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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE
FILING MIN: 1013145-0034393066-1

le%somgl%%ggAGE’ ASSIGNMENT OF RENTS AND FIXTURE FILING (the “Mortgage”) is madc on
Bkl by:

Edzecutive 1Q Consulting Group LLC, An lllinois Limited Liability Company

("Borrower™), whost address is;
125 S WACKER D7-#300, CHICAGO, IL, 60608, USA

[avor of Mortgage Elecironic Registration Systens, Ine. (“MERS) (solcly as nominee {or Kiavi Funding, Inc.
{“Lender™)), whose adc.css and telephone number arc P.O. Box 2026, Flint, MI 48501-2026, tel. (888)679-MERS

in

WITNESSETH

WHEREAS, Lender has agreed to'provide Borrower with a Loan {ihe “Loan”) as evidenced by that certain
Promissory Note dated of even date herewith in the amount of $112,500.00 by and between Lender and
Borrower (the “Note™y; and

WHEREAS, Lender is making the Loan in relizic on this Morigage, and it is a condition precedent to the
making of the Loan by Lender that Borrower exectite and deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregoing 2 sther benefits accring to Bormower, the receipt
and sufficiency of which are hereby acknowledged, Borrower heresy Covvenants and agrees with Lender, as follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY DEEDS, MORTGAGES, GRANTS, CONVEYS, TRANSFERS AND ASSIGNS,
WITH POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION WARRANTS, ¢ MERS (SOLELY AS
NOMINEE FOR LENDER, AND LENDER’S SUCCESSORS AND ASSIGNS) AND T THE SUCCESSORS
AND ASSIGNS OF MERS, all of Borrower's present ard future cstate, right, title and interest inand to the following
described property (collectively, the “Property™):

(A) The real property located in the County of COOK , St 7 !'_ .
commonly known and having an address of;

7218 S EMERALD AVE, CHICAGO, IL, 60621, USA

and more particularly described in Exhibit A attached to this Morigage and incorporated herein by reference (the
“Land”™); and grants 1o Lender the following:

(B) All Buildings, Fixturcs, Easements, Renis and Profits, Development Rights, Waler Rights, and
Mineral Rights, including without limitation all present and future Leases relating (o the foregoing real property and
all guaranties and security and security deposils supporiing such Leases {as those terms are defined in Article 1 of
this Mortgage); and

() All of the [ollowing related to the assets specilicd in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policics, title insurance policies, sales contracls, construction contracts,
archilectural agreemenls, engineering contracts, service and mainienance conlracls, management contracts, and
marketing contracts; (1ii) work product arising from any such contract or agreement; (iv) all warranties, guaranties,
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and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing {excluding only Consumer Goods as defined in the Uniform Commercial Code and any personal property
of Tenants).

Borrower understands and agrees that MERS holds only legal title to (he interests granted by the Borrower in this
Mortgage, but, if necessary to comply with kaw or custom MERS (as nominee for Lender and Lender’s successors and
assigns) has the right: to exercise any and all of thosc interests, including, but not limited o, (he right to foreclose and
sell the Property; and to take any action required or permitied of Lender including, but not limited to, releasing and
cancelling this Mortgage.

THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS (collectively, the
“Obligations™) in such order of priorily as Lender may from time to time elect;

(0 Payrient and performance of Borrower's indebtedness and obligations under the Note and this
Mortgage (including ary amounts required to be escrowed pursuant (o Section 2.1 of this Mortgage) and all extensions,
renewals, modifications; #ud replacements thereof, and

(2) Payment and jc1farmance of any and all other indebtedness which may hereafier be owing by
Borrower to Lender under the Nite/ this Mortgage or other Loan Documents, however incurred, including but not
limited to the altorneys® fees, court costs wilness fees, expert wilness fees, collection costs, and costs and expenses
paid by Lender {including all servicing advar:cs) in the prescrvation and enforcement of its rights and remedics under
this Morigage or other Loan Documents; and

(3) To the extent that Lender’s rights 1 recover a deficiency from Bomower are subject to California
real property law (including without limitation the pro'risiyrs of Code of Civil Procedure 3804, 580b, 580d, 580e, 726,
726,5 and 736) Borrower and Lender hereby agree and acknowledge that this Morigage shall not secure the following
obligations which are hereby excluded from the definition ol “Obligations™: (i) the cbligations of Borrower under
Scction 2.3 of this Mortgape or (ii) any obligations under any vib<r snvironmental indemnity agreement or (iii) any
obligations under any other guaranty or indemnity agreement.

THIS MORTGAGE constitutes (i) a personal property security agrcement to the cxient that it includes
personal properly assets hereunder that are not real property assets subject 12-ine aoplicable real property recording
staiues (and Borrower hercby grants Lender a securily inlerest in all such perional property assets to secure the
Obligations) and (ii) a Fixture filing in accordance with the Anticle 9 of the Uniforie Commercial Code.

ARTICLE 1
DEFINITIONS

For purposes of (his Morigage, the following terms shall have the following definitions:

1.1 Beoks and Records. “Books and Records” means all books and records relating to the disign,
construction, improvement, development, use, ownership, operation, maintenance, repair, lease, Laxation or marketing
of the Property whether kept in hard copy or electeonic form.

1.2 Buildings. “Buildings” mcans all buildings, structures and other imptovements now ¢xisting or
hereafter located on the Land.

1.3 Condemnation Claims. “Condemnation Claims™ means all claims, actions, causes of action,
demands, liens, rights, judgments, setilements, awards, compensation, and damages of every kind and natute which
Borrower now has or which may hereafter accrue against any Person, whether ariging in tort, by contract or statute, or
in any other manner, which inany way direcily or indirectly relate (o or arise out of any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Propetty in
lieu of condemnation or any such taking,
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14 Condemnation_Proceeds, “Condemnation Proceeds™ means all proceeds, langible and intangible
propeny resulting from the payment, collection of, recovery on, or other disposition of any or all of the Condemnation
Claims.

1.5 Covenants and Restrictions. “Covenants and Restrictions” means afl covenants, conditions,
testrictions, equitable servitudes, and all other similar matters now or hereafier affecting the Property, including any
condominium, planned unit development, or cooperative apariment declatation of covenants, conditions and
testrictions, by-laws, articles, rules, and reguolations to which Borrower or the Property is subject orbound,

1.6 Deyvelopmeni Rights, “Development Rights™ means all existing and future development rights,
development credits, air rights, and options of any kind relating (o the Property.

1.7 Tasementy. “Easements™ means all existing and luture easemenis, rights ol way, licenscs, and
similar riphts rclating = appurtenant (o the Property and all existing and future rights inor (o strects, roads, sidewalks,
alleys, strips and gores adiyining or uscd in connection with the Property.

18 Event of Fatult, “Event of Dcfaull™ means any of (he cvents described in Arlicle 3 of this
Motrigage.

1.9 Fixtures. “Fixtures” m7as all Borrower-owned fixtures, machinery, equipment, building materials,
appliances, landscaping, syslems, buili-ti:-{v:qilure, plumbing, electrical, coverings and other commonly recognized
fixtures now or hercafier located in, on, attaches os affixed to, or used in connrection with (he Land or the Buildings,
including, but not limited to, all HVAC and wility_systems; sccurity and access control equipment; waler keaters,
showers, bathtubs, tanks, pumps, toilets, sinks, pipes, 2od other plumbing fixtures and cquipment; stoves, ranges,
refrigerators. dishwashers, and disposals; laundry equizrment; engines, motors, generators, boilers, furmaces, and
incineralors; wall, window, and {loor coverings, includin screens, shades, drapes, and awnings; partilions, doors,
windows, cabincts, bookcascs, and hardware; chandelicrs and other light fixiurcs; trees, plants and other landscaping,
and all attachments, substitulions, accessories, accessions, replac2rmonts, improvements, and additions 10 any or all of
the foregoing, all of which shall conclusively be deemed to be par o the Land and Buildings and conveyed by this
Mortgape, whether or not affixed or attached (o the Land or the Building

L10  General Partner, “General Partner” means any Person v bz is acting as a gencral partner of a
partnership.

L.11 Governmental Authorities. “Governmental Authorities” means . _governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departments, adminizative tribunals, and other
instrumentalities, judicial and non-judicial authotities, and public utilities having or exercising jurisdiction over
Bormower or the Property.

1,12 Governmental Permits. “Governmental Permits™ means all permits, approvals, and cutonizations
now or hereafier issued by any Governmental Authorilies for or in connection with the Property, includizg zrading
permits, foundation permits, building permits, ientative subdivision map approvals, zone changes, zone vina.ices,
conditional use pernuts, temporary cerlilicates of occupancy, and [inal certificales of occupangcy.

L13  Governmental Regquirements, “Governmental Requirements” means all existing and future laws,
ordinances, rules, regulations, orders, and requirements of any Governmental Autherities applicable to Borroweror the
Property, including those respecting the design, construction, improvement, development, use, ownership, operation,
maintcnance, repair, or marketing of the Properly.

114 Guaranty. "Guaranty” means the guaranty agreement or agreements executed by any Guarantor.

1.15 Gugrantor, “Guaranlor” means the Person or Persons, if any, now or hereafler guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations,

1.16  Impositions. “[mpositions™ means all (a) Taxes: (b} Insurance Premiums; () gas, electricity, water,
sewer, and other wiility charges which are incurred for the bentefit of the Properly or which may become a lizn against
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the Property; {d) assessments, charges, and fees imposed pursuant to any Covenanis and Restrictions;

(e) assessments, charges and fees payable with respect 10 any Easements, Waler Righis or Development Righis;

(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relaling (o the Properly, the payment of which Lender determices to be
necessaty 1o protect Lender’s security for the Obligations.

L17  Improvements, ~Improvements” means the Buildings and Fixtures, collectively,

1.18 Insurance Claims. “Insurance Claims” mcans all claims, aclions, canses of action, demands, licns,
tights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now has
or which may hereafter accrue against any Person, whether arising in tort, by contract or statule, or in any other manner,
which in any way directly or indirectly relate to or arise nnder any policy of insurance which Borrower maintains with
respect to the Prorriy or which Borrower is required (0 maintain under this Mortgage (collectively, the “Insurance
Policies™).

.19 Insurapcze Molicies. “Insurance Policies” means all insurance policies required hereunder, including
but ntot limited to the insurace policies required under Section 2.4 of this Deed of Trust.

120 Insurance Proceeds. “Insurance Proceeds” means all proceeds, tangible and intangible property
resulting from the pay ment, colleciion of. recovery on, or other disposition of any or all of the Insurance Claims.

121  Insurance Premiums, “insurzice Premiums” means all premiums and other amounts payable in
connection with procoring or maintaining the Tosurance Policies.

122 Leases, “Leases” means all existing par fulure rental agreements, leases, licenses, concessions,
occupancy agreements, and other similar agreements affcc ing the Property, including all subleases at any level.

123 Lender. “Lender” means Kiavi Funding, Inv.. »-Delaware corporation, Lender's
address is 315 Montgomery Street, 169 Floor, San Francisco, CA 54104

124 Liens. “Liens” means all mortgages, deeds of trusi /ncchanics’ liens, and other liens and
encumbrances of every kind and nature, other than this Morigage, now or heraiter affecting the Property .

L28  Loan Documents. “Loan Documents™ means the Note, this Mouigage (together with any riders),
the Guaranty, and all other docements executed by Borrower or any of the Guarant(rs and delivered to Lender at
Lender’s requesl in connection with the Loan, and al? extensions, renewals, modifications, 24 teplacemenis of such
documents.

126  Manager. “Manager” means any Person who is acting as a manager of a limited liabili'y company,
including any member who is acting in such capacity.

1.27 MERS, MERS means Mortgage Electronic Registration Systems, Inc. MERS is a sepriate
corporation that is acting solely as a nomince for Lender and Lender’s successors and assigns. MERS is-tne
mortgagee under this Mortgage, MERS is organized and existing under the laws of Delaware.

128 Mineral Rights. “Mineral Rights” means all existing and future right, title, and interest in and to all
minerals, oil, gas and other hydrocarbon substances in or on the Propeny.

129 Person. “Person™ means any natural person or any entity, including any corporation, partnership,
Joinl venture, limited liability company, trust, unincorporated organization, trustee, or Governmental Authority.

130  Property Claims. "Property Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, setilements, awards, compensation, and damages of every kind and nature (other than the Insurance
Claims and Condemnation Claims} which Borrower now has or which may hereafier accrue against any Person,
whether arising in tort, by contrict or statute, or in any other manner, which in any way directly or indirectly relate o
or arse oul of any or all of the following: (a) the Properly; (b) any exisiing or future [acl, maller, occurrence, or
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transaction relating to the Property: or (c) the design, construction, improvement, development, use, ownership,
operation, matntenance, repair or marketing ol the Property.

131  Property Proceeds, “Property Proceeds™ means all proceeds, tangible and intangible property
resulting from the paymen, collection of, recovery on, or other disposition of any or all of the Property Claims.

1.32  Rents and Profits, “Rents and Profits” means (i) all existing and luture rents, royalties, issues, profits,
proceeds, revenues, income and other benefits of the Property, (ii) all Leases, including alf security deposits and
prepaid rent, (iii) all claims and rights wo the payment of damages and other claims arising from any rejection by a
tenant of its Lease under the United Siates Bankrupicy Reform Act of 1978 (11 U.S.C. § 101, et seq.), as amended
from time to time, and (iv) all of the landlord’s rights in Insurance Proceeds and Condemnation Proceeds of a tenant
in respect of Lhe leasad premises.

133 Tares “Taxes” means {a) all taxes, bonds, levies and assessments now or hereafter alfecting the
Property, including all e=osral and special real and personal property taxes, bonds, and assessments affecting the
Property; {b} all other tex~s, bonds, levies and asscssments which now are or hercafier may become a licn on the
Propenty, including all incom. prafits, franchise, witkholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or assessed 7ga’nst the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, Zcvelopment, use, ownership, operation, mainienance, repair or marketing of the
Property; and (d) all taxes, bonds, levies, ans! a=sessments now or hereafier imposed by any Governmental Authorities
on Lender by reason of their respective inte:ests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar (ax imposed on Lender.

134  Tenants. “Tenants” mecans all tenan’s and occupants of the Property under the Leases.

135 Water rights. “Water rights” means all exizing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurienant), ad 2 water stock relating to the Property.

ARTICLE 2

COVENANTS OF BURROWER

21 Performance of Secured Obligations, Borrower shall pay and ceiform each and all of the
Obligations in accordance with their respective terms. Borrower shall pay to Lender on tiw iy that payments are duc
under the Note, until the Note is paid in full, a sum (the “Funds™) to provide for paynient of amounts due for: (a)
Taxes related 1o ihe Property as required by Lender; and (b) Insurance Premiums required by Lomder. These items are
called *Eserow Items.” Al origination or at any time during the term of the Loan, Lender may require tai community
association dues, fees, and assessments, if any, be escrowed by Bormower, and such dues, fees and asse<sr-cnts shall
be an Escrow licm. Borrower shall promptly furnish to Lender all notices of amounts to be paid underthis Section.
Borrower shall pay Lender the Funds for Escrow Iiems unless Lender waives Borrower’s obligation to pay the Funds
for any or all Escrow liems. Lender may waive Borrower’s obligation to pay 1o Lender Funds for any or all Esciow
Items at any time. Any such waiver may only be in writing, In the event of such waiver, Borrower shall pay directly,
when ard where payable, the amounts due for any Escrow ltems for which payment of Funds has been waived by
Lender and, if Lender requires, shall furnish to Lender receipis evidencing such payment within such time period as
Lender may require. Borrower’s obligation to make such payments and to provide reccipts shall for all purposes be
deemed 10 be 2 covenant and agreement contained in this Mongage. If Borrower is obligated to pay Escrow Ilems
directly, pursuant (o a waiver, and Borrower [ails o pay the amount due for an Escrow ltem, Lender may exercise its
rights under this Morigage and pay such amount and Borrower shall then be obligated 1o repay to Lender any such
amount, Lender may revoke the wiiver as 10 any or all Escrow Items at any time by a netice given in accordance with
this Mortgage and, upon such revocation, Borrower shall pay lo Lender all Funds, and in such amounts, thal are {hen
required under this Section 2.1.

Lender may, at any Lime, collect and hold Funds in an amount (a) sufficient to permil Lender Lo apply the
Funds at the 1ime specified under applicable law, and (b) not to exceed the maximum amount a lender can require
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undet applicable law. Lender shall estimate the amount of Funds due on the basis of current data and reasonable
estimates of expenditures of fulure Escrow [tems or otherwise in accordance with applicable law.

The Funds shall be held in an institution whose depesits are insured by a federal agency, instrumentality, or
entity. Lender shall apply the Funds to pay the Escrow ltems no later than ihe time specified under applicable law.
Lender shall not charge Bormower for holding and applying the Funds, annually analyzing the escrow account, or
verifying the Escrow Items, unless Lender pays Borrower interest on the Funds and applicable law permits Lender to
make such a charge. Unless an agreement is made in writing or applicable law requires interest to be paid on the Furds,
Lender shall not be required 10 pay Borrower any interest or earnings on the Funds. Borrower and Lender can agree in
wriling, however, that intcrest shall be paid on the Funds. Lender shall give (o Borrower, without charge, an annual
accounting of the Funds as required by applicable law.,

If there is & surplos of Funds held in cscrow, as defined under applicable law, Lender shall account 1o
Borrower for (he excess Tvrds in accordance with applicable law. If there is a shortage or deficiency of Funds held in
escrow, as defined under appicable law, Lender shall notily Borrower as required by applicable law, and Borrower
shall pay to Lender the amouni mecessary o make up the shortage or deficiency in accordance with applicable law,
but in no mote than 12 monthly payrents,

At arigination, Lender may require‘chat an amount sufficient to pay a specified number of periodic payments
due under the Note, including principal, intcest and monthly payments toward Escrow Ilems, be escrowed by
Borrower. In that event, Lender shall make the sgecified number of periodic payments from the Funds and such
amount shall be treated as Funds hereunder for all appropiiate purposes. Upon payment in full of all sums secured by
this Mortgage, Lender shall promptly refund to Borrower Gy Funds held by Lender.

2.2 Preservation of the Propertv, Bormower (2} sball maintain the Property in good condition and
repair, (b) shall prompily repair and restore in a pood and workn an’d¢ manner any part of the Property which may
be damaged or destroyed, whether or nol any Insurance Proceeds are »denuate to pay for the cost of such repair and
restoration; (¢) shall comply and cause the Property 1o comply with the‘proyisions of all Insurance Policies; (d) shall
comply and cause the Property o comply with all Governmental Requireraenis; {¢) shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall maintain in elfect 2ii Governmental Permits; {g) shall
not initiate, join in or consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriclion withont the piics vritten consent of Lender,
(h) shall not remove, demolish, improve, add (o, or alter the Improvements (excluding non-sierClutal alierations which
preserve or increase the value of the Property, alierations required by Governmental Requ renients and alterations
approved by Lender) or change the character or use of the Property without the prior writtea consent of Lender,
(1) shall not commit or permit any wasle respecting the Properly or impairment of the Property; (j) s'all ot abandon
the Property; (k) shall not comunit or peninilany act upon the Property inviolation of any Governmentai Bogiiements;,
() shall promptly complete ina good and workmanlike manner, ard shall pay, when due, all claims for labor petormed
and for materials furnished in connection with, Iinproverents which Borrower commences Lo construct on e Land;
and (i) shall paint, cultivate, itrigate, fertilize, fumigate, prune, maintain and de all other acts, in a timely and gropet
manner, which from the character or use of the Properly may be necessary or approprale to preserve, protect and
maintain the value of the Propenty. Borrower hereby recognizes and acknowledges that the condition and appraisal of
the Property and all relevant documents relating to the Property are important and necessary for Lender to prolect its
position as secured credilor (whether or not Borrower is a debtor in bankmuptey, receivership, liquidation, credit
restructuting case or procecding under state or Federal or banktuptey law). Therefore, Bormower hercby agrees: (a)to
promptly provide o Lender all documents and filings reasonably requested by Lender which eefate 1o (i) the Property,
{ii} its condition. {iii) any operations related thereto. (iv) the mainienance thercof, (v) any taxes or assessments thereon,
(vi) any insurance therefor, (vii) any liens, claims or interests thereon asserted by third parties, (viil) any leasesthereof,
and (ix) any renls or profits anising therelrom; (b) 1o provide Lender or its agents upon lwo days’ nolice with reasonable
opporunity to conduct an intermal and external appraisal of the Propenty and to cooperate with any reasonable requests
in connection with such appraisal; and {¢) (o coordinale with Lender (o take the foregoing actions on anexpedited basis
on nol more than one day’s notice in the event the Borrower shounld become a debtor in any bankruptcy, receivership,
liquidation or credit restmcture case or proceeding under state or Federl bankmupicy [aw.

6
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Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances™ are those substances defined as toxic
or hazardous substances, pollutants, or wastes by Environmental Law and the following substances: gasoline,
kerosene, other flammable or toxic petrolcum products, toxic pesticides and herbicides, volatile solvents, materials
containing asbestos or formaldehyde. and radioactive materials, (b) “Environmental Law™ means Federal laws and
laws of the jurisdiction where the Property is localed that relate to health, safety or environmental protection; {(c)
“Environmental Cleanup” includes any response action, remedial action, or removal action, as defined in
Environmental Law, and (d) an “Environmental Condition™ means a condition that can cause, contribule to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or (hreaten 1o release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone cisc Lo doanyhing affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Cor.dition, or (¢) which, due 1o the presence, use, or release of a Hazardous Substance, creates a
condition that adversel; afTects the value of the Property. The preceding two sentences shall not apply 1o the presence,
use, or storage on the Prapery of small quantities of Hazardous Substances that are generally recognized (o be
appropriale to normal resideria’ uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products;.

Borrower shall promptly give Leader written notice of (a) any investigation, claim, demand, lawsuit or other
action by any govemmental or regulatory agewcy or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borrower has 2ol knewledge, (b) any Environmental Condition, including but not
limited to, any spilling, leaking, discharge, rclease or (hreal of release of any Hazardous Substance, and (c) any
condilion caused by (he presence, use or release o a-dazardous Substance which adversely alfects the value of the
Property. If Borrower learns, or is notified by any govermcntal or regulatory authority, or any private party, that any
removal orother remediation of any Hazardous Substance aftecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Environinenial Law, Nothing herein shall create any obligation
on Lender for an Environmental Cleanup,

2.3 Insurance, Borrower shall keep the Improvemenis an wexisting or hereafter erected on the Property
insured against foss by fire, hazards included within the term “extended covimge,” and any other hazards including,
but not limited o, landlord liability including rent loss coverage, earthquaxey, #ud floods, for which Lender requires
insurance. Each of the Insurance Policies, including the amounts, form, coverage, d<auctibles, insurer and loss payable
and cancellation provisions, shall be acceptable to Lender and the insurance company rioviding coverage must have
rating of at least “B” or better in the Iatest edition of “Besl"s Insurance Guide,” must be tioensed 1o do business in the
state in which the property is located, and must be licensed to transact the lines of insurance <ewired in this transaction.
Without limiting any of the terms of this Section, (i) each of (he Insurance Policies shall provid: that it may be canceled
or modified only upon not less than thirty {30} days prior wrillen notice to Lender; and (ii) th> fire and extended
coverage and other casualty insurance policies which Bomower is required (o maintain under this murtgage shall
contain a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss payee and shufl e written
with liability in an amount equal to the lesser of (x) the original principal amount of the Loan and () e [ull
replacement cost of the Improvements. Borrower shall provide evidence to Lender of all required insurance irievnder
on or before the closing of (he Loan,

24 [nsurance Policies. Within thity (30) days afier closing of the Loan, Borrower shall deliver to
Lender the originals of all Insurance Policies logether with receipts for the full payment of all Insurance Preminms,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enforceability, validily, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at all limes have
full responsibility lor all of such matlers. Not later than thirly (30) days prior (o the expiration of each of Lthe Insurance
Policies, Borrower shall deliver 1o Lender a policy or policies rencwing or extending the expiring Insurance Policies
together with writien evidence showing payment of the [nsurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance wilh this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice 1o or demand upon Borrower, shall have the right to obtain such insurance in such
form, contcnt and amount and with such insurcr as Lender determines to be necessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or

7
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imcurred by Lender in connection with Lender’s obtaiming any losurance Policies under this Seclion shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated o oblain or maintain any policy of
insurance with respect to the Property. All Insurance Pelicies relating (o the Property and all uneamed Insurance
Preminms shall automalically inure to the benefit of and be deemed to be assigned (o the graniee of the Property at
any judicial or nonjudicial foreclosure sale under this Morigage or by any deed in licu of fercclosure nnder this
Mortgage.

2.5 Agsignment of Insurance Claims and Proceceds. To secure the Obligations, Borrower grants,
iransfers, and assigns (o0 Lender the Insurance Claims and Insurance Proceeds.

2.6 Assipument of Condemnation Claims and Proceeds and Other Claims, To sccure the

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

2.7 Pazment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (coileadraly, the “Proceeds™) to be paid or delivered directly 1o Lender, Lender shall at all times
have the right but not the okdzation (a) to demand, collect, accept, receive and pive receipis Tor any and all of the
Proceeds; and (b} 1o direct any Férion to pay or deliver any orall of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed te'obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reason Bormier receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds o Lender in the origina! form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funrs or nroperty.

2.8 Prosccution and Settlement o1 /Z1sims. Prior (o the occurrence of any Event of Default, Borrower
shall have a license Io prosecute and enforce Lhe irsurnce Claims, Condemnaiion Claims, and Property Claims
{collectively, the “Claims™). Lender shall at all times havZ the right to appear in, defend, and prosecute any action or
proceeding arising oul of or relating 1o any or all of the Ctaim~ i Lender determines that such action is necessary or
appropriate to protect Lender's interest in connection with the Chligations. Upon the occunrence of an Event of Default,
Borrower's license (o prosecute and enforce the Claims shall be ‘revoked. Following such revocation, Lender, at its
option, shall have (he exclusive right to prosecuie and enforce any o2 21l of the Claims to the extent provided in
Lender’s notice of revocation and to compromise, adjust, settle or disiniss =ay or all of the Claims, whether or not
Lender has taken possession of the Property. Without Lendet’s prior written consent, Borrower shall nol (z) sell,
iransfer, pledge, hypothecate or otherwise dispose of or abandon any or all of the Ziaims; or (b) compromise, adjust,
seltle, or dismiss any or all of the Claims,

2.9 Title Policy. Upon recordation of this Morigage, Borrower shall cause ine- Lender to be furnished
with a lender’s policy of title insurance acceptable 1o Lender (a) written in an amount equal (¢ the principal amount of
the Loan; (b) issued by a title insurance company acceptable to the Lender; (c) showing title (o the Property to be
vested in a manner acceplable to the Lender, (d) containing 2 legal description of the Property seustasiory (o the
Lender; {¢) insuring this Mortgage as a first lien onthe Property, subject only to such exceptions as have hie+ anproved
in wriling by the Lender, (f) containing such title insurance endorsements as may be required by the LendZr and (g)
othcrwise acceptable to the Lender in form and substance, including the policy revision date. Within five (5) business
days after the Lender's request from time to time, Borrower, at its ¢xpense, shall furnish the Lender with(sivh
additional title insurance endorscments as the Lender may require insuring the continuing first priority of this
Morigage. Borrower shall at all times cooperate with the Lender and its title insurer and provide the Lender’s tille
insurcr with such information as such litle insurer may request or require in order to provide the Lender with the
policics and endorsements described in this Section,

2,10 Sehordinate Mortgages, Borrower shall not grant or parmil any other Lien on (he Property
{“Subordinate Mortgage”) withoul Lender’s prior written consent, To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver (o Lender a written agreement, acceptable
1o Lender, executed by the holder of the Subordinate Mortgage which provides that {a) the Subordinate Morigage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any actionor proceeding
is commenced o foreclose the Subordinate Mortgage, no Tenant under any Leasc shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding lcrmingte any Lease, without Lender’s prior written
consent; (c} all Rents and Profits, whether collected dircctly by the holder of the Subordinate Morigage or through a
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receiver, shall be applied first (o the Obligations, second to the payment of the lmpositions, and thereafter (o pay meni

of mainienance and operating cosis relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgape.

2.1 Permitted Leasing: Assignment of and Compliance with Leases. Notwithsianding Section 3.12
below, Borrower shall have the right to cnter into Leases in the ordinary course of Bomower’s business without
Lender’s prior written consent, provided that all of the follewing conditions are salisfied with respect o any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
atotal of five (5) years; (b) the form used for such Lease represents a commercially reasonable residential lease form or
has been approved in writing by Lender prior to Borrower’s execution of (he Lease; (¢) such Lease is unconditionally
subordinale to this *Morigage and conlains an attomment provision consistent with Section 2.13 below; {d) no Event
of Default has occurr.d and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with an accu-ate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; (f) Borrcwzr does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impuir Lender’s rights with respect lo or inlerest in the Renls and Profits. Upon Lender’s request,
Borrower shall execute, acknowisdge and deliver to Lender an absolute and unconditional assignment aceeptable to
Lender of all of Borrower's interes’ in all Leases and all guaranties of and security for the Tenanis’ respective
obligations under the Leases. Borrwer shall perform and discharge al obligations of the lessor under the Leases in
accordance with the terms thereof and snal’ diligently enforce all remedies available to Borower in a commercially
reasonable manner and in compliance withatl aprlicable laws in the event of a default by the Tenant under any Lease.

212 Attornment at Lender’s Option. "ach Tenant who enters into a Lease for the Property after the
date of recordation of this Morgage (each such Lease s rufaired to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and atlornment agreemeit with Lender shall be deemed to have agreed (o attorn to
Lender and accept Lender as the landlord under its Lease on the teims of this Section. Without limiting the foregeing,
at Lender’s request, Borrower shall obtain written acknowledgem<nt from each Tenant of the Property of Lender’s
rights under each Subordinated Lease. Upon an Event of Default, v1'1 Lender acquires litle to the Property by judicial
or nonjudicial foreclosure under this Morigage or by deed in lieu of forzciosure under this Morigage, Lender, at its
option, shall have the right 1o require any or all Tenants under Subordingie Lrases 1o attomn to and accept Lender as
the landlord under such Tenant’s Subordinate Lease (the “Attlornment Option”; Uy giving writlen notice to such Tenant
within thirty (30) days afier the date on which Lender acquires title 1o the Property {the " Acquisition Date™). If Lender
exercises the Attornment Option with respect 1o any Subordinale Lease, such attoimmént shall be effective and self-
operative as of the Acquisition Date without the execution of any further documents or (i rant of the Tenant, Lender,
or any other party, and the Tenani under ihe Subordinaie Lease shall be bound to Letder nnder all of the terms,
covenants, and conditions of the Subordinate Lease for the emaining balance of the term theieof ~wvith the same force
and effect as if Lender were the landlord under such Lease. Whether or not Lender exercises 1is Attorument Option
with respect to any Subordinate Lease, Lender (a) shall not be liable for any act oromission of any pri»rla dlord under
any Subordinate Lease, including Borrower, (b} shall not be subject to any offset, defense, or claim which/as+ Tenant
may have against any prior landlord under any Subordinate Lease, including Borrower; {c) shall net be go¥ig=ted (1)
to relurn any security deposii now or hereafter paid by any Tenant; (ii} to return any prepaid rent or other xmrunts
prepaid by any Tenant; or {iii) to grant any Tenant a credit for any such security deposit, prepaid rent or other prenaid
amounts (excluding monthly rent and other charges which have not been prepaid for more than one month in advance),
excepl lo the extent, if any, that Lender has actually and unconditionally received such security deposil, prepaid rent
or other prepaid amounts; and (d) shall not be oblipaled to complete the construction of any or all Improvements.
Without limiting the terms of this Section, upon Lender’s request, each Tenant under a Subordinale Lease shall execute
and deliver to Lender any document which Lender determines to be necessary or appropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, including a new lease with Lender on the same terms and conditions
as the Subordinate Leasc for a term equal 1o the unexpired term of the Subordinate Lease. Nothing contained in this
Scction shall be deemed to obligate Lender to recognize any Subordinate Lease or accepl an attornment by any Tenant
upon Lender’s acquisition of titlc to the Property. If Lender elects not 10 exercise the Artornment Option within the
time period specified in this Section with respect 10 any Subordinate Lease, such Subordinate Lease and all of the rights,
privileges and powers of the Tenant thereunder shall automatically terminate and shall be of no further force or effect
from and afier the Acquisition Date.
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213 No Liability by Lender. Nothing contained in this Morigage shall be deemed (o obligale Lender 1o
prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuiing or enforcing any or all of the Claims or 1o collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

214  Application of Procecds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lerder to any or all of the Obligations in such order and manncr as Lender shall determing, whether or
not such Obligations arc then duc and paysble and without regard to the adequacy or impairment of the security for
the Obligations; (b) to rclease any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Propery on such terms and conditions as may be acceptable to Lender; or (¢) o release any or
all of the Proceeds received by Lender to Borrower on such ierms and condilions as may be acceptable o Lender, To
the extent it is deter.xincd that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund i Borrower any fecs and/or interesi associated with the misapplication of paymenis. Acceptarce
of such refund by Beirower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender

215 Release of Pruzeods for Reconstruction, Without limiting the generality of Section 2.15 above, if
Lender elects lo release any Proceeus (or repair or reconstruction of the Property, at Lender’s option, such release shall
be conditioned on Borrower’s satisfuction of the following conditions within one hundred and twenty (120) days after
the occurrence of the damage requiring (e *erair or reconstruction: (a) Borrower’s deposit with Lender of such (unds
in addition to the Proceeds as Lender deteimines-to be necessary Lo pay all direct and indirect costs relating to the
repair or reconstruction of the Property; (b) {he establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (c) Lender’s reccipt ind approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Property; (d) Lerder s ceceipt and approval of (i) a general consiruction conlract
for the repair or reconstruction of the Property execuled (s Borrower and a contracior accepiable lo Lender; and
(ii) payment and performance bonds writien on such general ¢untroctor issued by a surety acceptable to Lender,
(&) evidence acceptable o Lender thai (i) the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy for the Property can ve/ssued not later than thirty (30) days before the
malurity dale of the Note; {ii) upon completion of the repair or recoisin:2tion of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expenses of th< Piaperty and installment payments due in
connection with the Loan, (iii} leases acceptable to Lender will be in effect or/seraain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon completion of the repair or recrostiuction of the Property, the fair
market value of the Property will be at least as great as it was prior Io 1he date on vhick: the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; {v) there has been no adverse chanse in the financial condition
of Borrower or any Guarantors since the datc of this Morgage; and (vi) no Event of Gefzalt exists; and (f) such
additional conditions as Lender may establish.

216  Taxes and Impositions, Unless required 10 be escrowed with Lender pursuant to Szction 2.1 of this
Mortgage, Bormower (a) shall pay all Taxes al least ten (10) days before delinquency; and (b) shaii-pz, ~! other
Ympositions when due. Upon Lendet’s request, Bormower shall deliver to Lender receipts and such other subst<ntiating
documentation as may be required by Lender to evidence payment of all Impositions by Bermower in accordaiice with
this Section.

2,17 Absolote Assignment of Rents and Profits,

(a) Absolute Assignment. Borrower absolutely, irrevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Defaull, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable. Ugon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice o Borrower. Following such revocation, Lender shall be calitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or (hereafler collected by
Borrower. All Rents and Profits collecied by or on behall of Lender may be applied by Lender to the Obligations in
such order and amounnts as Lender may determine, If Lender clects to seek the appointment of a receiver following the

“occurrence of an Event of Default, Borrower irrevacably and unconditionally conscnts io the appointment of a recciver
10
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without regard 1o (he adequacy of Lhe scourity for any of the Obligations. Notwilhstanding anything (o the contrary
contatned in this Morgage, the assignment ol Rents and Profits contained in this Section is an absoluie assignment
and not an assignment as sccurity. Neither the assignment of Rents and Profits contained in this Section nor any action
taken by Lender (o collect the Rents and Profits shall be deemed to make Lender a mortgagee-in- possession of the
Property or shall be deemed 1o render Lender directly or indirectly liable or responsible for (i) the use, control,
condition, care, operation, accupancy, management, repair, or leasing of the Property; (ii) the production of Rents and
Profits from the Property; or (iii} to the extent permitted under applicable law, the performance or observance of any
or all of Borrower’s dulics, obligations, representations, or warranties under any Leases or other agreements relating
to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure or delay by Lender
in enforcing any of the lerms or conditions of this Section 2.18. Without limiting the foregoing, this assignment of
Rents and Profits shall not operale 1o place on Lender any obligation or liability for: (2) any wasle committed on the
Property by Tenants or any other parties; (b} any dangerous or defective condition of the Property {including, without
limitation, the precence of any Hazardous Substances); or (c) any negligence in the management, upkeep, repair or
control of the Propet;“sesulting in injury or death to any tenant or any other party or any loss of personal property.
Borrower, for itself any ary panty claiming under or through Borrower, hereby releases and discharges Lender from
any such liability to the fi:ltes. extent permitted by law.

(b) Applicat.ons of Rents and Profits Prior to Revocation of License, Borrower shall apply
the Renis and Profits to the paymen. o7 all reasonable and necessary operaling costs and expenscs of the Property,
installment payments due in connection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, repaiis aral replacements relating to the Property before using the Rents and Profits
for any other purpose which docs not directly bonei’t the Property,

(x) Notices 1o Tenants. Upo: wevocation of the license described in Seclion 2.18{a) above,
Borrower irrevocably authorizes and directs all Tenawts'vader the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Prolits or {or the serformance of any of the Tenant’s other respective
obligations under the Leases, regardless of any conflicting deriand by Borrower or notice by Bormower (o any Tenani
that Lender’s demand is invalid or wrongful. o Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender under this
Section. Without limiting the foregoing, at any time on or after Lender ='demand for the Rents and Profits, Bormower
agrecs that each Tenant may rely on Lender’s notice without inquiring funbzr 7s to Lender’s right 1o receive the Rents
and Profits, and that no Tenant shall be liable to Bormower for any amouznis which are acwally paid to Lender in
responsc to such a notice. Borrower shall not inicrfere with, and shall cooperate w th, Lender's collection of the Rents
and Profits. Lender shall be obligated to account only for Rents and Profits actuaily ¢4/ \ccted or received by Lender,
and Lender shall not be liable for any loss sustained by Borrowcer resulting from Lender s tailere to lease after an event
of default.

2.18  Request for Lender’s Consent to Transfers. Excepl as otherwise permilted undel this Morigage,
Borrower shall not cause or permit any Prohibited Transfer of the legal or beneficial ownership of Lie Propenty,
Bomower or Guarantor without Lender’s prior writlen consent, which may be withheld in Lender’s sole‘ar. 2hsolute
discretion. The term “Prohibited Transfer” shall mean any action by which either (4) Equity Interests in Borrower
or {b) the legal or equitable title to the Propenty, or any part thereof, or {¢) the cash flow from the Property ar any
portion thereof, are sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in each
casc {a), (b) or (c) whether undentaken, directly or indirectly, or occurming by operation of law or otherwise, including,
without limitation, the sale, conveyance, assignmenl, grant of an oplion with respect to, morigage, deed in trus, pledge,
grant of a security interest in, ¢r any other tmansfer, as sccurity or otherwise, of the Property, The term ~Equity
Interests” shall mean (i) panncrship interests (whether general or limited) in an cntity which is a parinership; {it)
membership inferests in an entity which is a limiled Liability company;, or (iii) the shares or stock interests in an entity
which is a corporation, All requests by Borrower for Lender’s consent to transfers under Section 3.12 below {a) shall
specifically describe the (ransaction with respect to which Lender’s consent is requested; (b) shall be delivered 1o
Lender not less than fifteen (15) days before Bormwer proposes to ke (he aotion with respect 1o which Lender’s
consent is requested; and (c) shall be accompanied by complete and accurate copies of all documents relating 1o the
transaction with respect to which Lender’s consent is requested, including financial statemenis and other information
regarding the proposed transferee, Borrower acknowledges and agrees that Lender's right {0 wilhhold its consent, in
its sole and absolute discretion, to any or all of the everts described in Section 3,12 below is based, in part, on the fact
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that Borrower's particular financial condilion, credit hisiory, characler, experience, ability and experlise, as represenied
by Borrower to Lender, were material and important factors in Lender’s decision to make the Loan, and that Lender
will continue to rely on such matters Lo ensure satisfactory compliance with the Loan Documents during the entire term
of the Loan. If Lender, in its sole and absolule discretion, consents to any of the transfers described in Section 3.12
below, such consent shall notbe deemed to relcase Borrower or any other Person lable for payment or performance of
the Obligations, and Bormower and such Persons shall continue to remain liable for payiment and performance of the
Obligations in accordance with the terms of the Loan Documents, unless expressly released pursuant to a further
writlen agreement signed by Lender.

219 Fixiures, Notwithsianding Section 3.12 below, Borrower may [rom time to lime replace any
Fixlures conslituting a part of the Property in the ordinary course of Borrower's business, provided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality 1o the Fixtures being
replaced; (b) Borrlwe- has good and marketable title to such replacement property free and clear of all liens, claims,
and interests other thazithe lien of this Morigage; and (c) this Maorigage shall constitnte a first lien on such replacement

Property.

220  Notice of Cerivin Matters. Borrower shall prompily notify Lender in writing of (i) any claim,
demand, right, or Lien relating 10 t'ic Property which may be adverse (o the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change iz the value of the Property and any other occwrrence which may materially and
adversely affect Lender’s lien on the Progeity; (iif) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any event or cordition which constilutes an Event of Default; and (v) any dispute between
Borrower and any Governmental Authority rel-iing to the Property which may have a material adverse effect on the

Property.

221 Inspection. Lender shall have the nigh <t all reasonable times (a) upon reasonable prior written ot
lelephonic notice (except that no such rotice shall be required in the case of an emergency or any inspection limited
1o the public areas or common areas of the Property) 1o enter upon and inspeci the Property, including any entry which
Lender determines is necessary or appropriate in connection with ¢nfarcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b)«o sontact any Person to verify any information
provided or disclosed by Borrower Lo Lender; and (c) to release such infemyilion regarding the Propertly, Borrower, or
the Obligations as Lender may determine to be necessary or appropriate in conr ection with enforcing or exercising any
right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no obligation
or duty to inspect the Propenty, and all such inspections by Lender shall be for L:ndei’s sole benefit and not for the
benefit of Borrower or any other Person.

222 Defensc of Actions and Protection of Security by Borrower, Borrower 4uaii sppear in and defend
any action or proceeding commenced by any Person other than Lender which affects or which Lei:aer determines may
alfect any or all of the following: (a) the Property; (b} the Insurance Claims, Condemnation Clairas; or Property
Claims; (c) Lender’s or Borrower’s 1espective rights and obligations under the Loan Documents; (d) the b ligations;
or (e) any other transaction or matter which aflects Lender by reason of ils interest in the Property. Bearwei shall
promptly commence and diligently prosecuie al! aclions and proceedings which are necessary or appropriate ra vhich
Lender determines may be necessary or appropriate 1o do any or all of the following: (i) prevent any gar:es,
destruction, or injury to ihe Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims or
Property Claims orcollect the [nsurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to preserve,
protect, maintain, and defend the Property and Lender’s lien thereon.

223  Enforcement of Covenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying real property which is adjacent 1o or in the vicinity of the Property, Bomower shall
diligently enforce the Covenants and Resiriclions against such Persons il {a} such Persons have breached their
obligations under the Covenants and Restrictions; and {b) such breach has not been cured by such Persons within
ninety (90} days after a request by Lender to Borrower to enforce the Covenants and Restrictions,

224 Further Assurances. Upon Lender's request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and 1ake such further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Documenis or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Bomrower’'s execution of security agreemenis, assignments,
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financing stalements, and conlinuaiion financing statements, Upon Lender’s request, Borrower shall execule,
acknowledge and deliver lo Lender an 2ssipnment acceptable to Lender of such additional rghts, privileges,
Governmental Permits, and documents telating to the Property as Lender may reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, development, use, ownership, operation,
maintcnance, repair or marketing of the Property.

ARTICLE 3
EVENTS OF DEFAULT

Lender, at its option, shall have the right (o declare Borrower to be in default under this Mortgage and the
other Loan Docum~nis upon the occurrence of any or all of the following cvents:

31 Payient of Note und Other Moneiary Qbligations Under Loan Docements. If (a) an Event of
Default occurs under the 1znws of the Note; or (b) Bormower [ails 1o perform any of ils other obligations under the
Loan Documents or under any o'her document with Lender requiring the payment of money to Lender or any third
Person within ten (10) days aficr.ine dale on which such indebtedness or monetary obligation is due.

32 Performance of Non-Monetary Obligations Under Loan Documengs. If Borrower breaches or
otherwise faiis to perform any of its mor-mor.vary obligations 1o Lender or any third Person under any of the Loan

Documents or under any other document with Lander when due.

33 Misrepresentation, If any request, statement, information, certilication, or representation, whether
writien or oral, submitied or made by Borrower to Leader i1 connection with the Loan is [alse or misleading in any
matenial respect.

34 Insolvency of Borrower. If (a) a petition is Tiled by or against Borrower under the federal
bankruptcy laws or any other applicable federal or siate bankrapusy, insolvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is sppointed 1o take possession of Borrower or the
Property, or Borrower consents (o such appointment; {¢) Borrower mix7s a1 assignment for the benefit of creditors:
provided, however, that Borrower shall have thiny (30) days within wnfCh/'1o cause any involuntary bankrupicy
proceeding to be dismissed or the involuntary appointment of any recswver, liouidator, trusiee, custodian, or
sequestrator 16 be discharged. The cure provision conlained in (his Section shall L'e in'lieu of, and not in addition {o,
any and all other cure provisions contained in the Loan Documents,

35 Performance of Obligations to Senior Lien Holders or Third Persony; ! () Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borwwer and any other

Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower [2ils to pay any of iis ind=%tedness or (o
perform any of its obligations when due under any other material document between Borrower and at'y ot'ier Person.

3.6 Attachment,. Il all or any material part of the assels of Borrower or Guarantor are allaches. soived,
subjected 10 a wril or levied upon by any courl process and Bormrower fails to cause such attachment, seizure, it ot
levy to be fully released or remeved within sixly (60) days afler the occurrence of such event. The cure provision
contained in this Section shall be in licu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

3.7 Injunctions. If a court order is enlered against Bomower enjoining the conduct of all or part of its
busiress and Borrower fails 1o cause such injunction 1o be fully stayed, dissolved or removed within sixty (6) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents.

38 - Dissolution, The dissoletion, liquidation, or lermination of existence of Borrower or any of
Borrower's General Pariners or Managers,

39 Impairment of Priority. If (i) ihe priority of (his Mortgage or Lender’s security inferest under any
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of the other agreenients securing any or all of the Obligations is impaired for amy reason; or (i) e value of the
Property has deteriorated, declined or depreciated as a result of any intentional tortious act or omission by Borrower.

310 Condemnation. If all or any material part of the Propenty is transferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect 1o all or any material part of the Property.

.1 Failure to Repair Casualty, If (here is an uninsured casualty with respect 10 the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90} days after such damage;
or {b) thereafier fails to diligently prosecuic such repuirs and reconstruction 1o completion,

312 Sales, Transfers and Chanpes of Control. If any one of the following events occurs without
Lendet’s prior wrilten consent, which may be withheld in Lender’s solc and absolute discretion:

(1) the sale, conveyance, transfer, mortgage, encumbrance, lease (except as permilled under
this Mertgage) «nd (i) the conveyance or transfer of ary part or any interest in the Property to a revocable family
trust affiliated with Borreiver, provided that such conveyance or transfer is solely for eslate planning purposes), or
alienation of all or any part 0f 'he Property or any interest in the Property, whether voluntary or involuntary, or
Borrower's granl of any option or azement 1o effect any such transsction.

{b) if Borrower ¢i any General Pariner or Manager of Borrower is a partnership, the
admission, wilkdrawal, retirement or remgvzi of any General Partner of Bortower or any of Borrower's General
Partncrs or Managers, or the sale or transfer of <not= than forty-nine percant (49%) of the beneficial interests in
Eorrower or any of Borrower’s General Partners-or Managers.

(v) if Borrower or any Generar Parlaer or Manager of Borrower is a corporation, the sale or
transler ol an aggregate of more than forty-nine percent (49 %) of any class of stock in such corpormation or the issuance
by such corporation of additional stock to any Person who is (10t a shareholder in such corporation as of the date of
this Mortgage.

{d) if Borrower or any General Partner or Managsr o7 Borrower is a limited liability company,
the appointment, withdrawal, retirement or removal of any Manager of Sorrower or any of Borrower’s General
Pariners or Managers or the sale or transfer of more than forly-nine perczut (499 of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managets.

(e) il Borrower or any General Partier or Manager of Borrower is a2:-ipdividual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declziwiios of a default based
on such occurrences; provided, however, that Lender shall not declare an Event of Default to exist based solely on
the death or mental incompetence of any individual Borrower, General Partrer, or Manager if, within ninety (30)
days after the occutrence of such event, a substitule is appointed, and Lender determines that the financia! eondition,
credil history, characier, experience, ability and cxpertisc of such substitute is otherwise acceptable.

313 Default by Guarantor, If Guarantor fails to pay any of its indebtedness or perform any ¢ i's
obligations under the Guaranty when due or the revocation, limitation or \crmination or attempted revocation,
limitation or termimation of any of the obligations of Guarantor under the Guaranly, excepl in accordance with the
express written terms of (he Guaranty,

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

318 Cross-Defanlt. 1 Borrower, or any Affiliated Borrower (as hereinafier defined), fails to pay any of

its indebtedness or to perform any of its obligations as to any other loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower™ means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Borrower, and “control” means an ownership
interest equal 1o or greater than 10% of the cntity or the ability to direct the management or affairs of that entity,
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whelher tlrough ownership, by contract or olherwise.

ARTICLE 4
REMEDIES

Upon Lender’s election (o declare Borrower 1o be in default under this Mortgage and the other Loan
Documents pursuant to Arlicle 3 above, Borrower shall be deemed (0 be in defaull under this Mortgage and the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Entry by Lender. Lender shall have the right (a) to enter, take possession of, and manage, operate
and lcasc the Prorcriy; (b) to take possession of any or all Books and Records; (c) to collect any or all Rents and
Profits, whether or uof.Lender has taken possession of the Property; and (d) to iake any or all actions which Lender
determines (o be necessay or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s kicr disreon, including (i) the exercise and enforcement of afl of Borrower’s rights under any
or all of the Leases; (ii) the tcamination, acceptance of a surrender, modification or amendment of any or all of the
Leases; {iii) the execution of e Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvai.nt.or completion of (he Properly in such manner and to such extent as Lender
determines 1o be necessary or appropriale-As a morigagee-in-possession of the Property, Lender shall have all rights
and remedies permitted by law or in equit; ¥0 a mortgagee-in-possession, including, without limitation, the right to
charge Borrower the fair and reasonable rental ~aive for Borrower’s use and occupation of any part of the Property
that may be occupied or used by Borrower and the right to exercise all rights and powers of Borrower with respect o
the Property, whether in the name of Borrower or utherwise {including, without limitation, the right to make, cancel,
enforce or modify any Lease, obtain and evict tenants, av.d demand, sue for, collect and receive all Rents and Profits
of the Property). If Lender elects (o take possession of the Property or (o take any or all of the other actions described
in this Section by court process, Borrower irrevocably and uncondi ionally agrees that a receiver may be appointed by
2 count for such purpose pursuant lo Section 4.5 below.

4.2 Judicial Action. Lender shall have the right to comzie:ics an action or proceeding to foreclose this
Morigage and to enforce any or all of the terms of the Loan Documeitts, including specific performance of the
covenanis of Borrower under this Mortgage,

4.3 Forcelosure by Power of Sale.

{a) Declaration and Notice of Defanlt, |.ender shal! have the right riy i cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicatle law; and (i) to
deliver 10 Borrower a written notice of default and election to cause the Property to be sold, Upon th¢ expiration of
such period of lime after delivery of such notice of default and election to sell and the giving of such norice-of sale as
mgay then be required by law, and without the necessity of any demand or Borrower, Lender or any designated sheriff
or clerk, al the time and place specified in the notice of sale, shall sell the Property at public auction to te iuyhest
bidder for cash in U.S. Dollars payable at the lime of sale, Lender or any obligee, creditor, or the holder or hoidris »f
the Note or Loan Documents may bid and purchase at such sale.

{b) Postponements; Multiple Parcels. To the extent permitted by law, Lender may, from time
lo time, postpone any sale hereunder by public announcement at the time and place noticed for such sale or may, in its
discretion, give a new notice of sale. If the Properly consisis of several lots, parcels or items of property, Lender shall
have the exclusive right (i) to designate Lhe order in which such lots, parcels or items shall be offered for sale or sold,
and (ii) 1o elect to sell such lots, parcels or items through a single sale, through two or more successive sales, or in any
other manner Lender determines (o be in its best interest. Any Person, including Borrower and Lender, may purchase
at any sale under this Mongage, and Lender shall have the right to purchase at any such sale by crediting upon the bid

price the amount of all or any part of the Obligations. If Lender determines 1o sell the Property in more than one sale,
Lender may, at its option, cause such sales of the Property to be conducied simultaneously or successively, on the
same day or on such different days or times and in such order as Lender may determine, and no such sale shall
terminate or otherwise affect the lien of this Mongage on any pan of the Property that has not been sold until all
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Obligations have been paid in [ull,

(c) Costs of Sale; Incomplete, Defective or Irrepular Sales. Borrower shall pay all cosls,
fees, and expenses of all sales of the Property under this Mongage, including the costs, Tees, and expenses (including
attormeys’ feesy of Lender, together with interest thereon at the interest rate applicable 1o principal onder the Note. A
sale of less than all of the Property or any defective or immepular sale under this Mortpage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mongage, and subsequent sales of the Property may be made under
this Mortgage until all Obligations have been satisfied or until the entire Property has been sold without defect or
irregularity. .

4.4 Application of Sale Procecds, Lender shall apply the proceeds of the sale or sales in the following
order of priority: {a) first, 1o payment of all expenses ol such sale or sales and all costs, cxpenses, fees, and liabilities
of Lender, includiz a'lormeys’ fees, costs of other evidence of title; (b) second, to all amounts advanced or disbursed
by Lender under any pithe terms of this Motigage which have not then been repaid, together with interest thereon at
the rate applicable to prncinal ender the Note; {(c) third, 1o the payment of all other Obligations in such otder and
amounts as Lender deterivine:; and (d) the remainder, if any, to the Person or Persons legally entitled thereto.

4.5 Appointment of = Receiver, Lender shall have the absolute and unconditional eight to apply to any
court having jurisdiction and obwi ‘e appointment of a recciver or receivers of the Property, and Borrower
irrevocably and uncondilionally consents-ic such appointment and agrees that Lender shall have the right to obtain
such appoiniment {a) without notice to Boirmwer or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Obligations: and (c) without acceleration of the Obligations ot commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usual powers and dulies
of receivers in similar cases and all powers and dutide-nooessary or appropriaic to excreisc the rights of Lender as
provided in this Mongage.

4.6 Protection of Lender's Security, Lender, without obligation 1o do so and withoul nolice to or
demand on Bomower, and without releasing Borrower from any ¢1 vz Oblipations or waiving Lendet’s rights under
the Loan Documents, shall have the right to perform any Obligation v/hich Borrower has breached in such manner, at
such time, and (o such extent as Lender determines (o be necessaty or 2gprapriaic to prescrve, protect, maintain and
defend the Property and Lender's lien theteon,

4.7 Assembly of Property, Upon Lender’s request, Borrower shzfl assemble and make available to
Lender at the location of the Land all Property which has been removed from or whic!d 5ol located on the Land.

4.8 Rescission of Notice of Default. Prior 1o the conduct of any sale under 1bS puveer of salecontained
in this Morigage, Lender, al its oplion, shall have the right to rescind any notice of defaull anc ¢lection to sell the
Property. Lender’s rescission of any notice of defanlt and election to sell pursuani to this Section or vzader applicable
law shall nol constitute or be construed as a waiver of any Event of Default or impair, prejudice or cther wise affect
(a) Lender’s right to record a new notice of defaull and election (o sell Uk: Properly based on the same or 2w oller

Event of Default; or (b) Lender’s rights and remedies in connection with the Obligations.

49 Exercise of Rights Under Other Loan Documents and Laws, Lender shall have the right to
exercise any or all rights and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
personal property assels as are encumbered under this Agreement {collectively, “ Axticle ¥ Collateral”), including,
wilhout limitation, (1) the rght to take posscssion of Article 9 Collateral located on the Properly and to lake such other
measures as Lender deemns necessary for the care, protection and proservation of (he Property, and (i) the right to
require that Borrowet, al its expensc, assemble all Artick 9 Collateral and make it available to Lender at a convenient
place acceplable to Lender. Any notice of sale, disposition or other intended action by Lender with respect to the
Article 9 Collateral sent to Borrower in accordance with the provisions hercof at least ten (10) days prior 10 such
action, shall constitute reasonable notice to Borrower. Lender shall not have any obligation Lo clean-up or otherwise
prepare the Article ¥ Collateral for sale.

410  Continuing Recourse Liability. Notwithstanding any contractual or statutory defense {o, or
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prohibition of, (x) continuing ligbility on (he Loan or the Noie or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the Notc and or any olher Loan Document after foreclosure upon any item of
Property (colleclively “Deficiency Defense”), Borrower hereby agrees, to the extent not prohibited by applicable law,
that:

(a) Borrower shall continue (o be liable for, and shall be subject to full recourse liability for, all
amounis owed under the Loan, the Nole or any olher Loan Documents if any of the following conditions
occur:

(i) {1} the commencement of a case by Borrower or against Borrower by any person
or eniity other than Lender or any person or entity affiliated with Lender under Title 11 of the United States
Code (11 LL.S.C. §§101, et seq.) or any successor statule (the "Bankruptcy Code”) or under any other law
governing, qay federal or state barnkruptcy, insolvency, reorganization, or other similar proceeding
(collectivery, .a "Bankruptcy Proceeding”), or (2} the consent of the Borrower to any Bankrupicy
Proceeding; 0713) the failurc of Borrower to oppose in good faith and to the maximum extent permitted by
law such invoizraiy Bankruptey Proceeding; or {4) if any involuntary Proceeding is filed, the failure of
Borrower to pronsgd; stipulate to entry of an order granting Lender relief from the "automatic stay” under
11 U.S.C, 342 to pruseriwilh a foreclosure of the Propesty, or (5) any collusion by Borrower with other
creditors lo causc, assist, ar support such involuntary Bankruptcy Proceeding.

{ii) Gua ap'or-joins or consents 10 any Bankruptcy Proceeding for Bormower or
Opposes any stipulation or motionseekirg to grant Lender relief from the "automatic stay” under 11 U.5.C
342 1o proceed with a foreclosure of Ui Property.

(iii) Borrower makes 7 trznsfer of any interest in the Borrower or in the Property or
makes or allows i exist an encumbrance on Wie T =sperty or on an interest in the Botrower,
(1) that is not expressly permitied pursnant to the terms, conditions, and provistons of the Loan Documents
and (2) that is not curcd within thirty (30} days after vritten notice from the Lender.

(b) Borrower shall continue (o be liable for, aad sball be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loar. DPocuments minus any recovery the
Lender is successful in collecting on any (itle insurance policy it kolds in connection with the Property
{in the event that the Lender is prevented from acquiring title 1o the Propery after the occurrence of an
Event of Default) because of the failure of the Borrower’s title to the Preoerty »nder applicable federal,
slate, or local laws due Lo the commission ol a criminal act by the Bormower. 4ran alliliate of the
Borrower as a resuli of which the applicable govemmental entity is entitled 1o {urZec such applicable
law) and does, take tide to the Property.

(c) Bomower shall continue to be liable for, and shall be subject to full rcours2 tiability for,
all damages and losses incurred by Lender directly or indirectly arising out of or relating to any f the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loar., 17y waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the applicauca by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required ¥y
the Loan Documents; (4) the removal or disposition by Borrower ol any orall ol the Property in violahen
of any of the terms of any of the Loan Documents; (5) any [ailure by Bortower to pay any Impositions in
accordance with the Loan Documents, {6) the misapplication or misappropriation by Borrower of [nsurance
Proceeds (7) failure (o deliver 1o Lender condemnation proceeds, insurance proceeds, or other proceeds of
Lhe Property or other similar proceeds, funds or payments, or other benelits of all or part of any collateral;
{8) the misapplication or misappropriation of any Renis and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in violation of the terms of the Loan Documenis; (9) recovery of amounts, damages, costs and
expenses, including without imitation attorneys’ fees, owing or payable to the Lender by Borrower
relating to certain environmental matters or under any secured or unsecured indemnity agreement
relating to Hazardous Substances executed by Borrower in connection with the Loan, including without
limitation under (A) any Environmental Indemnity Agreement executed by Borrower in connection with
the Loan;
and (B) all terms of the Loan Documenis which constiluie “environmental provistons” under applicable law
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(including without limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time 1o time, respectively); and (10) all amounts owing 10 the Lender by Borrower
under any other indemnification provision contained in the Loan Documents or with respect to claims
asserled by any third Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly or indirecily result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or part of the Property by Bomower prior to Lender's
acquisition of title to such Property.

(d) To the extent not prohibilted by applicable law, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

LN | Warrantics ans, fepresentations. As a material inducement to Lender's extension of credit to
Borrower in connection with the Loan, Borrower warrants and represents o Lender as follows:

{a) ualifications, ‘Borrower is qualified 1o do business in the jurisdiction in which the
Froperty is located.

() Litigation. To the best o1 Gotrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affécnr-Zorrower or the Property in any court or before any other
Governmental Authorities that could reasonably be expecied 1o Tivve a material adverse effect on Borrower's ability
to repay the Loan or on the value of the Property, nor does 3ormwer know of any basis for any such action, suit,
proceeding or investigation,

(v) Ownership. Upon recordation of this Moitgrgey Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Proper.v and all other collateral which is the
subject of the Loan Documents.

([i]] Liens. To the best of Borrower’s knowledge, there are no Zxns, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property whichi -would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the coun'y iit which the Property
is located, except for such matlers as have been specifically disclosed by Borrower 1o and approved in writing by
Lender prior to the daie of recordation of this Morigage.

{e) Condition. The Property is and will be in good condition and repair without ary material
defects known to Borrower.

(H) Property Compliance. The Property is and will be in compliance with all Governmental
Requirements in all material respects.

1] Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except lo the extent that failure 1o comply therewilh would not have a material adverse effect on ils ability Lo fulfill its
Obligations or otherwise fully comply with the Loan Documents.

{h) Damage, The Property is free from material casualty or lermite damage.

(i) Condemnation. To the best of Borrower's krowledge, there is no condemnation, zoning
change, or other proceeding or action pending, Lhreatened or contemplated by any Governmental Authority which
would in any way affect the Property.

)] Commercial Loan, Borrower represents and warrants (hat the proceeds of this loan will
18
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be used by Bomower only for business purposes. Il Borrower is a nalural person, Bormower represents and warranls
that Bormrower does not intend to, and will not, occupy or reside on the Property so long as the Loan remains
ouistanding, If Borrower is a legal enlity, Borrower reprasenis and warrants that no person affiliated with Borrower,
or affiliated with any officer, member or manager of Borrower, intends (o or will occupy or reside on the Property so
long as the Loan remains outstanding.

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

A Leases. Borrower represents and warranis that all Leases that Borrower enters inio subject
to this Morigage are 22 amms-length, comply with all of Borrower's obligations under this Mortgage and complies with
all applicable [aws and resulations.

5.2 Continuin; ¥ 2rranties and Representations. The warranties and representations contained in
this Article 5 shall be true and corr.i! as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and corr>2i‘as of the date on which such warranties and representations aregiven.

ARTICLE 6
MISCELLANEQUS

6.1 Lender Statement; Certain Charges. With respect 10 (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b) any biher document fumished to Borrower or any other
Person by Lender al Borrower’s request, Lender shall have the timto charge the maximum amount then permitied
by law o, if there is no such maximum, Lender’s customary charge irs providing such stalement, accounting, or other
information. Botrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for fuli £t nartial reconveyance of this Mortgage,
transmitting Loan procceds 1o an cscrow holder and changing Lender’s ricords relating to the Obligations, and
consenting 1o the change or creation of any map, plat or ¢asement related to the Plopeity,

6.2 Exccution of Instruments by Leader, Without notice to or affectiag bz liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting (b= Yen or priority of this
Monrigage or Lender’s rights and remedies under the Loan Docuiments, and without liability to Bairower or any other
Person, Lender shall have the right, at any time and from time to time, to do any one or more ot e follawing;

(a) release any part of the Property from the lien of this Morigage; (b) consent in writing to the makiag of any map or
piat relating to the Property; (c) join in or consent to the granting of any Easement affecting the Property;ant

(d) execute any extension agreement relating (o any or all of the Gbligations, any document subordinating #2@ lien of
this Morigage to any other Lien or document, or any other document refating to the Property, Obligations, o7 Ywan
Documenis.

6.3 Late Charges, [f any installment payment under the Nole is not paid when due, Borrower shall pay
any late charge provided for in the Note.

6.4 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent
1o or approval of any transaction or matter reguiring Lender’s consent or approval under the Loan Documents (a) shatl
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; (¢) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fiftecn (15) days before Borrower proposes o take the action or effect the wansaction with respect 10 which
Lender’s consent or approval is requested, unless a different period of ime is expressly provided for in the Loan
Documents.
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6.5 Approvals by Lender. Whenever (a) the terms of the Loan Documenis grant Lender the right to
consent 10 or approve any transaclion or matter; (b) Lender is aulhorized or empowered under the Loan Documents (1o
make a determination with respect to any transaclion or matter; or (c) the Loan Documents provide that any document
or other item must be approved by or acceplable (o Lender, then except as otherwise expressly provided in the Loan
Documenis, (i) Lender shall have the right to grant or withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form and substance of such document or other itlem must be satisfactory
to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents require Lender’s consent 10
or approval of any transaction, madler, or document, such consent or approval shall not be deemed to be effective
unless it is sel forth in a writien instrument exccuted by Lender. Borrower shall pay Lender’s customary fee forsuch
approvals as required by Section 6.1 above.

6.6 Lransfers by Borrower Without Lender’s Conscnt; No Release of Borrower. The following

provisions shall appl- il Borrower selis the Property to a third Person either (i) without Lender’s consent; or (i) with
Lender’s consent in a ‘rapsaction in which Borrower is pot released from liability under the Loan Documents;

(a) Nu-helease of Borrower, No such action by Borrower nor any assumption of any or all of
the Obligations by any transferce of the Property (“Transferee™) shall be deemed 1o release Borrower or any other
Person, including Guarantor, from any liability under the icems of the Loan Documents, and Borrower and such
Persons shall remain liable to Lender fo. th. mayment and performance of all of their respective obligations under the
Loan Documents.

{b Actions Without Borryw.r’s Consent. Borrower agrees (hat Lender may do any one or
all of the following withoul notice to or the consent of Borrower and without affecling Lender's rights or remedies
against Borrower: (1) accelerate, accept partial pay ment cicompromise, settle, tenew, extend the time for payment or
performance of, or refuse (o enforce any of Borrower's Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grant any indnlsznce or forbearance to the Transferee or any other
Petson under or in connection with any or all of the Loan Documents {iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) releasZ, cubstitute or add any on¢ or more cndorsers
or guarantors of any or all of the Cbligations; (v) amend, supplement, altor %: change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating tr, %z Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collaleral securing the Oblizations, notwilhstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights agains! the 't Tansferee.

() Waivers. Borrower waives all rights which it may have (i) (0 regrire Lender (o exhaust its
nights and remedies against the Transferee, any other Person, or any collateral securing any or 3" of the Obligations
before pursuing its rights and remedics against Borrower, (i) to require Lender (o exercise any iight or power or to
pursue any remedy which Lender may have under the Loan Documents or applicable law before pirsuing its rights
and remedies against Borrower; and (iii) to asscrt any defense to Lender's enforcement of its righs-ara remedies
against Borrower based on an election of remedics by Lender or the manner in which Lender exercises sav mmedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other riohts
against the Transleree.

6.7 Defense of Actions and Protection of Security by Lender, Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or againsl Bomower, any of the Guarantors, or any other Person, which alfects or which
Lender determines may aflect any or all of the following: {a) the Property; (b) the Insurance Claims, Cendemnation
Claims, or Property Claims; {c) Lender's, or Borrower’s respective rights and obligations under the Loan Documents;
{d) the Obligations; or (c) any other transaction or matter which affects Lender by reason of ils intercst in the Property.
Lender shall have the right, bul not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be necessary or appropriate Lo do any or all of the following: (i) prevent any damage, destruction, or
injury to the Propenty; (ji) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Morigage;

(iii) preserve, protect, maintain, and defend (he Propeny and Lender’s lien thereon; or (iv) enforce or exercise any

right, remedy or power available to or conferred on Lender under the Loan Documenis or applicable law. Lender shall
20
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have the right to discontinue, suspend or dismiss any such action or proceeding which has been commenced by Lender
al any time.

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lendor determines to be nccessary or appropriale in connection with any or all of the following maticrs (the
“Reimbursable Costs™): (a) the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in connection
wilh the Loan, whether or not any legal action or proceeding is commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thercon; {d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; () the defense of any action or proceeding commenced by
Borrower or Guarantor, or () (he commencement and prosecution of any action or proceeding by Lender with respect
1o any or all of the mauters described in this Section or in Section 6.7 above, including an action for relief from any
stay, injunction, ~«sinuilar order or enactment arising under any Federal or state bankruplicy, insolvency or similar law.
Without limiling the *<rms of this Section, Lender shall have the right 1o do any or all of the following in connection
with any of the matte's rescribed in (his Section, and all costs, fecs, expenses, and liabilities incurred or paid in
connection therewith shei oo pstitute Reimbursable Costs: (1) sclect, retain, and consult with atierneys, accountants,
appraisers, contractors, brok(rs, architects, engineers and such other expents, consultants, advisors and third Persons
as Lender determines 1o be necesiary or appropriale; (2) settle, purchase, compromise or pay any or all claims,
demands, and Licns; and (3) obtain tiii¢ insurance coverage relating to the Property which Lender determines to be
TIeCEssary or appropriaic,

6.9 Taxes Imposed on Lender. if, ater the date of this Mortgage, any Governmenial Requirements
arc enacted for the purpose of taxing any lien oi (%« Property or changing in any way the laws for the taxation of
morigages or debts sccured by mortgages, so as Lo iinpose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the duc date of sucii 1™ ¥res, Borrower shall pay all such Taxcs and agree to pay
such Taxes when levied or assessed against the Property o Lerdoe,

6,10 Payment by Borrower. All Reimbursable Cosis 2nd all other costs, fees, expenses and liabilities
incurred or paid by Lender under any other provision of the Loan Dycrinenis or under applicable law in connection
with the Obligations or the Property (a) shall be payable by Borrower t¢'Levizr on Lender's demand;

{b) shall conslituie additional indebtedness of Borrower to Lender; (¢} shall oe secured by this Morgage; and (d) shall
bear interest from the date of expenditure at the rate of interest applicavie to principal under the Note. Nothing
contained in this Morlgage shall be decmed to obligate Lender (i) 1o incur any costs, F2es, expenses, or liabilitics;
(i1} o make any appcarances in or defend any action or procecding; or {iii} to commierce or prosecute any action or
proceeding relating to any matter.

6.11  No Third Party Beneficiaries, The Loan Documents arc entered into for the sale protection and
benefit of Lender and Borrower and their respective permitted successors and assigns. No other Perscu sball have any
rights or causes of action under the Loan Documents.

6,12 Notices. All notices and demands by Lender o Borrower under this Morgage and the otlier 1 .nan
Documents shall be inwriting and shall be effective on the earliest of (a) personal delivery to Borrower, (b) elecirozdc
delivery to Borrower addressed to Borrower at the e-mail address provided to Lender by Borrower,; (c) two (2) days
afier deposit in first-class or certified United Staies mail, postage prepaid, addressed to Borrower at the address set
forth in this Mortgage; and (d) one (1) business day afler deposit with a reputable nationally recognized ovemight
delivery service, delivery charges prepaid, addressed Lo Borrower ai the address sel forth in this Mortgage, provided,
however, thal noiwithstanding anything to the contrary contained in this Section, service of any notice of default or
notice of sale provided or required by law shall, if mailed, be decmed eflective on the date of mailing. All notices and
demands by Borrower 1o Lender under this Mortgage shall be in writing and shall be effective on actual receipt by
Lender al Lender’s address set forth in this Mongage; provided, however, that nen-receipt of any such notice or
demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender's
change of address shall be deemed receipt by Lender. Borrower’s and Lender’s respective addresses set forth in this
Morgage may be changed by writien notice given to the other party in accordance with this Section. If Borrower
consisis of more than onc Person, service of any notice or demand on any ore of such Persons by Lender shall be
effective service on Borrower [or all purposes.

2
1653-MigRenia)-20200323 34393066



2216404274 Page: 23 of 33

UNOFFICIAL COPY

6.13  Performance of Covenants. Borrower shall perform and comply with all of its obligations under
this Mortgape at Borrower’s sole cost and ¢xpense.

6.14  Severability; Savings Clause. If any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstarding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid 1o the Lender in consideration of the Loan
evidenced by the Note (such inlerest and other amounts are referred to collectively as "Interest”) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any rcason, the Interest exceeds the maximum rate
permiticd under applicable usury laws, then (a) all excess Inicrest amounts previously collocied by the Lender shall
be credited agains: the principal balance of the Note or, at the Lender's option, to any other principal indebtedness of
Borrower to Lender azising out of the Loan evidenced by the Note; (b) if the Note and all such other indebtedness
have been paid in full, suc'i excess amounts shall be refunded by the Lender to Borrower; and (c) the provisions of the
Note shall automatically ke d 2emed to be reformed and the amount of Interest payable hereunder shall automatically
be deemed to be reduced, wilisvl the execution of any further documents by Borrower or Lender, 50 as to provide for
the payment of Interest in an ammour. equal lo, but nol exceeding, the maximum rate permiited under applicable usury
laws. All consideration paid to Lender which constitutes Interest under applicable usury laws shall be amortized,
proraled, allocated, or otherwise apporticiwd throughout the term of the Note so that, to the extent possible, the rate
of inlerest on Lthe principal amount of the-H¥a does not exceed (he maximum rate permitted under applicable usury
laws.

6.1%  Interpretation. Whenever the cuniex:iof the Loan Documents reasonably requires, all words used
in the singular shall be deemed (o have been used in treplaral, and the nenter gender shall be deemed 10 include the
masculine and feminine pender, and vice versa. For puryoses of this Monpage, all relerences to the Propeny or
Improvements shall be decined to refer to all or any part of the Property or Improvements, respectively. The headings
1o sections of this Morigage are for convenient refererce only, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be used in interpreting this Morgagz,

6.16  Time of the Essence. Time is of the cssence in the periormance of each provision of the Loan
Documents by Bomowcr.

617  Amendments. The Loan Documenis (excluding the Guaranty) may b= modified only by written
agreement signed by Lender and Borrower.

618 Entire Agreement, The Loan Documents contain the entite agreement coiceming the subject
matter of the Loan Documenis and supersede all prior and conlemporancous negoliations, agreemenis, statements,
understandings, terms, conditions, representations and warranties, whether oral or wrillen, betwsen _ender and
Borrower concerning the Loan which arc the subject matter of the Loan Documents.

6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection wi'liUie
Obligations or of any of the tcrms or conditions of the Loan Documents shall be cffective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, {a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; {b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent 10 any other
or subsequent defaull, act or omission by Borrower; (¢) no acceptance by Lender of any lale payment or late or
delective performance ol any of the Obligalions by Borrower shall constilute a waiver by Lender of the right 10 require
prompt payment and performance strictly in accordance with the Loan Documents with respect 1o any other payment
or performance of any of the Obligations; (d) no acceplance by Lender of any payment or performance following any
notice of defaull which has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its remedies with respect (o any Obligations which have not been paid or performed in full; () no
accepiance by Lender of any partial payment or performance shall constituic a waiver by Lender of any of its rights
or remedies relating 1o any Obligations which have not been paid or performed in full; and (f) no application of Rents
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and Profits, Insurance Proceeds, Condemuation Procceds or Property Proceeds lo any of the Oblipations shall
constituie or be construed as a waiver by Lender or cure of any Evenl of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in respense to such default,

6.20  Waivery by Borrower, Borrower waives prescniment, demand for payment, protest, notice of
demand, dishonor, protest and ron-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the Loan Documents. Borrower waives the right to assent
any stamte of limitations as a defense to the enforcement of any or all of the Loan Documents to the fullest extent
permitied by law. Without limiting the penerality of the immediately preceding sentence, in the event of Borrower's
payment in partial satisfaction of any or all of the Obligations, Lender shall have the sole and exclusive right and
autherity lo designate the portion of the Obligations that is to be satisfied.

6.21  ’¥aiver of Marshalling. Borower and all Persons holding a Lien affecting the Property who have
actual or constructive etice of this Morigage waive (a) all rights o require marshalling of assels or liens int the event
of Lender’s exercise ci any of its rights and remedies under this Morgage, including any judicial or nonjudicial
foreclosure sale of the Prperyy; (b) all rights to require Lender 1o exhanst its rights and remedies against any other
collateral securing any or all ¢1 th2 Obligations before pursuing its rights and remedies under this Mongage; and (c) all
rights to require Lender to exercisc sty other right or power or o pursue any other remedy which Lender may have
under any document or applicable iane before pursning its rights and remedies under this Morigage.

6.22  Waiver of Subropativi. Gorrower waives all righis o recover against Lender Tor any loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policics, except that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaired as a =zzuit of such waiver. Borrower shall use its best efforis to oblain
Insurance Policics which permit the waiver of subrogalizn Containted in this Section,

623  Cumunlative Remeilies. No right or reme(y of Lender under this Morigage or the other Loan
Documents shall be exclusive of any other right or remedy unger th: Loan Documents or 1o which Lender may be
entitled. Lender’s rights and remedies under (he Loan Documents ar¢ cumulative and in addition to all other riphts
and remedies which Lender may have under any other document with 3o rower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remediés in connegtion with the Obligalions at
Lender’s option and in its sole and absolute discretion, witkout nolice to Egrrower.or any other Person (except as
otherwise expressly required by law or under the Loan Documents), aud in such o der us Lender may determine in its
sole and absolute discretion, if Lender holds any collateral in addition 1o the Propeir-for any of the Obligations,
Lender, al its option, shall have the right to pursie its rights or remedics with respect & suchoother collateral cither
before, contemporancously with, or afier Lender's exercise of its rights or remedies wilh resposiio the Propetty. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against aay debt or monies
due from Lender to Bortower against all or part of the Qbligations.

6,24  Subrogation to Lien Riphits. Il any or all of the proceeds of the Note are directly or indislly used
1o pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant 1o any of (bZ izrms
of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens held by the wsaer
of such Licn, regardless of whether such Lien is reconveyed.

625  Joint and Several Liability. Each Pcrson signing this Morigage as Borrower shall be jointly and
severally liable to Lender for the petformance of Borrower’s obligations under the Loan Documents. Il Borrower
consists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Delanlt and entitle Lender to cxercise its rights and remedics under Article 4 of
this Mortgage.

6,26  Sale of Loan Documents. Lender shall have the right to do any or all of the lollowing at any time
without prior notice to or the consent of Borrower or any other Person: (a) lo sell, transler, pledge or assign any or all
of Loan Documents, or any or all servicing rights with respeci therelo; (b) to sell, Lransfer, pledge or assign
parlicipations in the Loan Documents (“Participations™); and (c) to issue mongage pass-through certificates or other
sccunities cvidencing a beneficial interest in a raled or unrated public offering or private placement (the “Securities™).
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Lender is awtherized to forward or disclose 1o each purchaser, transferce, pledgee, assignee, servicer, parlicipant, or
investor in such Participations or Securitics (collectively, the “Investor™) orany Rating Agency rating such Securities,
each prospective Investor, and any organization maintaining daiabases on the underwriting and performance of
commercial morgage loans, all documents and information which Lender now has or may hereafier acquite relating
lo the Loan and to Borrower or any Guarantor as Lender delermines to be necessary or desimble, Upon Lender’s
request, Borrower shall reasonably coopetate with Lender in connection with any of the (ransactions contemplated by
this Section, Notwithstanding anything to the contrary contained in this Morigage orany of the other Loan Documents,
from and after the date of any sale, transfer or assignment of the Note and other Loan Documents by Lender or upen
any realization of a pledge by a pledgee, the cross-defanh provision contained irs Section 3.15 of this Morigage shall
terminate and shall be of no further force or effect,

6.27  Applicable Law; Jurisdiction; Venue, The Loan Documents shall be governed by and construed
under the laws of Zic state of California (without giving effect (o any state’s conflict of law principles), except (hat the
exercise of remedies »zainst the Property shall be governed by the laws of the state in which the Property is located.
All paymenls made pursuznl to the Loan Docurments are {0 be made to the Lender in California in which slate the last
act occurred to make the Mot cffective between the panties. Borrower agrees that the courts of the Stale of California
and Federal District Couns rcaied in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or proceeding Girzcty or indirectly arising oul of or related to the negotiation, execution, delivery,
performance, breach, enforcement or interprelation of the Loan Documents {(except for foreclosure proceedings, which
shall proceed in he state in which ine Property is located and accotding to the laws of that state), regardless of how
any claim, counlerclaim or defense in aty coow action or proceeding is characterized. Borrower irrevocably consents
lo the personal jurisdiction and venue of such 25urts, and 1o the service of process in (he manner provided for the
giving of notices in this Mortgage. Borrowet waives all objections (o such jurisdiction and venue, including all
objections that are based upon inconvenience or thi ne.ture of the forum.

6.28  Successors. Subject to the restrictions <y imained in the Loan Documents, the Loan Documents shall
be binding upon and inure to the benefit of Lender and Borrowe: ard their respective permitted successors and assigns.

6.2  Power of Attorncy, Borrower imevocably appoin's Lender, with full power of substitution, as
Bomower's attorney-in-fact, coupled with an interest, with full powwst, 4n Lender’s own pame or in the name of
Bomower 1o take any or all of the actions specificd in Article 4 above with rignect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly urio-Jelegate all or part of such power o
oite or more agents of Lender. Nothing contained in this Mongage shall be convirued to obligate Lender (o act on
behalf of Borrower as attomey-in-lact,

630  Indemnification. Borrower shall indemnify and hold Lender and its offizzss. directors, agenis,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Infemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilitics, actions, causcs ol actior,-suits, costs,
and expenses, including alloreys’ fees and costs, arising directly or indirectly out of o relating to ¢ ny o all of the
following: (a) Borrower's breach of any of its Obligations or warranties under the Loan Documents; (b>ar; 2ct or
omission by Borrower, including in Borrower’s capacily as a landlord under any Lease; (c) any act or omission by a
contractor, architect or any other Person providing labor, services, materials or equipment in connection with /i
design, constlruction, improvement, development, use, ownership, operglion, mainlenance, repair or marketing ol the
Property; (d) Borower's use and occupancy of the Property or any other aclivily or thing allowed or suffered by
Borrower 1o be done on or aboul the Properly; () any claims for commissions, {inder’s fees or brokerage fees arising
out of the Loan or the transactions contemplaied by the Loan Documents; and (I) Lender’s exercise of any orall of
Lender’s rights or remedies under the Loan Documents in accordance with the terms ihereof, except in the case of
negligence or intentional tortions conduct of such Indemnified Party which such Indemnificd Party is delermined by
the final judgment of a court of competent jurisdiction o have committed.

631  State Specific Provisions, Stale specific provisions are oullined on Exhibit B (il applicable),
attached hereto and imcorporated herein,

[the remainder of this page intentionally lefi blank]
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IN WITNLESS WHEREOV, Borrower has caused this Morlgage Lo be exceuted as of the day and year Jirst

wrillen above.

BORROWER: Edzecutive IQ Consulting Group LLC, An lllingis Limited Liability Company

(/ffzﬁ %ﬁﬁ/%/ Mgy Hented

By: David Patterson Jr, Managing Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34393066
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC PROVISI

31 Illinoiy State-Specific Provisions.

{a) Inconsistencies. [n the event of any inconsistency between the terms and conditions of this
Section 6,31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of this
Section 6.31 shall control and be binding. In the event of any inconsistency between (he terms and condilions of Lhis
Mortgage and the ilinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act™), the
provisions of the Foierlosure Act shall control and be binding.

(b Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable in acr'.ard-.ncc with the terms and provisions of the Note, which provisions are incorporated herein
by refetence, made a part he'ex! a5 though set forth herein in their enurety and this Mortgage shall be interpreted in
light thereof, The Maturity Daté of the Loan is 1-2052

(c) Fixturcz, After Acquired Praperty. As uscd in this Morigage, “Fixtures” shall include
all personal property (tangible and intanjib/2) ia which Borrower has an interest, and which is located upon or is used
or useful in connection with the Land and Baldines, including all: (i) Insurance Policies, tille insurance policies, sales
goniricts, construction contracts, architectural (\grecments, engineering contracls, service and maintenance contracis,
management contracts, and markeling contracts; (i) plans, specilicalions, surveys and work product arising from any
such contract or agreement; and (iii) all warranties, gvarontees, and other similar contract rights relating to the Land,
the Buildings, the Fixturces, or any other langible persoms! Sroperty.

(d) Grant of Lign. To secure paymen’ ana performance of all Obligations, Borrower hereby
grants, assigns and conveys 1o Lender a morigage, lien, and securiey interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Renls and Profils, Governmental Permits, Bozks and Records, Claims, Insurance Policies,
Development Rights, Water Righls and Mincral Rights, Procceds, and-al! Gther propery (real or personal, tangible or
intangiblc) in which Borrower has an interest, and which is tocated or’: nsed or useful in connection with the
Property, and all proceeds, profits, or accessions therelo, whether now exisling ernereafter arising, created or acquired.

(2 Obligationy. IT al any time {(whether belore or alter julgmeo® of foreclosure or during any
appeal or redemption period after foreclosure sale) Lender incurs any cost or experse cnforcing or performing any
right or remedy set forth in this Morngage, any other Loan Document, or permitted 2t i>2 or in equity (including
without limitation the exercise of any right or remedy set forth in Anticles 4 or 6 of this Mor.;agr), whether or not an
Event of Default shail have accurred, such costs and expenses shall be deemed to be Reimbursalik: Costs, part of the
Cbligations, payable on demand by Borrower, and shal! bear inierest ai the rate applicable afier dcfault ot forth in the
Note,

()] Fixture Filing. This Morigage is intended 1o be a financing statement in accor?aprze with
Section 9-502(b) ard (¢) of the Uniform Commercial Code as enacted in Ilingis with respect 1o the Fixtums v hich
are or may become “fixtures” (as defingd in the Uniform Commercial Code as enacted in Nlingis) relating (ot
Property. The addresses of Borrower and Lender are sei forth in the preamble to this Mortgage. This Mortgage 1s to
be filed for recording with the recorder of deeds of the county or counties where the Property is located. Borrower is
the record owner of the Properdy.

(g} Assipnment of Leases. To secure payment and performance of all Obligations, Borrower
transfcrs, assigos, grants and coveys (o Lender all Leasces, including all extensions, rencwals, and amendments of said
Leases and all guarantics of and sccurity thercfor (including all sccurity deposits), all Rents and Profits, and all
proceeds thercof, whether now existing or hereafier arising or acquired. For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an account, separate from all olher accounts and funds of Borower,
Notwithstanding that the Borrower has absolulely assigned the Rents and Profits to Lender pursuant to Section 2.12,
receipt of such Rents and Profits shall not be imputed to Lender or deemed (o be applied 1o the Obligations unless and
until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Oblipations.

1736-MIgBrglL- 202005155 1
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{h) INinois Mortgage Foreclosure Law,

i If any provision of this Morigage shall grant 10 Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights that would otherwise be vested in
Lender under the Foreclosure Act in the absence of said provision, Lender shall be vested with the rights granted in
the Foreclosure Act to the fullest extent permitted by law.

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

(iii) Bortower represenis aml acknowledges that this Mortgage does not encumber
either agricultural real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate {as
defined in Sectica 1571219 of the Foreclosure Act). Upon the occutrence of an Event of Default, to the fullest extent
permitted by law, Bozrower voluntarily and kisowingly waives its riglts 1o reinstatement and redemption under Section
15-1601 and 15-1602 af (k2 Fercclosure Act, and the bencfits of all present and future valuation, appraisement,
homesiead, exemplion, sav «pdemption, reinstalement and moratoriun laws under any state or federal law.

(i) Couirzeic of Rents and Profits; Receiver.

(i) 75 the fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender innnciiately to collect and reccive Rents and Profits upon the occurrence of an
Event of Default, withowt first taking any «cts of enforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or sekiny; the appointment of a receiver. To the fullest extent permitted by
law, in Lender’s sole discretion, Lender may <hnoze to collect Rents and Profits either with or without taking
possession of (ke Praperty.

{iiy Upon the filing of ary complaint 1o foreclose the licn of this Morigage, the court
in which such complaint is filed may, upon application of Levidcy, in Lender’s sole and absolute discretion, appoint
Lender as a monigagee-in-possession or appoint a receiver of the-Property pursuant 1o the Foreclosure AcL Such
appointment may be made either before or after sale, without choice; viithout regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liabie for the pay-ient of the Obligations; without regard to the
value of the collateral at such titme and whether or not the same is then oczaried as a homestead; without bond being
tequired of (he applicant; and Lender or any employee or agent of Lender mav-be appointed as such receiver. Such
receiver shall have all powers and duties prescribed by the Foreclosure Act, irciuding the powers designated in
Scctions 15-1701, and 15-1702 and 15-1704 of the Forcclosure Act (735 TLCS 5/15-1702, 5/15-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and to collect all ey and Profits {including, but
not limiled to, any delinquent Rents and Profits) during the pendency of such foreclosurs i, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency during all sudi dries when Borrower,
except for the intervention of such recciver, wounld be entitled to collect such Rents and Profits, and vhall have all other
powers that may be necessary or useful in such cases for the protection, possession, conrol, managemeriand operation
of the Property during the whole of any such period, To the fullest extent permitted by law, such neceiver may lake
any action permitted 1o be taken by Lender pursvant to any Loan Document, extend or modify any then existiZg leases,
and make new leases of the Properly or any part thereol, which extensions, modifications and new leases mzy piovide
for 1erms to expire, or for oplions to lessees to extend or renew terms 1o expire, beyond the maturity daw el the
Obligations, it being understood and agreed that any such leases, such options, orother such provisions 1o be contained
therein, shall be binding upon Borrower and all Persons whosc interests in the Property are subject 1o the lien hereof,
and vpon the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebicdness, satisfaction of foreclosure decree, andfor issuance of a certificate of sale or a deed o any
purchaser at any time thereafter. The count may, from time to time, authorize said receiver to apply the net amounts
remaining in his hands, afier deducting reasonable compensation for the receiver and his counsel as allowed by the
coutt, in payment (in whole or in part) of the Obligations.

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

(k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan will
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be used by Borrower only [or busincss purposes, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1)(c) of the lllinois Interest Act, 815 ILCS 205/4(1)}(c), and is a loan sccured by a
morigage on real estate within the purview of Section 205/4(1)(I) of the [linois Inierest Act, 815 [LCS 205/4{1)(1).

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

(m) Certain Insurance Disciosures, Pursuant 1o the Illinois Collateral Protection Acl, Lender
hereby notifies Bormower as follows:

You may obtain insurance required in conncction with your Obligations or extension of
credil from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
insurance rrovider will not affect our credit decision or your credit terms. Unless you provide us
with gvigene; of the insyrance coverage required by your agreements with us, we may purchase
insurance al your expense o protect our interest in your collateral. This insurance may, but need
nol, protect your.pieresis. The coverage that we purchase may not pay any claim that you make or
any claim thal is mude against you in connection with the collateral. You may later cancel any
insurance purchasce oy us, but only after providing us with evidence that you have obtained
insurance as required Uy ~ur agreements. If we purchase insurance for the collateral, you will be
responsible for the costs of (ki insurance, including interest and any othcr charges we may imposc
in connection with the placemedarof the insurance, until the effective date of the cancellation or
expiration of the insurance. The 'cosis of the insurance may be added to your total outstanding
balance or cbligation. The ¢osts of the'msorance may be more than the cost of insurance you may
be able to obtain on vour own,

(n) Future Advances; Waivee of Damages. Borrower acknowledges and iniends thai all
advances, including Future Advances whenever hereafterdrade, shall be secured by a lien from the time this Morlgage

is recorded, as provided in Seclion 3/13-1302(b) of the Foresivsure Act. Borrower covenants and agrees thal this

Maortgage shall secure the payment ol all Obligations and advances made by Lender, whether such Obligations and

advances arc made as of the date hercof or at any time in the futnz, 264 whether such fulure advances arc obligatory,

orare (o be made at the option of Lender or otherwise (but nol advaices ar Obligations made more than twenty (20)

years after (he date hereol), 1o the same extent as if’ such future advancés sve7e made on the date of the execution of

this Morigage and, although there may be no other indebtedness oulstancing at the lime any advance is made. The
maximum principal indebtedness secured by this Mongage shall not cacced $£82,500.00 {five times the
amount of the maximum principal amount of the Note), plus intcrest thereon, i nd all Reimbursable Costs. Lender
shall not have any liability with respect to, and Bormrower hereby waives, releases; “ad agrees not to sue for any
special, indirccl, consequential or punilive damages suffered by Borrower in connectiop4vith, arising out of, or in
any way relaled o this Morigage or any other Loan Document or the transactions conlempisicd ihereby.

(0) Credit Agreements Act. Borrower and Lender expressly agree that ‘or purposes of this
Morigage: {i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreements Act, 613 ILCS 160/]
et seq. (the *Credit Act™; (i) the Credit Act applies to this transaction; and (iii) any aclion onor inany vy related
to this Mortgage shall be governed by the Credil Act.

P Power of Attorney. The power of aitorney granted by Borrower to Lender has ba2pand
shall be deemed to be made and granied in compliance with the Llinois Power of Attorney Act (733 ILCS 43/1-1 e

seq.).

{qQ No Merger. The parties hereto intend that this Morigage and the lien hereof shall not
merge in fee simple title to the Propenty, and if Lender acquires any additional or other interest in ot to the Propeny
or the ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an express statement
1o thal effect in an appropriate document duly recorded, this Morigage and the lien hereof shall not merge in the fee
simple title and this Mortgage may be foreclosed as if owned by a stranger to the fee simple litle.

{n Construction Mortgage. If this Morigage secures a Construction Loan, as ¢videnced by
attaching the Construction Loan Rider creating and incorporating Anicle 7, then the following provisions shall be
applicable:;

{i) Consiniclion Moripage. This Morigage shall be deemed to be a “construction
morigage” as defined in 810 ILCS 5/9-334(h), and (his Mortgage shall have all of the benefits of a construction
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ntorigage pursuant to Hlinois law,

(if) Funded Title Indemnity. Notwithstanding any other provision of (his Morlgage,
if any Licn is filed by any contractor or materialman and Borrower does not pay or otherwisc obtain the release of
such Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, title indemnity, or other securily as Lender may request, insuring
Lender against all loss, damage or expense (including the cost of defense) arising from such Lien. Borrower
acknowledges and agrees that Lender may require a funded litle indemnity to be held by the title company, in an
amount sefficient to pay the cost of the unpermitied Lien, plus all costs and expenses incurned with respect thereto,
which amount the title company may be instructed by Lender to use (o pay the amount of the unpermilted Lien upon
the occumence of an Event of Default or any event which with the passage of time, the giving of notice, or both, may
become an Evenl of Defaull.

(i) Endorsements to Title Policy. Al Lender’s clection, concurrcnlly with each
advance of Consaucion Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy 1o increase
the insured amount 15 raflect the current advance, to provide that its coverage relates to the date of the endorsement
inslead of the original {24 <€ the title policy, 10 extend mechanic’s lien coverage to the date of such endorsement, and
to ensure that no matters aff<c:-title, other than the Permitted Encumbrances.

(iv) Construction Escrow. Lender shall have the right (but not the obligation) 1o cause
advances for hard costs and any soft costs payable to any Person who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 ef seq.) and all amesdaents thereto, to be funded through an escrow at the litle company in
accordance with the provisions ol a constzarzon escrow agreemenl, in the form then in use by the title company in
Ilinois, as modified 1o reflect the transactions suitemplated herein. Advances shall be funded by ihe title company,
as escrowee, direcily Lo the applicable service provider, provided Lhal such advances shall nol be deemed a recognition
by Lender of any third party beneficiary status of «nv such Person, The form of the requisition shall be acceptable to
the title company. Berrower shall submit such mechaniz’s lich waivers as required the title comparny, and shall be
permitied 10 submit lien waivers on a so called *30 day a:iay” basis only if the title company is prepared (o issuc a
date down endorsement in the form required by this Mortgag?. 11\ Lerder permits the title company, as escrowee, (o
make disbursements ol subcontractor's payments to the gener2! ~ontractor, then general contractor shall promptly
make payments to the subcontractors, and failure to make paymen:s (o subcontractors shall be an Event of Default
hereunder.

{s) Waiver of Ripght to Jury Trial. Borrower irte/orably waives all rights to a jury tial in
any action, suit, proceeding or counterclaim of any kind directly or indirect; “arisine out of or in any way relating to
this Morigage or any of the other Loan Documenis, and any or all of the real and |‘ersohsl property collateral securing
the Note. The jury Lrial waiver contained in this section is iniended to apply, to the fu¥est exient permitted by law, to
any and all disputes and controversies thal arise out of or in any way related to any o1 ai of the matters described in
the immediately preceding senterce, including without limilation coniract claims, tort clairs_and all other common
law ard statutory claims of any kind. This Mortgage may be filed with any court of compztent jurisdiction as
Borrower's wrillen consenl 1o Borrower’s waiver ol a juty Lrial.

(0 Waiver of Claims. OTHER THAN CLAIMS BASED UPON THE FAILURXE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WAIYES EVERY
PRESENT AND FUTURE DEFENSE {OTHER THAN THE DEFENSE OF PAYMENT IN FULL), CAlZsiE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR HEREAF'FR
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREQF, Borrower has caused (his instrument 1o be executed as of date indicated on the Morlgage,
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BORROWER: Edzecutive IQ Consulting Group LLC, An lllinois Limited Liability Company

QM/ /Mfw,ii el babe

By David Patterson Jr Managing Member

34393066



2216404274 Page: 32 of 33

UNOFFICIAL COPY

ACKNOWLEDGMENT

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

State of 7 )]LU ’i‘(f/ ':’ﬂ%d'»z(:/ )
coumyor 1N e Crrcie s
W

oeinE C/—/; 2 c,:» e HLree [x,))igmff'if AL 19/2&/@ .

(insert name and title of the officer) /

personally appeared /)_\U:"[/ (L Mzw Tt Sl 1N V7 ,
who proved to me on the basis of satisfactory yevidence to be the person(s) whose name( s)(@are
subscribed to the within instrument and acknow!“dged to me that fié/dhe/they executed the Same in
@Merfthew authorized capacity(ies), and that by-his™ier/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, execmed the instrument.

| certify under PENALTY OF PERJURY under the laws o/ e State of f (:v“//ﬁ'd/‘/c/ that the
foregoing paragraph is true and correct.

LATRICE WHITAKER
_Notary Public
Sire-of Maryland
My commlssatm' 2 "3 5,206

— e —te ]

WITNESS my hand and official seal.

1751-NotaryAckGen-201506141h 34383066
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LEGAL DESCRIPTION

Order No.: 22GSCO066022LP

For APN/Parcel ID{s): 20-28-108-026-0000

LOT 42 AND THE NORTH HALF OF LOT 41 IN BLOCK 4 IN PARMLY'S NORMAL PARK ADDITION
IN THE NORTHWEST 1/4 OF SECTION 28, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRIMCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.



