect its righis hereunder,
and in such event, Borrower shall pay Lender the reasonable aftorneys’ fees and costs ang expenseas incurred by Lender,
whelher of notan aclion is actually commenced against orrower by reason of any default hereunder; and (v) Borrower
shall have provided such good and sufficient underlaking es mav be required or permitted by law to accomplish & stay
of any legal procesdings then pending in connaction wilh such-Tpivd-Party Claim.

10.5 No Offset. Borrower's obligation to timeiy.say and perform all obligations under the Note,
this Mertgage, and the ather Loan Documents shall be absolule and uncorditonal and shail not be affected by any event
er circumstance, including without limitation any: setoff, counterclaim, abatemsin, suspension, recoupment, deduciion,
defense or any other right that Borrower or any guaranior may have or claim ageinsl Lénder or any other person or enlily,
The foregeing shall not constitute a waiver of any claim or demand which Boriowar or any guarantor may have in
damages or atherwise against Lender or any cther person or entity; provided that borawar shall maintain a separale
acfion thereon.

10.6 Obligations of Borrower, Joint and Several, If more than one perseii nias executed this
Mortgage as Borrower, the obligations of all stich persons hereunder shall be joint and severai.

10.7 Partial Invalidity. if any term of this Mortgage, or the application thereof to any person or
cireumstances, shail, fo any extent, be invalid, veid or unerforceabls, the remainder of this Mortgage. or the apuicition
of such term 1o persons or circumstances ofher Lhan those as to which it is invalid, void or unenforceable, shall not be
affected thereby, and each term of this Mertgage shall be vatid and enforcaable to the fullast extent parmitied by law. 1f
the tien of this Morigage is invalid, void or unenforceable as to-any part of the Secured Ohligations, or if the lien is invalid.
void or unenforceable as fo any part of the Coffateral, the unsecured or partially securad portion of such indebtedness
shall be completely paid prior to the payment of the remaining and secured or partiaily secured portion of such Secured
Obligations, and all payments made on sush Secured Obligations shail be considered fo have been first paid on and
applied to the full payment of that portion of such indabtedness that is not secured or fully secured by the lien of this
Mortgage.

10.8 No Waiver or Cure. No waiver or delay or omission in the exercise or enforcement by
Lender of any of its rights or remedies hereunder or under any of the other Loan Documents shall be considered a waiver
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of any subsequent application of, or right to enforce, such right or remedy, or of the right to enforce any other right or
remedy of Lender in anather instance. Furthermore, no waiver of Lender's rights or remedies in one or more instances
shail establish a course of dealing or other agreement that will bind Lender ar prohibit Lander from enforcing the terms
of this Mortgage or any other Loan Document in another instance.

16.9 Limitation on Interest, Bomower agrees to an effective rate of interast that is the rate
provided for in the Note, plus any additionat rate of interest resulling from any other charges in the nature of interest pad
or 16 be paid by or on behalf of Borrower, or any benefit received or 1o be received by Lender, in connection with the
Secured Obligations, The interast, fees and charges under the Lean Documents shall not exceed the maximum amounts
permitied by any applicable law. If any such interest, fee or charge exceeds the maximum, ihe interest, fee or charge
shall be reduced by the excess and any excess amounts already collected from Barrower shall be refunded. At
Borrower's election, Lender may refund such excess either by ireating the excess as a prepayment of principal under
the Noter by aking a direct payment Lo Borrower. The provisions of lhis paragraph shall control over any inconsistent
pravision in 1.¢ Loan Doguments,

12,10 Accommodations to Successars, The liahility of the original Boriower shall not be
released or changen i Lender grants any successor in interest io Borrower any extension of time. for payment, or
modification of the terms'of riyment, of any Secured Obligation. Lender shali not be fequired to comply with any demand
by the ariginal Bomower tna” Lander refuse fo grant such an extension or modification to, or commence proceedings
against, any such successor in intzrast.

1011 Amendmeds:, References to the Note, the Loan Agraement, the Loan Documents and
lhe Related Loan Documents in this douament shall be deemed to include aif modifications, extensions, and renewals
thersof. This Morlgage cannot be waived, changed, discharged or terminated orally, but only by an instrument in wriiing
signed by the party against whom enforcement 5f aawwaiver, change, discharge or terminalion is sought.

1012 Successors in Interest. /Subjact to the limitations on transfer contained in the Loan
Documents, including, withaut limitation, Section 8§ hergoi,-theierms, covenants, and condilions herein contained shal
be binding upon and inure to the benaft of the heirs, legatess. devisess, administrators, executors, successors and
assigns of the parties harato.

1013 Applicable Law. The provisins of this Motsage shall be governed by and construsd in
accordance wilh the laws of the State, without regard to the choice of law rules Ut %z Stafe and except I the extent that
Tederal laws preempt the laws of the State,

1014 Merger. Mo merger shail occur as 2 result of Lender's acquiriig any other estate in or any
other lien on the Collateral uniess Lender consents to a merger in writing.

1015 Notice. All notices required or permitted under the Loan Documents shall be in writing,
effective upon delivery, and shall be: (i) delivered in person, (i) sent by recognized courier or overnightGelivery service,
or {iii} sent by certified mail, postage prepaid, with return receipt raquested, (such mailing to be deemed received on the
sooner of actual receipt or three (3) days after mailing) to the appropriate party atits address sel forth above " Ary party
may designaie in writing different mailing addresses or persons o which or to whom such notices or demizids are
thereafter to be addressed, but such change of address or change of party io be addressed nofices shall be efiective
only upon actual receipt.

10.16  Waiver of Marshaling. Barrcwer waives all rights, legal and equitable, it may now or
herealter have to require marshaling of asseis or to require upon foreciosure sales of assets in a particular order. Each
successor and assige of Borrower, including any holder of a lien subordinate lo this Morigage, by acceptance of ils
interest or fien agrees that it shall be bound by the ahcve waiver, as if it had given the waiver itself,
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1017 State-Specific Provisions.

10.17.1 Principles of Construction. In the avent of any inconsislencies belwean
the terms and tonditions of this Section 10.17 and the other terms and conditions of this Mortgage, the terms and
condiions of this Section 10.17 will contro! and be hinding.

10.17.2 [inois Mortgage Foreclosure, Itis the express intention of Mortgager and
Mortgagee that the rights, remedies, powers and autherlties conferred upon the Morlgagee pursuant to this Martgage
shalt include &ll rights, remedies, powers and authorities that a merigagor may confer upon a maripagee under the Illingis
Marlgage Foreclosure Law (735 ILCS § 5/15-1101 et seq.) (hereinafter, as amended from time to time, referred to as the
‘IMFL") andior as otherwise permitled by applicable law, as if they were expressly provided for herein. In the event that
any provision in this Morigage shall be inconsistent with any provision in the IMFL, the provisions of the IMFL shail take
precedert ovar Ihe provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision of
this Morlgagethatl can be construed in @ manner consistent with the IMFL

{a) Withioul limiling the génsrality of the foregoing, all expenses incurred by
Merigagee to the ex'ent reimbursable under Sections 5/15-1510 and 5/15-1512 of tha IMFL. whether incurred before or
afler any decrge or juugmont of foreclosure, and whather provided far in this Morlgage, shall be added to the
indebtedness secured by this Martgage ("Debt") or by the judgmen: of foreclosure,

{b} The powers, authorities and duties conferred upon the Morlgagee, in the event
that the Mortgagee takes possession of Xiie Froject, and upon a receiver hereundsr, shall alse include all such powers,
authority and duties as may be conferrec«ingn-a ‘mortgage-in-possession” o receiver under and pursuant to the IMFL.
To the extent the IMFL may limit the powers, ailierifies and duties purportadly conferred heraby, such power, authorities
anct dulies shall include those allowed, and be litnited =5 proseribed by the IMFL at the time of their exercise or dischargs.

(c) Mortgagor knowingly end voluntarily waives, on behalf of itself and all persons
or entities now or hereafter interested in the Project. to the iul'esi extent permitted by applicable law inciuding the IMFL,
(i) all rights under al} appraisement, homestgad, moratorium, valualion, exemption, stay, extension, redemption, single
acfion, eiection of remedies and marsheling statules, laws or <odilies now or hereafer existing, (i) any and all
requirements that at any-lime any action may be taken against any ot!ler parson or enlity and Morigagor agraes that no
defense based on any thereof will be asserted in any action enforcina his Morlgage, and (i) any and all righls to
reinsiatement and redemption as allowed under Section 15-1601(b) of the IMFL ¢ to cure any defaults, except such
rights of reinslatement and cure as may be expressly provided by the terms of (s Morlgage.

(d) MORTGAGOR HEREBY KNOWINGLY AND VOLUNTARILY WAJVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS OF REDEMPTION FROM SALE OR OTHERWISE
UNDER AMY ORDER OR DECREE OF FORECLOSURE, DISCLAIMS ANY STATUS WHICE {T MAY HAVE AS AN
‘OWNER OF REDEMPTION" AS THAT TERM MAY BE DEFINED IN SECTION 15-1212 OF THE IMF., PURSUANT
TG RIGHTS HEREIN GRANTED, ON BEHALF OF MORTGAGOR AND ALL PERSCNS BENEFICIALLY W IIERESTED
THEREIN, AND EACH AND EVERY PERSCN ACQUIRING ANY INTEREST IN, OR TITLE TO, Thc PROJECT
DESCRIBED HEREIN SUBSEQUENT TO THE DATE OF THIS SECURITY INSTRUMENT, AND ON BEHALF OF ALL
OTHER PERSONS TO THE FULLEST EXTENT PERMITTED 8Y THE PROVISIONS OF THE ILLINOIS STATUTES.

(e} in addition to any provision of this Mortgage or the other Loan Documents
autharizing Morigagee to take or be placed in possession of the Project, or for the appointment of a receiver of the
Project, Morigagee shall have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the IMFL, to be piaced
in possession of the Project or at its fequest to have a recelver appointed, and such receiver, or Mortgages, if and when
placed in possession, shall have, in addition lo any other powers provided in this Instrument, all powers, immunities and
duties as provided for in Sections 515-1701, 5115-1703 and 5/15-1704 of the IMFL,

10.17.3 Protective Advances. All advances, disbursemenls and expenditures
made by Mortgagee before and during a foreclosure, and before and after judgment of foreciosure, and at any time prior
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o sale, and, where applicable, after sale, and during the pendency of any related proceedings, for the following puirposes,
in addition 1o those otherwise authorized by this Morigage or by the IMFL {hereinafter collectively referred fo as
*Proleclive Advances’), shall have the benefit of all applicable pravisions of the IMFL, including those provisions of the
IMFL hereinbelow referred to:

(@) all advances by Morlgagee in accordance with the terms of this Mortgage to: {i)
preserve or maintain, repair, restore or rebuild the improvements upon the Project; (i) preserve the lien of this Mortgage
or the priority hereof; or (iii) enforce this Morigage, each as referred to in Subsection (B)(5) of Section 5/45-1302 of the
IMFL;

(b) payments oy Mortgagee of: (ij when due, installments of principal, inlerest or
olher obligations in accordance with the terms of any senior mortgage or other prior lien or encumbrance; (i) when due
installmznts of real estate taxes and assessments, general and special and all ofher taxes and assessments of any kind
or nature whaisoever which are assessed or imposed upen the Project or any part thereof; (iii) olher obligations
autharized byhis Mortgage; or (iv) with court approval, any other amounts in connection with other liens, encumbrances
or interasts reaganakly necessary to preserve the status of tifle, as referred to in Section 5115-1505 of the IMFL;

fc) advances by Morigagee in settlement or compromise of any ciaims asserted by
cfaimants under senior marteages or any other prior liens:

{d) allorneys' fees and other costs incurred: {f) in canneclion with the foreclosure of
this Mortgage as referred o in Sections 1504/d)(2) and 5115-1510 of the IMFL; (if) in connection with any aclion, sult or
proceeding brought by or against the Mortgages for the enforcenent of this Morigage or asising from the interest of the
Mortgagee hereunder; or {iii) in the preparaticaiorihe commencement ar defense of any such foreclosure or other action
related {o ihis Morigage or the Project:

(e) Mortgagee’s feet and costs, including atlomeys' fees, arising belween the entry
of judgmenl of foreclosure and the confirmalion hearing as réfered 1o in Subsection (b)(1} of Section 5/15-1508 of the
IMFL;

expenses deductible from proceeds of saie as referred to in subsections (a) and
(b} of Section 5/15-1512 of the IMFL;

(g) expenses incurred and expenditures made 0yv-ortgagee for any one or mors of
the following: (i) if the Project or any pertion thereof constilutes one or more units wridera-condominium declaration,
assessments imposed upon the unil owner thereof which are required 1o be paid; (i) if Morgagor's interest in the Project
is & leasehold estate under a lease or subiease, rentals or other payments required to be made oy the lessee under the
ierms of the fease or sublease; (i) premiums for casualty and fiability insurance paid by Neidganse whether or not
Mortgagee or a receiver is in possession, if reasonably required, in reasonable amounts, and ail rene wals ‘nereof, withous
regard lo the fimitation to maintaining of existing insurance in effect at the time any receiver or Mortiayae takes
possession of the Preject imposed by Subsection (c){1) of Section 5/15-1704 of the IMFL; (iv} repair of restzration of
damage or destruction in excess of available insurance procseds or condemnation awards; (v} payments veqeied or
deemed by Morigagee fo be for the benefit of the Project or required 1o be made by the owner of the Project undar any
grant or declaration of easement. easement agreement, agreement with any adjoining land owners or insiruments
erealing covenants or restrictions for the benefil of or affecting the Project; (vi) shared or commion EXPENSE a3sessments
payable to any associalion ar corporation in which the owner of the Project is a member in any way affecting the Projec;
{vii) if the Loan is'a construction loan, costs incurred by Morgagee for demalition, preparation for and completion af
consiruction, as may be authorized by the applicable commilment, loan agreemant or ather agreement, and (viii)
pursuant lo any lease or other agreement for occupancy of the Project for amounts required fo be paid by morigagor.

h All Protective Advances shall be addiional indebtedness secured by this
Mertgage, and shail become immedialely due and payable without notice and with interest thereon from the daté of the
advance unlil pald at the rate due and payatle after a default under the lerms of the Loan Documenls.
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(i) This Mortgage shall be a lien for all Proleciive Advances as (o subsequent
purchasers and judgment creditors from the time this Morigage is recorded pursuant to Subsection (b} of Section 5/15-
1302 of the IMFL.

() All Protective Advances shall, excepl to the extent, if any, that any of the same
ig clearly contrary lo or inconsistent with the provisions of the IMFL, apply lo and be included in: (i) the determination of
the amount of indebtedness secured by this Marlgage at any time; (i) the indebtedness found due and owing to the
Mortgagee in the judament of foreciosure and any subsequent supplemental judgments, orders, adjudications or findings
by the court of any addifional indebtednass becoming due after such entry of judgment, it being agreed that in any
foraclosure judgment, the court may reserve jurisdiction for such purpose; (i) determination of amount deductible from
sale proceeds pursuant to Section 5/15-1512 of the IMFL; {iv) application of income in the hands of any receiver or
‘mortgagee-in-pessassion”; and (v) computation of any deficiency judgment pursuant fo Seclion 5/15-1508{e) of the
IMFL.

10.17.4 Agricultural or Residential Real Estate. Mortgagor ecknowladges that the
transaction of which/his Merlgage is a part is a lransaction which does not include either agriculiural real estate {as
defined in Section 17-1271 of the IMFL) or residential real estate (as defined in-Saction 5/15-1219 of the IMFL),

A517.5 Other Amounts Secured; Maximum Principai Amount. Mortgagor
acknowledges and agrees that tis\Morigage secures the entirg principal amount of the Note and interesi accrued
thereon, regardless of whether arvyr all of lhe loan proceeds are disbursed on or after the date hereof, and regardiess
of whether the oulstanding principal is repaid in whole or in part and future advancss made at a later date, as well as
any amounis owed o Morigagee pursuant ta this Mortgage. any and all litigation and other expenses incurred by
Morigagee pursuant lo the ferms hereof cnd/amy other amounts as provided herein or in any of the other Loan
Documents, including, withoul fimitation, the pavment of any and all loan commissions, service charges, liquidated
damages, expenses and advances due to or paid or incurred by Morigagee in connection with the Loan, and in
accordance with the Loan Documents; provided nothing in s Section shall he deemed an obligation on the part of
Morigagee to make any future advances of any sorl. Undarsi circumstancas, however, shall the tolal amount of the
Debt secured hereby plus such additional amounts excesc ELEVEN MILLION THIRTY-ONE THOUSAND NINETY-
SEVER AND 38/100 Doallars ($11,031,087.38).

10.17.6 Business Loan Recital/Statutziy Exemption. Morigagor acknowledges
and agrees that (a) the proceeds of the Loan will be Used in conformance with sutparagraph (1)(1) of Section 4 of “An
Act in relation o the rale of interest and other charges in connection with saes. on/credit and the lending of monay,”
aporoved May 24, 1879, as amended {R15 ILCS 205/4{1){1}); (b} the Debl seciiac hereby has been incurced by
Mortgagor solely for business purposes of Marlgagor and for Morigagor's investment or'prodt, as contemplated by said
Section 4; and {c) the Debt secured hereby constitutes a loan secured by real sstate’vithin_the purview of and as
contemplated by said Section 4.

10.17.7 Collateral Protection Act. Pursuant o the requirenients «i the [ilingis
Collateral Protection Act, Mortgagor is hereby notified as follows:

Unless the Morigagor provides Morigagee with evidence of the insurance covelage
required by this Morigage or any of the other Loan Documents, Mortgagee may purchase insurance at Morlgagor's
expense to protect Mortgagee's interest in the Project or any other collateral for the Debt. This insurance may, bul need
not protect Mortgagor's interests. The coverage Morigagee purchases may not pay any claim that Mortgagor makes or
any claim that is made against Morlgagor in connection with the: Project or any other collateral for the Debt. Morigagor
may later cancef any insurance purchased by Martgagee but only after providing Mortgagee with svidence that Mortgagor
has obtained insurance as required by this Mortgage or any of the other Loan Documents. If Morigagee purchases
insurance for the Project or any cther coliaterai for he Debt, Mortgagor will be respansible for the costs of that insurance,
including interest in any olher charges that Mortgagee may lawfully impose in connection with the placement of the
insurance, unfl the lfective date of the cancellation or expiration of the insurance. The costs of the insurance may be
moré than the cost of insurance thal Martgagor may be able to obtain on its own.
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10471 Variable Rate of Interast. Murigagor and Mortgagee hareby acknowledge
thatinterest will accrue on the Loan at & variable rate of inferest which will be determined pursuant to a formula described
in the [Note/Loan Agreement]. The outstanding principal amount of the Loan, together with all accrusd and unpaid
interest thercon, shall be due and payable in full on the Maturity Date.

10.17.2 Release. Upen paymentin full of all sums due under the Note, this Mortgage
and the other Loan Docunients, Mortgagee, shall execute and detiver Lo Morlgagor a release of this Mortgage. Mortgager
shall be responsible far the recordation of such release and the payment of any recording and Fling costs,

10.17.3 Fixture Filing. The personal property Collateral in which Lender has a
security interesl under this Mortgage includes goods which are or may become fixtures on the Land. This Mortgage
constitutes a fixture fiing 1o the exlent allowable by law which will be recorded in ihe real estale records of the county in
which the Project is located and that relates to the Project more parficularly described in this Morlgage. In that regard,
the followinoiformation is provided:

Name of Cebtn - SCOTTLAND CONSTRUCTION LLC
Address of Debtor: 403 N. Wabash Ave., Suite 178

Chicage, IL 60611
Name of Secured Party: CONSTRUCTION LOAN SERVICES Il LLC
Address of Secured Parly: 5601 6tk Ave &, Ste 350

Seattia WA 8108

1018 Waiver Of Jury Trial. LENCER AND BORROWER EACH HEREBY WAIVE, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAY, THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, OR RELATED TC, THE SUBIECT MATTER OF THIS MORTGAGE. THIS WAIVER IS
KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE 5Y LENDER AND BORROWER, AND LENDER AND
BORROWER ACKNOWLEDGE THAT NO PERSON ACTING ON P=HALF OF THE OTHER PARTY HAS MADE ANY
REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL EY JURY OR IN ANY WAY TO MCDIFY OR
NULLIFY ITS EFFECT. LENDER AND BORROWER FURTHER ACKNOWLEDGE THAT THEY HAVE BEEN
REPRESENTED (OR HAVE HMAD THE OPPORTUNITY TO BE REPREGENTED) IN THE SIGNING OF THIS
MORTGAGE AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL-COUNSEL, SELECTED OF THEIR
OWN FREE WILL, AND THAT THEY HAVE HAD THE OPPORTUNITY 7O DISCUSS TH!S WAIVER WITH COUNSEL.

10.19  Oral Agreements Natice,

THE RIGHTS AND OBLIGATIONS OF BORROWER AND LENDER SHALL BE DETZRMINED
SOLELY FROM THE WRITTEN LOAN DOCUMENTS, AND ANY PRIOR ORAL OR WRiT(cM
AGREEMENTS BETWEEN LENDER AND BORROWER CONCERNING THE SUBJECT MATIER
HEREGF AND OF THE OTHER LOAN DOCUMENTS ARE SUPERSEDED BY AND MERGE(}
INTO THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS. THIS MORTGAGE AND THE
OTHER LOAN DOCUMENTS MAY NOT BE VARIED BY ANY ORAL AGREEMENTS OR
DISCUSSIONS THAT OCCUR BEFORE, CONTEMPORANEOUSLY WITH, OR SUBSEQUENT
TO THE EXECUTION OF THIS MORTGAGE OR THE OTHER LOAN DOCUMENTS. THIS
MORTGAGE AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENTS
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE QF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES, THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

(Remainder of Page Intentionally Left Blank; Signatures Appear on Following Page ]
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IN WITNESS WHEREGF, Borrower has executed this Mortgage, Security Agreement, Assignment of Leases and Rents.
Assignment of Contracts and Plans, and Fixture Filing as the Merigagor hereunder, and as a Debior undar the Uniform
Commercial Code, as of the date set forth above.

WITNESSES:

Name,

Mame:

STATE OF ILLINOIS

COUNTYOF (OO

L

The_foregeing instument was  acknowledged
FErZgwss

MORTGAGORIDEBTOR/BORROWER:

SCOTTLAND CONSTRUCTION LLC
an IIIinfi}umi ed liability company

By
Name:‘?ie/bora Brown
Title:  lts Member
38,

before. me  this

$-2h 707/

P

'DATE] by

e

[NAME],

e ooy (TITLE]

of  SCOTTLAND

CONSTRUCTICN LLG, an Ilinois limited liability compaly, or: behalf of the company, [He/She] [is personally known fo

ma orhas produced

L
L

GIVEX UKDER MY HAND AND OFFICIAL SEAL this ZQ day of ”_

et
o

o

__[TYPE OF IDENTIFICATION] a8 identification).

-”2—£%"4 .20 ZL
>

{
Printed Name

DKo adi 4

7 ,:tg_‘;fi—f'%f nﬂl*"’i
NOTARY PUBLIC in ang forthe Strdialtindid 7 =7

residing at

Clivcpn Tt €

My Commission Expires

Comenission Number:

NOTARY

Pt T

% PUsLIC
STATE OF
ILLINDIS

el s AL B
sRUSSES WEYREWSEKI

OFFIZIAL SEAL
Notary Public- Siete of lilincis
My Commissicn Exnires
August 07, 2(:24

e

N e

i T T T T
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EXHIBIT A

LEGAL DESCRIPTION

LOTS 7,8 9 AND 10 IN BLOCK 1, iIN ROBBINSWOOD, BEING A SUBDIVISION OF BLOGKS 1 AND 2 IN
EINSPAHR'S SUBDIVISION IN THE EAST 1/2 OF WEST 1/2 OF SECTION 2, TOWNSHIP 36 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, iN COOK COUNTY, ILLINOIS,

Commonly Known As: 3644, 3648, 3548 and 3650 W. 139th PI, Robbins, 1L 60472

Tax Paicgl ID Number: 20-02-305-017-0000, 20-02-305-018-0000, 20-02-305-019-0000, 20-02-305-020-
0000
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