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After Recording Return to: PhaseZ Development,

LLC
$101,500.00
June 9, 2022
[rst American Murigage Solitinns
(40 Lima One
MS; 148-C
1795 International Way
Id:tho Falls, ID 83402

COMMERCIAL MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

KNOW ALLMEN 13Y THESE PRESENTS that PhaseZ Development, LLC, 1 Névada Limited Liability Company having
an olfice at PO Box 277440, Tas Yegas, NV 89126 (“Mordgagor™ o “Bonvwer”, as the case mayhe), for the
consideration of $101,300.00 tny other pood and valuable consideration, received to its Gl satsfaction from Tima Omne
Capital, LLC, a Georgia Limited Liskiiity Company with its principal place of busiess at 201 East McBee Avenue
Suite 300, Greemville, 8C 29601 (“Maitpagee” or “Lender”, as the casc maybe) does herehy give, grant, bargain, sell,
and confimmunto the said Mortgagee, ils suzcessors and assigns forever, the following:

(A} All rghr, ricle and mierazcin and. to eadh s~ F40se premises oo particularly described in SCHEDULF 1
(collectively, the "Prenmises") which is attached hereto and made a part hereof;

(B) TOGHETIHER WITH (1) all buildings, stmetures and improvements of svery nature whatsocver now or
hereafter situated on the Iremises, and €2) all buildig materizls, supplies and other properly stored at. or
delivered to the Premiscs or any® other Incation for fmeviporation into the mprovements kocated or to be
lacated om the Prenuises, and all fixiures, machingty, appliaries, equipmment, fisrniture and personal property
of every nature whatsocver now or hereafter owried by Maortzagor and located in or on, or attached to, and
used ar intended to be usad in connection with, or with the opsration of, or the eccupancy of, the Prémises,
buildings, structures or other improvements, or in connedtion with-any censtruction being conducted
or which may be condueted therson, and owned by Mortgager. and all extensions, additions,
urproengnts, bettenminls, renewals, substifutions and replacerrents toany ol the forezoing, and all of the
right, liie and interest o Morgagor in ani 1o such persoval property whicl, lo2he fullest exlent pemmitted
by law, shall be conclusively deemed fixures and a parl of the real propanty encunbered hereby (the
"Improvements");

(C) TOGEIHER WITH (1) all seate, right, title and interest of Murtgagor, of whalever charictir whether now
owned ¢r hereafter acquired, n and to {a} all streets, roads and puble places, vpeu or propsed.in front of
or adjeining the Premizes, and rhe land [ving in the bed of sich streets, roads and public places, and () all
other sidewalks, alleys, ways, passages, strips and gores ofland adjoining or used or intendead to be used
conneelion with any ol Lhe property described in paragraphs (A) and (B) hereof, or any part thereof and (2)
all waier courscs, water nights, eascinents, rights-of-way and rights of use or passage, public or private, and
all estarcs, interest, benefits, powers, rights (including, without limitation, uny and all lateral support,
drainage, slope, sewer, warer, air, mineral. oil, gas and subsurface rights), privileges, licenses, profits, rents,
mvaltics, tenerments, horcditaments, reversions and subteversions, remsindeis and subrerminders. and
appurtenances whatsoever in any way helonging, relating or appertaining to any of the propetty described
 paragraphs (A) and (B) hereof, or any part thereof, or whiclh hereafter shall in any way belong, relate ot be
appurienant.thereto, whsther now owned or hereafler acquited by Mortgagor: and

(D) TOGETHIR WITH {a) all estate, vight, tithe and interest of Montgagor of, in and o0 all ndgnents, reeeipts,
nsurance proceads, awards of danmges wnd serdements bereafer made resuling from candemnation
Loan #122682
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proceedings ot the taking of the property described in paragraphs (A), () and {C) hereof or any purt thereof
under the pawer of ermnent domein, or br any damage (whether caused by such taking or otherwise) to the
aroperty dzscribed @ paragraphs (A (B) or (C) hereof or any pant thereof, or to any nghis apputenant
thereto, and all proceeds of auy sales on other dispositions of the property descrived in paragraphs (A), (B) or
{C) hereol; or any part thereof, and Mustgagee is hereby authorized to collect and receive said awards and
proceeds and Lo give proper receipts and acquitances therefor, and (if it so elects) to apply the same, after
deducting therefrom any expenses incumred by Mortgagee in the collection and handling thereof, toward the
payment of the mdebtedness and other suns secured hereby, notwithstanding the fact that the amount owing
thereon may not then be due and payuble; and (b) all contract rights, general mtangibles, govemmental
permits, liccnses and approvals, actions snd rights in action, including without limitation all rights to
msurance proceeds and uneamed preraiuss, arising from or relating to the property described in paragraphs
{Al, (B) and () above; and (€) all proceeds; products, teplacements additions, snbstitutions, renewals and.
accessions of and to the property described in paragraphs (A), (B) and (C).

All of the propertydeicribed in paragraphs (A), (B), (C) and (D) above, and each ilem of property therein described, is
herein referred to as the "Mortgaged Property” or “Mortgaged Properties”, as the case may be.

TO HAVE AND TO HOU thie “hove granted and hargained Premises, with the appurtenances thereof, unlo it, the said
Mortgagee, its successors aid assigns forever, (o it and their own proper use and behoof. And ulso, the said
Mortgagor does for itself its Successars and assigns, covenant with the szid Mortgagee, its successors and assigns,
that at and uneil the ensealing of theoe Sresents, they are well seized of the Premizes as a good mdeleasihle estate in
FEESDMPLE; and havvs pood dght to bargpioond sell the same in manner and formas is above wrillen; anid that the
saime s free and clear ol all encunbrances wharsnever.

AND FURTHERMORE, Mortgagor does by thesce pievents bind itself, its legal representatives and its successors and
assigns forever to WARRANT AND DEFEND the above pgranted and bargained Mortgaged Property to
Mortgagee, its successors and assigns, against all claine and/demands whatsoever.

THE CONDITION OF THIS MORTGAGI IS SUCH 1%AT:

WHERFEAS, Mortgagoris idebted 1o Mongages by virue of a coniriioial loan tansaction (the “Loan™}m the sumod
$101,300.00 as evidenced by {13 a certain Commepeial Promfssory Mots in Ihe principal aneunt of $101,500.00 (as
same may be amended, restated, or wodified from time o time, the “Nite”) dated June 9th, 2022 expcuted by
Mortgagor and delivered to Mortgagee, with all amounts remaining unpaid tierern being finally duc and payable on
July 1, 2052, subject to that certain Loan Agreement (as same may be anended, vasiated. or modified fromtime to time,
“Loan Agreement™) ot even date herewith;

WHEREAS, the tértns and repaynent of such obligations of the Mortgagor are set forthin the Note; WHFREAS,
Maortgagee has agreed to provide financing foreach of the Premises referanced in Schedule 1 aad

WHEREAS, Mortzagor has agreed to grant Mortgagee a wmoitgage on each of the Premses ascoluier] for the
refinancmg ofthe premises referenced i Schedule 1 and

WIHEREAS, Mortgazor interds to lease each ol the Mortgaged Properties (o Elirible Tenants pursuant Lo
Eligible Leases.

WHEREAS, Mortgagee Las agreed to make the Toan to Mortgagor, in the ameunt 0 $101,500.60.

WHEREAS, Mortzagor represents and warrants that it has full power and suthenty to execute and deliver the Note,
this Morgage, and all ether dosmments, agreeiments nd mstaments required af it 5y Mortgagee i connection with
the making of the Loan (the Note, this Mortgape, Loan Agreerren: and all such other docuiments, agresments and
instraments execuied and delivered by Morrgager in connection with the Loan being sometimes collectively refered to
herein as the "Loau Documents” (all capitalized terms vsed berem but not defined herein shall have the meaning
ascribed in the Loan Agreement)).
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NOW, THEREFORE, Mortgagor kerely covenanls and agrees with Mottgaugee as follows;
ARTICLEONE: COVIENANTS OF MORTGAGOR

L0 Performance of Loun Documents. Morigagor shall cause to be periormed, observed and complied with all
provisions hereof, of the Note and each of the Loan Documents, and will promptly pay to Mortgagec the principal, with
mterest thereon, and all other sums required to be puid by Mortgagor under the Note and pursuant te (he provigions of
this Mortgage and of the Loan Documents when payinent shall become due (the entite principal amount of the Notz, all
aeerued terest therean and all obligations and indetrtedness thefeunder and Lereunder and under all of the Loan
Documents described bemy referred to herein as the "Indebtedness").

1.02 General Lepresentations, Covenants and Warrantics. Mortgager reprosents and covenants that () Mortgagor is
new able to meet i debirs ag they mature, the faie warket value ol fts assers vsppeds its labilities and no bankouptey or
msolvency case of praceeding 18 pending or comenplated by or agamst Mortgagor; (b) all reports, statements and
other data furnished by Mortgagor to Mortgagee n connection with the Loan are true, correct and congplete in all
material respects and do (ief omit to state any facl orcircumstance necessary to make the statements contatned therein
not misleading; (e} thiz Mongage, the Note and all other Loan Docwments are legal, valid and binding obligations of
Mortgagor enforceable i accordance with their réspective terms and the cxecution and delivery théreof do mnot
contravene any contract ot :1greemer: to which Mottgagor is a party or by which Moertgagot may be bound and do net
conteavene any aw, order, decres, 1ule o0 waulation to which 'VIO"ﬂag{)l i5 subject; (d) thers are 1o actions, susts or
proceedings pendm g, urto the knowledge or Motaager threatened, agaiast or affécting Mortgagor ar any part: of the
Iovigaged Property; (0} 20 costs asing Fomreousliuction. of any improvenents and the purchase of all equipment
tocated on the Morgaged Propesty which have boen incurred prior to the date of'this Mortgage have been paid; () the
Mortgaged Property has frontage on, and direct wecuss for, ingress and egress Lo the street(s) described in any survey
submitted to Mortgagee: (g) clectric, sewer, water fac ities and any other necessary utilities are, or will be, available in
sufficient capacity to service thie Mortgaged Property sjtisfctorily during the term of the Note, and any easemenis
necessary to the fumishing of such wtility service by Mertzagor have heen or will be obtained and duly recorded
{evidence satisfactory lv Morgagee that all ulilily services-ieruired for the use, occupancy and operations of the
Mortgaged Property shall e provided to Mortgages iimmediately-apim Mortgagee's reguest); (b} there has not been, 18
not presently and will nor i the fiture be any activily conducted by Mongagor or any tenant at ov upon any part of
the Morrgaged Properry that has given or will give vse to the imposition of a len on any part of the Mortgaged
Property; (i) Mortgagor i3 not in defeult under the torms ofany instrument ¢xidencing or securing any ndebtedness of
Mortgagor, and there has occurred ne event which would, if uncured or unesmzcted, constitute a default under any
such instrument with the giving of notice, or the passage of time or both; and (j) Mo tgagee has legal capacity to enter
inte the Loan and to execute and deliver the Lean Docutrents, and the Loan Dgcurents have been duly and properly
exeeuted on behalf of Mortgagee.

L.03 Compliance with Laws; Permits; Notice. Maortgagor covenants and wanants that the Morgaged Pmp-sm
presently comrplies with and shall cortinue to commply with all applhcable eswictive covenanis, aprlicable zoning,
wethnds and subdivision ordinances and building codes, allapplecable health and environmental laves dnd regulations
and all other apglicable laws, statutes, mles, ordinances, codes, and regulations, and Mortgagor has nol received any
notice that the Morgaged Property is not in compliance with any such laws, statutes, rles, ordinancescodes and
regufations. If Mortgagor receives notice fromany federal, state or other governmental body that it is nol in compliance
with any such laws, slatutes, tles, erdinances, codes and regulations, Mortgagor shall provide Mostgagee with a
cupy of such notice prommpily. Mortgagor agrees to comply with all federal, state and nunicipal local laws, statutes,
niles, ordinances, codes and Tegulations in commection with the Mortgaged Property, Mortgagor has obtained. all
licenses, permits, authotizitions, consents and approvals necessary for the legal oceupancy of the Mortgaged
Property, and all such hcénses, pennis, andhorzations, eonsents and approvais are in full force and effect and all
appeal periods have eapred. Unless required by applicable Jaw or unless Mintgagee has otherwiss ageed i writing,
Mortgagor shall not allow changes n the nalume of the occupancy for which the Prentses were intended atthe
tire this Morigage was exacuted. Mortgagor shall not initiate or acquiesce in a change in the zonimg classification of
the Mortgaged Property without Mortgagee’s prior written consent. Mortgagor warrants and represents that its use,
and the use by any of #ts tenanis, of the Montgaged Property is in accordance and compliance with the tems
and condilions of any and all rules, regulations, aud laws that may be applicable to the Morlgaged Property,
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includmg, without bgtation, all federal, state and local laws, ordivances, rules and regulations regarding hazardous
and toxic muterials and that Mortgagor shall maintain  and comtipue such compliance and shall require and
gnsoe: its tenunts' compliance with the same. Mortgasor shall mainiain or shall cause their agent to painfain in is
possession, available for the mspection ol the Mortgagee, and shall deliver to the Mortgagec, upon three (%) business
days’ request, evidence of compliatice with all such requirements. Mortgagor hereby indenmifies and holds Morlgages
free of and hanvless fromand against any and all claims, demands, damages or liabilities that Montgagee may incur
with regard thereto.

1.04 Taxes and Other Charges.

1.04.1 hnpositions, Subject to the provisions of this Section 1.04, Mortgagor shall pay, at least five (5) days
befure the date due, ol real estare taxes, persanal prperty taxgs, assessments, water and sewer rates and charges,
license fees, 2’ eharges which may be impnsed for the use of vaults, chutes, areas and other space beyond the lot line
and gbutting the rablic sidewalks in front of or adjoining the Premises, and all other govemmnintal levies and charges
(eollectively, the “Tapositions™), of every kind and nature whatsoever, general and special, ordinary and extraordinary,
foseseer and unloresces, which shall be assessed, kevied, confimued, imposed or become a lien upon or against the
Muortgaped Propersy oraiy nort thereof, or which shall iecome payable with respeet thereto, Morgagore shall deliver to
Murtgagee, within twenty fZ0pdays afler the due date of each payment in connection with the Impositions or any
assessment for local improvemints ("Assessment”), the onginal or a true Photostatic copy of the official receipt
evidencing such payment or owner praof of payiment satis factory to Mortgagee.

1.04.2 Insurance.

(a) Mortpagor ghall keep ‘al’ huildings erectcd on or to be erected on the Mortgaged Property
trsured apainst foss by dire and such other hazidds as the Mortgagee my require and Mostgagor shall obtain
and maintain insurance with respectto othér nsurable nsks and coverage refating to the Mortgaged Propary
including, without limitation, fire, builder's risk, viorke's compensation, physical damages, loss of rentals or
business mienuption, garthquake (1f applicable), analiab ity insurance, all such nsurance to be in sueh sums
and upon such terms and conditions as Mortgagee reasgusoly may require, with loss proceeds by the tenos of
such poliskes nmode payvable to the Morgapee ai v/ ricwest may appear. Motgagor covenants that all
insurance premiums shall be paid not later than fifteen (15) days.pror to the date on which such policy could be
cancelled fn non-payment. If, to Mortgagor’s knowledge, any prrion of the Mortgaged Property is in an area
Wentified by any federal governmental authority as having special floo¢ hazards, and fload msurance is available, a
finod ivsunwice policy meeting the cument guidelines of the Frdéral Iswmare Admmnisreation is in effect with a
generally gueeptable insutance carder, v an amount represenling caverags wob less (han the least of (1) the
outstanding principal balance of the Loan, (2) the full insurable valie of {neivortpaged Property, und (3) the
maximumn amount of insurance avallable under the Flood Disaster Protection Ac! of 1973, as amended, All such
insurance policies {collectively, the “hazard msurance policy™) shall contain a standand morteagee clause naming
the Mortgagee and its successors and assigns ds beneficiary, and reay oot be reduced; tenrinated, or canceled
withiout thirty (30) days’ prior written. notice to the Morngagee.

(L) Such msurance companies shall be duly qualified as such under the laws of the statds i which the
Morgaged Pioperty is Incated, duly suthorized wad licensed it such states to transact the applicable Tisurance
business und to write the msurance provided, and coanpanizs whase elaims payng abilicy & rated in the two
highest rating categories by A.M. Hest with respect to hazarl and flood insurance. Such msurance shall be in
amounts nat less than the greater of (i) the outstanding principal balance of the Toan, or (ji) the amount
necessary Lo avoid the opération of any co-insurance provisions with respect o the Premises,

() All such policies shall provide for a mnimum of thirty (30) days prior written cancellation nolice to Morlgagee.
Morlgagee, upon its request w Mortgagor, shall have the costody of all such policies and all other policies which
may be procured msuring said Mortgaged Property, the samme to be delivered, to Mortgagee at its offive and all
renewal policies 10 be delivered and premivms paid to Mortgages at irs office at Jeast twenty (20) days befowe the
expitation of the old policies; and Mortgagor agrees that upon fatlure 1o maitain the nsurance as above stipulated or
to deliver said renewal policies as aforesaid, orto pay the premums therefor, Mongagee may, without ohligation to
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de o, procure such insurance and pay the premintms therefor and all sums so expended shall mmediately be paid by
Mortgagor and urless so paid, shallbe deerred part of the debt secured hereby and shallhear mierest at the rate set
forth m the Note, and thereupon the entie principalsumunpaid, meloding such swire as bave heen paid for premirs
of msumace &5 aforesaid, and any and allutier sums whigh shall be pavable hereutider shall hecoms dus and
payahle lprthwith atthe option of Mongages, anvthing herein consained to the contrary notwithstanding, In case of
loss and payment by any insurance conpany, the amount of insurance money shall bhe applied either to the
Indebtedness secured hereby, orin rebuilding and restoring the damaged property, as Mortgagee may elect.

{(d) Mortgagor has not engaged i and shall not engage in any act or omission which would impair the
coverage of any such policy, the benefits ofthe endorsement provided for herein, or the validity and binding effect
of either including, without limitation, ne unlawful fee, conmmssion, kickback, or other unlawiul conpensation or
valug of any kind has been or will be received, retained, or realized by any attomey, firm, or other person, and no
such unkbvdu fems have been received, retained, or realized by Mortgagor.

() Nu astion, naction, or evenl has sccurred and 1o state of facts exists or has existed that has resulted
or will resulr o %= erchision from, denial of, or defense to coverage under any applicalie special hazard msurznee
policy or bankmuptey bead. iwespactive nfthe cause of such falure of coverage.

1.04.3 Deposits for Jus maitions and Tsurance. Mofwithstanding anything to this cantmry contained i any of
the Loan Docosments, Mortgagor shall ilepasic with Mortzagee on the frst day of each mignth an ameunt-equal 1o one
twelfth (1/12th) of the sum of: (i) tha” aggregate annual payments for the Impositions; (i) the annual msurance
premiuins on the policies of insurance reqaired 1o be obtained and kept in force by Mortgagor under this Mortgage;
and (iif) all other periodic charges (other thaiv imarest and principal under the Note) arsing out of the ownership of the
Morlgaged Property or any portion theraof winidrase or with notice or the passage ol lime or both will become a licn
against the Mortgaged Property or any part thereo?vi21_(ii), and (iii}, collectively, the “Annual Payments”). Such sums
will not bear interest and are subject to adjustment or additional payments in order to assure Mortgagee that it will
have the full amount ef any payment on hiand 4t least oxe (1) month prior to its due dile. Mortgagee shall hold said
SUIS I ¢scrow to pay said Annual Payments in the manner and to the extent permitted by kuw when the same become
due and payable. Notwithstanding anything hergin to the coltory, however, such deposits shall net be, nor be
deemed to be, trust funds but may be comminglzd with the generalurds of Mortgagee, [fihe roral payments made by
Marigagor to Mortgagee, on account of said Annual Payments up 10 1he tme when the satre become dus and payable,
shall exseed the amount of payment for sail Annual Payments actuzy made by Morfpagee, such exess shall be
credited by Mortgagee against the next payment or pavrents due from Mdrtgager to Meartzages on account of said
Annual Payments. [f, bowever, said pavients made by Mortpagor shall not be satisien] 1o pay said Anmial Payments
whein the same become due and payable, Motgasor agrées to promptly pay to Moszozes the amount necessany to
make up any deficiency. In case of default in the performance of any of the agreements or rrovisions contained in the
Note, Mortgagee may, at its option, al any time after such default, apply the balante, remaining of the sums
aceumulated, as a credit agamst the principal or interest of the mortgage Indebtedness, orbhad,

1.04.4 Late Charge, Mortgagee may collect a “late charge” in accordance with Section 2o the Note. This
provigion shallnot affect or limit the helder’s vights or remedies with respeet fo any Eventof Default,

1.04.5 Proef of Payment. Upon request of Mortgagee, Mortgagor shall deliver to Mortgagee, within twenty
(20) days after the due date of any payment requited in this Section 1.04, proof of payment satis factory to Mortgagee.

1.05 Condemnation. Mortgagee shall be entiilsd to all cotipensation awards, damapes, claims, rights of action and
pocends of or on account of any damepe or taking through condemmation, srrinent domain or the ke, and
Mordgagee s haréby authorized, at its option, to commence, appear ih and prosecute In ds ewn dr Mortgagor's name
ary aelion or progeading relating to any Such condermation, taking or the like and 1o se1lle or compronise any claimin
cunneclion theiewith.

106 Care of Mortgaged Property; Dewmelition and Alteration. Mortgagor shall maintain the Mortgaged
Property in good condition and repair, shall not commit or suffer any waste of the Mertgaged Property, and
shall comply  with or canse to be compliad with, all statutes, laws, rules, ordmances and requirements of any
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governmental authenty relating to the Monguged Property, and Mortgagor shall pronptly repair, restore, replace or
rebuild any part of the Mortgaged Property now or hereafter subject to the lien ofthis Mortgage which may be
damaged or destroyed by any casualty whatsocver or which may be affected by uny proceeding of the churaeter
referred (o i Section] 05. Mortgagor shall nat gtherwise change, alter, or repait in any matenial way any portion of
the Prenmses without the consent of Lender in each circumstanee; and Mortgapor shall not initiate, join i, or consent
to any change in any private restrictive ¢ovenants, or private restrictions, limiting or defining the uses which
may be rmadeof the Mortgaged Propetty or any part thereof, without the writen consent of Mortgagee, Martgagor
agrees that a¢ Huilding ot ather progerty naw o hereatter coversd by the lien o) (his Morrgage shall be rermoved,
demolished, ar meseally altered, without the prier written consent of Mortgagee, cavept that Mortgagor shail have
the right, withgut such consent, to remove and dispose of, fre¢ fiom the lien of lhis Morlgage, such equipment us
from time to time may become wom out or obsolete, provided that sumultaneously with or prior 1o such removal any
such equipment shall be replaced with other equipment of value at least equal to that of the replaced equipment
and free finvany litle retention or security agreement or other encursbrance, und by such remeval and replacement
Mortgagor shall bedeemed to have subjected such equipment to the lien of this Mortgage.

1.07 Transfer and ke upbrance of Mortgaged Property,

() Morigagor shall ne ¢ sell, convey, ttans fer, suffer any type of change in title or ownership, lease, assign or
furtlser encurber any interest i 2=y part of the Murtgaged Property, without he prior writen consent of Morlgages.
Any such sale, convevance, trang?er, pledge, lease, assignment or encurrbrance nmsde without Mortgagee's prior
written cemsent $hall be null and void pad ghall vongtiute a defaul hereunder, Mengagor saall not, without the prier
written consenl of Mortgagee, permit any farter assignment of the rents, royalties, lssues, revenues, neome, profits or
other benefits from the Mortgaged Property, orany part thereef, and any such assignment without the prior written
consent of Morlgagee shall be null and void.ard.chall constitute a default herennder. Mortgagor agrees that in the
event the ownership of the Mortgaged Property ¢rany part thereof is permitted by Mottgagee to be vested in a person
other than Morlgagor, Mortgagee may, without notice_to Mortgagor, deal in any way with $uch successor or
SuccessuTs in interest with reference to this Morlgage an't the Note and other suns hereby secured without in any way
vitiatng o1 discharging Mortgagor's liability hereunder oruzoy the Note and other sums hereby secured. No &ale of
the Mortgaged Troperty and no forbearance Lo any person with respect to (his Mortgage and no extension to any
person ol the time for payment of the Nots and other sums himuy secured given by Mortgagee shall operate to
release, ducharyé, modify, change or affect the onginal Lability of Mdrgegor eitber m whole o in part.

{9 I Mortgagor shali sell, convey, assign or transfer all orany partofthe Mortgaged Property or any lolerest
therem or amy heneficial interest m Mogagor without Mortgagee's poor wrtren consent, Morfgagee may, ul
Mertgagea's aption, without demand, prescntment, protest, notice of protest, puticeof intent to accelerate, notice of
acceleration or other notice, or any other action, all of which are hereby waived by Morteagor and all other parties
ablipated in any manner on the Indebtedness, declare the Indebtedness 1o be iomediately, due and payable, which
option may be exereised at any tine following such sale, conveyanee, assignment, leaser transfer, and upen such
declaration the entire unpaid balance of the Indebledness. shall be immediately due and payabl.

(¢) Mortgagor shall keep the Morlgaged Property fiee from mechamics' liens, matefialoen's liens and
encumbrances. If any prohibited lien or encurrbrance i filed against the Mortgaged Property, Mortgazor ahall cause
the same lo beremoved and discharzed of weent within thity (30) daws afterthe date of filing therzof.

{dy Maortgagzor shall not drectly or indiectly allow subordinare fnancing on rhe Premises wilhout
Mortgagee’s consent in its sole discretion. ¥ Morgagee consents 1o such subordinate financing, then, in each
circumstance Mortgagor shall obtain, upen request by Mertgagee, fromall persons hereafter having or acquiring any
interest In or encumbrance on the Mongaged Property or the said equiptent or accessions, a writing duly
acknowledued, and stating the nature and extent of such interest or cncwmbrance and that the same is
subordinate to this Mprtgage and no offsets or defenses. exist in favor thereol agamst this Mortgage or the Note
hereby secured, and deliver such wiiting to Morigagee.

() Mottgagor shall not Lease the Maortgaged Property or any part therenf, exzept n compliance with the
Loan Ageemenl, without the consent of Morgages in s sele discretion.
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108 Further Assurances. At anty tite and from lime to time upon Mortgagee's request, Mortmagor shall make,
exeeuts and deliver, or caus s ) be made, executed and delivered, to Mortgagee and, where appropeiare, shall canse 1o
be recorded ot filed, and from time o time thereafter to be re-recorded and refiled, at such tine and m such offices and
places as shall be decmed desirable by Morntgagee, any and all such further montgages, mstmments of further
assurance, cerlificates and such other documents ag Mortgagee may consider necessary. or desirable in order to
eflecmate, complete or perfect, of to continae and preserve, the obligations ol Morgagor under the Note and this
hlottgage, the lien of this Mortgage aé a lion upon all of'the Mortgaged Property, and unto alf and every person or
persons deriving any eslale, night, title or nterest under this Mottgage. Upan any failure iy Mortgagor 1o do so,
Morgagee may make, exceute, record, file, re-recard or refile any and all such mottgages, instruments,
certificates  and documents for and in the namc of Mortgapor, and Mortgagor hereby revocahly appoints
Morigagee theagen! and allomey=in-fact of Mongagor to do so.

109 Uniform Commercial Code Securiily Agreement and Fixture Filing, This Mortgage is intended o be a securty
agreement ang fixture filing which is to be filed for record in the feal estale records pursuant to (he Uniform
Commercial Codeib cifect from time to time in the State of Mingis for anv of the goods specified above m this
Mortgage 23 pa ol 1he Mottgaged Mroparty which, under appliceble aw, fy Le subjcsl to 4 secunity inlerest
puwrsuant to the Uniforu Zommercial Code and Mortgagor hereby agrees (o execute and deliver any additional
fnancing statements coveriag'said goods from time Lo time and in_such form: as Moitgagee may require to perlect a
Secunity interest with respeci to said goods. Mortgagor shall pay all costs of filing such financing statements and
renewals and relesses thereof and sl pey all reasonable costs and ewpenses of auy record seaiches for
fingncing statements which Mortgagee sy reasonably require, Without the prior witten consent of Mortgagee,
Mortgagor shall not create or suffer to'be created, pursuant to the Uniform Commercial Code, any other security
interest in said goods, incliding replacemerts and additions theretn. Upon Mottgagor's breach of any ¢ovenant or
agreciment nf Moitgager cantained n this Mor gaeomeliding the covenants to pay when due all suims seeured by
this Mortgage, Mortgagee shall have (he emedics of a secured party under the Uniform Commercinl Code and, at
Mortgagee's aption, may also invoke the remedies permited by applicable law as to such goods.

AS T ISRELATED HERETO:

DFBTORIS: Phase? Development, LLC
P O Box27740, Las Vegas, NV 89126

SECTIRED PARTY IS: Lima Qe Capital, 1.1.C
201 Fagi McBee Avenue Suite 300, Greenville, $C 29601

Mortgagor represerts, covenants, and waants thag as of the date hereof as follows: Morgagor's full somect, and
oract legal nams is set forth rediately whove in this Seetion 109, Mortgagor iy an orpanization of the lype and is
incorporated in, organized, or formed under the laws of the state specified i the introcductory paragraph to this
Montgage. In the-event of mny change in name or idénlity of Mongagor, Mortgagor hereby authorizes Morigagee to
[ile such Unilorm Comrmervial Code forms as are nevessary to nmintain the prorty of Mortgagse’s lien upon the
Mottgaged Property which may be deesed personal property or Bxdures, including fumure replacement thereof, which
serves as collateral under this Mortgage.

1.19 Lease Cawenants. Each and every covenant on the part of Martgagor contained in any assignment of lessor's
mtarest i leases or any assigument of rents, royalties, issues, revenues, profits, meome or other benefits made
collateral herety Is nade an ohligation of Mortgagor hersunder as iffully sec farth herein,

Loun #122682



2216504182 Page: 9 of 25

UNOFFICIAL COPY

1.11 After-Acquired Property. To the éxtent permitted by and subject to applicable law, the lien of this Martgage will
automatically- attach, without further act, to all after-acquired property located in, on, or attached to, or used, or
intended to be used, i connection with, or with the rencvation of, the Mortgaged Property or any part thereof:
pravided, however, that, upon request of Mortgagee, Mortgagor shall exccute and deliver such instrument or
instruments as shall reasonably be requested by Mortgagee to confirm such lien, and Mortgagor hereby appoints
Mortgagee its attomneéy-in-fact to ewxecute all such mstmuments, which power is coupled with an interest and is
iTevecable.

1.12 Expenses. Unless otherwise agreed in wiiting, Mortgagor will pay when due and payable all appraisal fees,
recording fees, taxes, brokerage fees and commissions, abstract fees, title policy fees, escrow fees, attomeys' fees,
court costs, Tees of inspecting architect(s) and engineer{s) and all other costs and expenses of every character which
have been incurred or which may hereafter be incurred by Mortgagee in conrection with: () the preparation and
execution of the Toan Documents or m connection with the BExtension Option; (b) the funding of the Loan; (¢) in the
event an Event of Default occurs hereunder or under the Note or any of the Loan Docwments, all costs, fees and
expenses, meludny, without limitation, all reasonable attomneys' fees in connection with thé enforcement under the
Note or foreclosure under this Mortgage, preparation for enforcement of this Mortgage or any other Loan Documents,
whether ornot suit o7 Gupcr action is actually commenced orundertaken; (d) enforcement of this Mortgage orany other
Loan Documents; {¢) couwit s edministrative proceedings of any kind to which Mortgagee may be a party, either as
plaintiff or defendant, by reaton of the Note, the Mortgage or any otlier Loan Docuiments; {(f) prepamtion for and
actions taken in connection with Mortgagee's taking possession of the Mortgaged Property; {g) negotiations with
Mottgagor, its beneficiary, or any of iigiégents in connection with the existence or cure of any Event of Default or
default; (h) any preposed refinancing oy Morgagor or any other person or entity of the debt secured hereby; (i) the
trans fer of the Morigaged Property i lieu 0f foieclosure; (j) inspection of the Mortgaged Property putsuant to Section
1.15; (k) the approval by Morigagee of actions taken or proposed to be taken by Mortgagor, its beneficiary,
or other person or entity which appraval is requirsd Ly.the terms of this Mortgage or any other of the Loan Docurment.
(1) out-of-pocket costs of Mortgaged Property inspéitions and condition reports following an Event of Default or in
connection with the Restoration or repair of the Morgagzd Preperty; (m) taking control of and managing the
Mortgaged Properties and collecting Rents and Other Receipte after an Event of Default, including, but not limited to,
attomey’s fees, receiver’s fees, premiumms on recefvet’s bonde/ ropair and maintenance costs, insurance premiums,
Propefty Taxes and Other Charges on the Mortgaged Propzriies; (n) all special servicing fees, “work-out” fees,
liquidation feés and other fees payable to any special setvicer in"coaréction with a Default, an Bvent of Default, an
acknowledgment by Berrower that the Loan is likely to go into default, o/ any refinancing, restructuring, “work-out”, or
modification of any Obligations or the Loan; (o) related to any Event of Banluuptey of any Relevant Party and related
ancillary proceedings and appeals and (p) all third party servicing cost and fees which are customanily charged by
servicers (other than-monthly servicing fees charged by servicer), (collectively, 2l o the foregoing, the “Fxpenses™).

Mortgagor will, upon demand by Mortgagee, reimburse Mostgagee or any takeput lnder for all Expenses which have
‘been meurred or which shall be incurred by either of thein; and will indemnify and hoid haimiess Mortgagee fromand
against, and reimburse it for, the Expenses and for all claims, demands, liabilitics, losses, dameges, judgments,
penalties, eosts and expenses (including, without limitation, attomeys' fees) which may be iniposed ipon, assertéd
against, or incurred or paid by it by reasen of, on aceount of or in conneétion with any bodil #Gury or death or
property damage occurring in or upon or m the vicinity of the Mortgaged Property through any cavse whatsoever or
asserted against it op account of any act performed or omited to be performed hereunder or en zocoumt of any
transaction ansing out of or m any way coonected with the Mortgaged Property, or with this Mottgase or the
Indebtedness.

1.13 Mertgagee’s Performance of Defaults. I Mortgagor defaults in the payment of any tax; Assessment,
encumbrance or other Imposition, in its obligation to fumish insurance hereunder, o in the performance or observance
of any other covenant, condition, agreement or term in this Mottgage, the Note or in any of the Loan Documents,
Mortgagee may, witliout obligation to do so, 1o preserve its interest in the Mortgaged Property, perform ar observe the
same, and all payments made {(whether such paymments are regular or accelerated payments) and costs and expenses
mcurred or paid by Mertgagee in connection therewith shall become due and payable immediately, The amounts so
meurred or paid by Mortgagee, together with interest thereon at the default rate, as provided in the Note, from the date
incurred until paid by Mortgagor, shall be added to the Indebredness and secured by the lien of this Mortgage to the
extent permitted by law. Mortgagee is hereby empowered to enter and to authorize othiers to enter upon the Mortgaged
Property or any part thereof for the purpose of performing or observing any such defaulted covenant, condition,
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agreement or texn, without thereby becorning liable to Mortgagor or any person in possession holding under
Mortgagor.

1.14 Financial Statements, Books, and Revords. Mortgagor will furnish to Mortgagee, within Lhirty (30) days after a
request therefor, a detailed statemenl in wiiting, covering the penod of time specified in such rcquest, showing all
income detived from the operation of (he Mortgaged Property, and all disbursements made in connection therewith,
and containing a list of'the names of all tenants and occupants of the Mortgaged Properly; the portion or portions of
the Mortgaged Property occupied by each such tenant and occupant, the rent and other churges payable under the
terms of their leases or other agreemients and the penod coveted by such leases or other agreenwnls.

1.15 Inspection. Morigagee, and arty persons aulhorized by Mortgagee, shall have the right, at Mortzagee’s option, to

enter and inspest the Premises during the fourth (4th) month a2nd at all other reasonable thmey during the term of the
Loan,

1.16 Loan to ¥alue Covenant. If 2f any one or more Gmefs dunng the termof the Note the then agowgate outstanding

snd committed principal amount of the Note, phis accred interest and fees themon, plhs all ameunts
outstanding undzer any debis secured hy prior liens on the Mortgaged Propenty, is greater than eighty percent {80%) of
the value of the Mortgaged Property, as detemuned by Mongagee based upon Mortgugee's review of any appraisal
and such other factors as Mot zugee may deem appropriate, then Mortgagor shall within thity (30} days following a
request by Mortgagee, prepay the Mote by an amount sufficient to cause the then outstanding prncipal amount of the
Note, plus accrued mterest and fecs thaceon, to be reduced to an amount equal to or less than eighty percent (80%) of
the value of the Mortgaged Propetty. The inability of Mortgagor to reduce the principal balunce of the Note within
thirty (30} days following request by Morlgages shall be, at Mortgagee’s option, an Evenl of Default, hereunder.

ARTICLETWO: DEFAULTS

2,01 Eveat of Default, The tenn "Byvent of Delzult" or "deful” wherever used in this Maorlgage, shall mean anyone or
more of the following events: (a} flure by Mortgagdr to pay any instaliment of principal ard/or interest under the Note
within ten (10) days after the same hecomes due and payable; (o) failure by Mortgagot to obierve or perform, or upon
any default in, any other covenants, agreements or provisions herem/mihe Note, in the Loan Agreernent, of i any of
the Loan Docuiments: {e) faiure by Mortzagor o pay any Impositicn,/ Assessment, other utility charges on or Liea
apainst the Mongaged Property; (d) fallure Iy Mortgapor o keep in foree thausurancs requited i this Moertgage; @)
tailure by Mortgagor to either defives the palices of msurance described in'this Mortgage or o pay the premiume or
sich insvrance as provided bessin; () faitare by Momtgagor fo pay any nstalpent, which rey net then be due or
delmguent, of any Assezsment for lazal impravements for whick an official bill lias teen izsued by the appropriate
authorities and which may now or haeatter aflect the Morgaged Property, and‘zay b or become payable in
instalirrents; (g) the actual or threatened waste, removal or demolizion of, ot material altiradon 1o, any past of the
Morntgaged Property, except as permitied hereing () the vesting of title, or any sale, convevanes, transfer, leasing,
assignment or further encumbrance m any manner whatsoever of any interest in the Mortgaged [Forenty, or any part
thereof, in or to anyone other than the present owner, or any change in title or ownership of the Morneaged Property,
or any part thereof, without the prior wiitten consent of Mortgagee; (i) all or a material portion ol rite) Mortgaged
Praperty being taken through condenmation, eminent domain, or any other taking such that Martgagee bas ieason to
believe that the remaining portion of the Mortgaged Property is insufficient to satisfy the outstanding batince of the
Note, or the valie of the Mortgaged Propurly being impaired by condermation, eminent domain or any other taking,
(which term when used herein shall include, hut not be limited te, any damage or taking by any govenimental authority
or any other authority autherized by the laws of any state or the United States of America Lo so dardge or take, and
any transfer by private sale in lieu thereaf), sither 1emporarily for a period in excess of thirty (30) days, or permanently;
(3) the merger or dissolution. of Martgagor or the death of any guarantor of the Note (“Guarunlor”) unless Lender has
been provided with a replacenient CGuarantor in accordance with Section 4.1 of the Nete; (k) any representation or
warranty of Morgagor or Goamntor Wedia hers or in zay such guaranty or in any ovrihivate, repont, financial
statement, or pther insmupent fumished m connection with the making of the Note, the Mergage, or any such
guaranty, shall prove false or pusleading in any racerial respeet; (1) Maker makes or takes any action lo make a general
assignirent for the benefit of s creditees or begomes nsolvent or has a receiver, custodia, (mustee m Bankruprey, o1
conservatar appointed for it or for substantially all oz any of ita assers; (m) Morezagor files, vr beeomes the subject of,
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a petition m bankruptey, or upon the ¢ommencement of any proceeding or action undeér any bankruptey laws,
msolvency laws, relief of debitors laws, or any other similar law affecting Mowtgagor, provided however, that Mortgagor
shall have sy (00) days fmihe filing ol any involuntary petition it bankngley to have the sare discharged and
dismissed; (n) the Mortgaged Property becomes subject to (1) any tax lien which is superor to the lien of the
Mortgage, other than a lien for local real estate taxes and assessmenis not due and payable or (2) any mechanic's,
materialman's, or other lien which is, or is asserted 1o be, superior to the lien of the Morigage and such lien shall
rerradn undischarged for thirty (30 days, (0) Mortgagor fails to promptly cure any viokitions of laws or ordinances
affecting or which may be nuerpreted to affect the Morlgaged Property; (p) in the event of any material adveise change
in the financial condition ol Mortgagor; or {g) any of the aforementiomed events oceur with respeet to any Guarantor.

2.02 Morigagee's Performance of Defaults . [f Mortgagar defaults m the payment of any tax, Assessment, encumbrance
ar fier nposilion, n its abligation to firnish insuranee hereundes, o7 in the pecfrmanee or observance ol any other
covenant, copalion, agresinent or term L this Mortgage, the Note or in any of the Loan Documents, Morlgagee may,
without obligatitn.to do so, to preserve ils. interest in lhe Mottgaged Property, perform or observe the same, and all
payments made (whetier such payments are regular oraccelerated yayments) and costs and expenses incurmed or paid
by Mortgages in copiciwon therewith shall become dee and payable imediately. The amwounts so ncwred or paid by
Martgagee, mgether wicodnterest theredn at the defanll Tate, as provided. in the Nate, from the date incurred vt paid
by Mortgagor, shall be addea io the Indebledness and secured by the lien of this Mortgage to the extent peimitted by
law, Mortgagee » hereby empowered o enterand to authonze others 1o enter upan the Mortgaged Propetty arany part
thereof for the purpose of periumming or pbserving any such defaulted covenant, condition, agreemient or {emm, without
thereby becotning liable to Mortgagor sreay person o possessicn holdng under Meongagor.

ARTICLE THREE: REMEDIES

In the svent that an Bvent of Defanlt or default <hal Wive ecourred, the remadics available to Mottgages mchude, but
are not limited 1, any and all rights and remedies avaiahle hereunder, any and all rights and remedies avatlable at faw,
In equity, or by statute. Without limiting the foregoing, 7ne 1/ghts and reredies available to Mortgagee shall include,
but not be limited to, any one nr more of the fellowing;

301 Acceleration of Maturice, If ar Fvent of Defaul shall Lheve/zcoumed, Miitgagee may, at &5 eplion, declare
without demand or notice all of the outstanding Indebredness to Ye/dne and payable imenediately, and upon such
declaration such Indebtedness shall immediately become and be due and nayable without dermand or notice,

3.02 Mortgagers Right te Fater and Take Possession, [Fan Event of Défast ohall have scenpred, Mortgagor, upon
derand on Morlgzges, shall forthweith surender to Mattgagee the actual possesaiup of the Montgaged Minperty and
Mortgagee itsell, or by such officers or agents as it may appoint, may enter and {ake posscasion of the Mortgaged
Property, colleet and receive the rents and ncoms therefrom, and 1o apply so much of said ents and income as miay be
reguired in thie necessary espenses of mnning said rerases, including reasonable atiomeys' fees, uwmnagement
apents” fees, and if the Morgagee mamages the Premises with s oen euployees, an (amount equal o the
gustomary managenient agents' fees charged for simlar properiy i the area where the Premiscsaziocated, and to
apply the balince of said rents and mconk to the paynent of the arwunts due upon said Nole, or in zavrent of taxes
assessed against the Prenmses, or both. And for this purpose, and T case olsuch defaufl, the Mortgizor hereby
assigns, transfers and sels over m the Morgages (he rents and income aciiing from said Premises. Mothing
comeamed in thi faregoing provisions shall impair or affect any dehe or renedy which the Morgagee might new or
hereafter have, were it not for such provisions, but the rights hersin given shall be in addition te any others which
the Mortgagee may nave hereunder.

1.3 Beceiwer, If an Bventof Dieiault shndhave occwmed, Mortgagee, o the extenl permitted by law aad without regard
Lo the value or occupancy of the security, shall be entitled to apply for the appointment of a receiver of the rents and
profit of the Mortgaged Property without notice, and shall be entitled to the appointment of such a receiver as 4
matter of right, without consideration of the value of the Mortgaged Propetty as security for the amounts due
Mortgagee, orthe solvency of any person orlinvted liabikty company liable for the payment af'such ameunts. Ifan
Event of Defiull shall have occurred, Mortgagee shall kave the rgat to replace thie Property Manager in accordznce
with Section 3.07 of the Loan Agreemenl.
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3.04 Waiver of Appraisement, Valuation, Stay, Fxewmption, aml thempﬁon Laws, elc; Marshaling.
Mortgagor agrees to the full extent permitted by law that after an Bvent of Default neither I\Iortgagm nor anvone
¢lammg through or under it shall or will set ug, clum er seek to take advantage of any appraisement, valuatiosn, siay,
cmplion, momateriuty or redempuon laws now or berealer i torce, 1 order to prgvent or hinder the eaforceraént or
[oreclosure of this Morlgage, and Mortgagor, ot itself and all who may at any time claim through of under it, hereby
watves, to the full extent that it may lawfully 50 do, any and all right to have the assets comprising the Mertgaged
Property marshaled spon any foreclosure hereof.

3.05 Suits to Protect the Property, Mortgagee shall have the power and authority to institute and nwintain any suits
and proceedings as Marlgapee may deemadvisably in orderto (a) preventany impaiment of the Morlgaged Property,
{b} foreclose this Moitgape, {c) preserve and protece its interest in the Motgaped Property, ang {d) 1o resfrain the
epforeement 26 or compliance with, any legﬂl ation o1 other govermmental enactment, wle, or vrber that may be
unconstitutional siothervise ivalid, if the envorgement of or comphancs with such enactmens, rule or order might
urpair the security neruiader or be prejudicial o Mortgagee's interest,

3.06 Proofs of Claim. (i the case of any mccivership, insolvency, bankruptcy, teorganization, arrangement,
adjustment, composition o efier judicial casc or proceeding affecting Mortgagor, its creditors or ils property,
Mortgagee, to the exent permitted by law, shall be entitled to fils such proofs of tlaimand other docwments as nmy be
necessary or advisahle in order to have its claims allowed it such case or proceeding for the entire Indebtedness at the
date afthe institution ofsuch case srpraceeding, and for any additional sreeunes whizh iy become due and payable
by Mortgagor after such date,

3.07 Application ef Mmmics by Mortgagee, Aferthe occumrence of an Fvent of Default, any monics collected or
received by Mortgagee shall be applied in such/viority as Mortgagee may determine In its sole and absolute
discretion, to such matters including, but not linited 1@, the.nayment of any Fxpenses including without lrnitation the
pavirent of compensation, expenses and dishursemerts of the agents, attorneys and other representatives of
Mortgagee, to deposits for Impositions and Tnsurance a4d Jinsurance premiums due, to the cost of msurance,
Tmpositions, Assessments, and other charges and to the paynert of the Indebtedness,

3.08 No Waiver. Nolwithstanding any course ol dealing or course of #eriirrance, neither fzilure nor delay on the part
of Mostgages ro exercize any realit, power, or privileps hereunder shallogemte as a waiver thereof, nor shall any single

or partial exerewse of any right, power, or privilege hereunder preclude any otlier or further exercise thereof or the
exercise of any other right, power, or privilege.

3,09 No Waiver of One Default 1o Affect Another, No waiver of any Event of Defed't-hereunder shall cxtend to or
affect any subsequent or any other Event of Defanlt then existing, or impair any rights, jowzis or renkedies consequent
thereon. If Mortgagee (d) grants forbearance or an estension. of time for the payment of any ofithe Indebtedness; (b)
takes other or additionul security for the paynent thereof, {€) waives or does not cxercise any deht anted in the Note,
this Morteape or any otlier of the Loan Documints; () releages any part of the Mongaged Progrinednn the lien of
this Mortgage or any etherof the Loan Documents of releases or any party liable under the Note; \ecunsents to the
iling of any map, plat of replat of the Premises; (f) consents to the granting of any casement on the Irerdses; or (g)
rakes or consents to any agreement changing the terms of this Mortgage or subordinating the len orany charge
hereof, ne such act or omission shall release, discharge, modify, change or affect the original liabilily under this
Mortgage or otherwise of Mortgagor, or any subseguent purchaser of the Mortpaged Property or any past thereof or
any maker, co-signer, cudorser, surety or guarantor. No such act er omission shall preclude Montgages frotn exercising
any right, power or privilege heremn granted or mlended. to be granted in case of any Event of Defanlt then existing or of
any subsequent Event of Detfault nor, except as alherwise expressly provided in an instument or mstruments exeouted
Ly Mortgagee, shall the lien of this Mortgage bealtered thereby,

3.10 Remedies Cunnalative. Mo rght, power or remedy confered upon or reserved w Mosigagee by Lhe Note, this
Mortgage or any other ol the Loan Documents 1s exclusive of any other righ!, power and remedy, bul each and every
such right, power and temedy shall be cunulative and concurrent and shall e o addition to any other tight, power and
remedy given hereunder ar under the Note or any other of the Loan Dacuments, ar now or hereafter existing at law, in
¢quity or by sfatute.
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3.11 Interest after Event of Default: Default Rate. If an Event of Default shall have occurred, all suns outstanding and
unpaid under the Note and this Mortgage shall, at Mortgagee's option, bear interest at the default rate set forth in the
Note.

3.12 Profective Advances. Al any time [bllowing an Event of Default, Lender shall have the right to take appropriate
judiciai proceedings or proceed with any right or remedy, independent of or in aid of the power of enlry hereinbefore
conferred, as it may deembest fizr the protestion and enforcement of its rights hereunder or te foreclose the lien hereof,
orto enforee any right or remedy wvallable 1o 1L under the laws of the State where the Mortgaged Property is losated, or
to cause the Mortgaged Property to be sold as 2 whole or in parcels under the judgment or decrer. ofa.court ar courts
of competent unisdiction, or may odced to protect and enforce its tights by any other proper legal or cquitable
rerredy as it shall deemmost elfectual, All Fapenses moumed by Lender incurred while exersiging its righls hereunder
shall Be mecluddd 11 the Obligations Basmwer owes Lender herennder,

3.13 Rights of Assignees and Successors. All cghis of Lender in, to, and under this Agreiesment and any other
mstrument or docamedt sxecuted andfor delivered in connection hesewith shall pass to and may Le execised by any
assignee thecof  Bowdwe: agrees thal, in the event of an assignment of this Agresment amd nolice of such
assignirent to Borrower, the Fuaility ol Borrower to a holder for value of this Agreement shall be immediale and
absolute and not affected by anv-actions of Lender and that Borrower will not set up any clam agamst Tender as a
defense, counterclaim, or setoff to sy, action for the unpaid balance owed under this Agreement or for possession
brought by said holder. Al rights ot Tendier hersunder shall inure to the benefit of its successom and assigns and any
subsequent holder of the Note, and all Jbiizations of Borrower shall bind the heirs, exccutors, administrators,
successors, and assigns of Borrower.

3.14. Mandatory Prepayments.

(a} Comgplete Condenmafion. If there occu's a complete. condemnation of a premises listed on Schedule
1 hereto (an “affected premises”) (whicn, for purpoeses hereof, shall include any condempation that
interferes with the contipuing use of an aficted premises as a residential rental property, as
determined by Lender), then {A) the net proceids paid to Lender in conneciivn therewith shall be
applied to the prepavineni of the then outstandizg principal amount in an amount equal to the
release amouni for such affected premises, together -mith inferest amd all other sums, then dug
under the Loan Thenmients {collectively, the “Condemination Yrepayment Anionnt™), {BY within fise
(5} Business Duys afier veceipt of writien notice frem Leader, Borrower shall propay the then
outstanding prineipal ameunt in an amiunt equal to the escens, if any, of the Condémnation
Prepayment Amound rner such aét proceeds, {C) folloving Borreviers wrillen roguest alter receipt
by Lender of the Condemmaticn Prepayment Amonnt, Lender shall relesse the atficicd remises
from the applicalde Yl fpaze and (D} Lender shall dishburse fo Borrowr the minount of s och net
proceeds held by Lender in excess of the Condemnation Prepayment Araount for the affected
premises; provided that, doring the continuance of an Event of Default, Leiw: ooy apply such
excess net praceeds fo the Obligations in such order and priority as Lender deterniapas.

(b} Partial Condempation. I there occurs a condemmation other than as described in tho loregoing
clause (a) of a premises listed on Schedule 1 hereto (a “partially affected premises™), then the net
proceeds paid to Lender in connection therewith shall be applied to the prepayment of the
outstanding principad balance; provided, that no such prepayment shall he required if Lender
consents in writing (o the use of the pet proceeds for the restoration of the partially affected
premises.

(¢) Casualty, Tf any casualty of a preinises listed on Schedule 1 hereto occurs, then (A) the pet
proceeds paid (0 lender in connéction therewith shall be applied to the prepayment of the
outstanding prin¢ipal smountin an amount equal to the release amount for such premiscs, together
with interest and all other surns, then due under the Loan Documents {collectively, the “Casualty
Prepayment Amount™), {3} within fise (5) business days after receipt of wiitten notice from Lender,
Borrover shall prepay the.ootstanding principal amount in an ameut equal to the cxeess, if any, of
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the Casualty Prepayment Amount over such net proceeds, (C) following Borrower’s written request
after reccipt by Lender of the Casualty Prepayment Amount, Lender shall release such premises
from the applicable Mortgage and (BY) Lender shall dishurse te Borrower the amount of such net
proceeds held by Lender in excess of the Casualty Prepayment Amount for such premises; provided
that, during the continuance of an Event of Default, Lender may apply such excess net proceeds- to
the Obligations in such order and priority as Lender determines, Notwithstanding the foregoing,
no prepayment shall be required under this Section 3.14(c) and there shall be no release of the
applicable premises (X) if no Event of Default is eontinuing and the net proceeds are less than
$10,000 or (Y)to the extent Lender consents in writing to the use of the net proceeds for ilie
restoration of the applicable premises.

ARTICLE FOUR: MISCELLANEOUS PROVISIONS

4.01 Heirs, Successors ;nd Assigns Included in Parties. Whenever one of the parties hereto is named or referred to
herein, the heirs, successors and assigns of such party shall alse be included and alf covenants and agreements
containgd in this Mortgage; bvor on behalf of Mortgagor or Mortgagee shall bind and inure to the benefit of their
respective heirs, successors aad assigns, whether so expressed ornot.

4,02 Addresses for Notices, ctc.
(a) Any netice, report, demand or athex instrument authorized or required to be given or furnished under this

Mortgage shall be in writing, signed by the pirty siving or making the same, and shall be sent by cettified mail, return
receipt requested, as follows:

MORTGAGOR: Phase? Development, LLC
P O Box 27740, Las Vegas, NV 89126
Copy to:
MORYGAGEE:
Lima One Capital
ISAQA/ATIMA
¢/o Lee & Mason Fnancial Serviges
PO Box 8485

Reston, VA 20193

(b} Either party may change the address to which any such notice, report, demand or othermsinment is to be
delivered or miaied, by furnishing writieén notice of such change to the other party, but no such notice’of change shall
be effective unless and until received by such other party.

4.03 Headings. Th¢ headings of the articles, sections, paragraphs and subdivisiens of this Mortgage are for

convenience of reference only, are not to be considered a part hereof and shall not limit ot expand or otherwise affect
any of the terms hereof:

4.04 Provisions Subject to Applicable Laws; Severability All rights, powers and remedies provided herein may be
exercised only to the extent that the exercise thereof does not violate any law and are intended to be limited to the
extent necessary so that they will not render this Mortgage invalid or unenforceable. In the event that any of the
covenants, agreemenis, terms or provisions contained in the Note, or in this Morigage or in any other Loan
Documents shall be deemed mvalid, iffegal or unenforceable in any respect by a court with appropriate jurisdiction,
the validity of the remaining covenants, agreements, terms or provisions contained herem orin the Note or in any other
Loan Documents shall be in no way affected, prejudiced or disturbed thereby.
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4,08 Modification. This Mortgage, the Mote, and all other Indebtédness are subject to modification. Neither this
Mortgage, nor any term hereof, may be changed, waived, discharged or terminated orally, or by any action or inaction,

but only by an mstrament m witing signed by the party against which enforcement of the change, watver, discharge,
arternunation is sought

4,06 Governing Law, THIS MORTGAGE IS MADE BY MORTGAGOR AND ACCEPTED BY MORTGAGEE IN THE
STATE South Carolina EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION, PERFECTION,
PRIORITY, ENFORCEMENT AND FORECLOSURE OF THE LIENS AND SECURITY INTERESTS CREATED IN
THE MORTGAGED PROPERTY UNDER THE LOAN DOCUMENTS SHALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE WHERE THEMORTGAGED PROPERTY IS
LOCATED. TO THE FULLEST EXTENT PERMITTED BY THE LAW OF THE STATE WHERE THE MORTGAGED
PROPERTY ¢ LOCATED, THE LAW OF THE STATE OF MORTGAGE SHALL GOVERN THE VALIDITY AND
ENFORCEABILLSY OF ALL LOAN DOCUMENTS, AND THE DEBT OR OBLIGATIONS ARISING HEREUNDER
(BUT THE FOREGZING SHALL NOT BE CONSTRUED TO LIMIT LENDER’S RIGHTS WITH RESPECT TO SUCH
SECURITY INTERES Y CREATED IN THE STATE WHFRE THE MORTGAGED PROPERTY IS LOCATED).

4.07 Prejudgment Remeties. THE MORTGAGOR HEREBY RFPRESFNTS, COVENANTS, AND AGRFES THAT
THE PROCEEDS OF THE T'OAN SECURED BY THIS MORTGAGE, AND EVIDENCFD BY THE LOAN
AGREEMENT, AND THE NOTE£SHALL BE USED FOR GENERAL COMMERCIAL PURPOSES AND THAT SUCH
LOAN 1S A “COMMERCIAL TRANSACTION” AS DEFINED BY THE STATUTES OF THE STATE OF
MORTGAGE. THE MORTGAGOR EtRFPY WAIVES SUCH RIGHTS AS IT MAY HAVE TO NOTICE AND/OR
HFARING UNDER ANY APPLIC:BLE FEDERAL OR STATE LAWS INCLUDING, WITHOUT
LIMITATION, APPLICABLE MORTGAGE (GENFRAL STATUTES PERTAINING TO THE EXERCISE BY THE
MORTGAGEE OF SUCH RIGHTS AS THE MORT GAGEE MAY HAVE INCLUDING, BUT NOT LIMITED TO, THE
RIGHT TO SFEK PREJUDGMENT REMEDIES AMi7OR TO DEPRIVE THE MORTGAGOR OF OR AFFECT THE
USE OF OR POSSESSION OR ENJOYMENT OF THE MOR TGAGOR’S PROPERTY PRIOR TO THE RENDITION
OF A FINAL JUDGMENT AGAINS T THE MORTGAGOR. THE MORTGAGOR FURTHER WAIVES ANY RIGHT IT
MAY HAVE TO REQUIRE THE MORTGAGEE TG I'RGVIDE A BOND OR OTHER SECURITY AS A
PRECONDITION TG OR IN CONNECTION WITH ANY. PREJUDGMENT REMEDY SOUGHT BY THE
MORTGAGEE, AND WAIVES ANY OBJECTION TO THEISS UANTE OF SUCH PRETUDGMENT REMEDY BASED
ON ANY OFFSEIS, CLAIMS, DEFENSES, OR COUNTERCLAIM; TO ANY ACTION BROUGHT BY THE
MORTGAGEE. FURTHER, THE MORTGAGOR HERFBY WAIVES, 10 TFEZ TXTENT PERMITTED BY LAW, THE
BENEFITS OF ALL PRESENT AND FUTURE VALUATION, APPRAIS~1. POMESTEAD, EXEMPTION, STAY,
REDEMPTION AND MORATORIUM LAWS.

4.08 Effects of Changes and Laws Regarding Taxation. In the event of an enactment of any law deducting from the
valie of the Mortgaged Property any mortgage lien thereon, or-inposing upen Mortgagee the payment ef any or pait
of the Impositions, charges, or Assessments previously paid by Mortgagor pursuant to this Mortgage, or change in
the Taw relating to the taxation of mortgages, debts secured by mortgages or Mor{gagee's interes0 the Mortgaged
Property 86 as to mpose new mcidents of taxes on Mortgagee, then Mottgagor shall pay suck’ !mpositions or
Assessments or shall reimburse Mortgagee therefor; provided that, however, if in the opinion of couns /1 t¢ Mortgagee
such payment cannot lawfully be made by Mortgagor, then Mortgagee may, at Mortgagee's option, declas all of the
sums secured by this Mortgage to be immediately due and payable without prior notice to Mortgagor, and Mortgagee
may invoke any remedies penmitted by applicable law.

4.09 Purpese of Loan. Mortgagor reptesents and warfants that the-proceeds from this Loan are'to be used solely for
business and conenercial purposes -and not.at all for any personal, family, household, or ether nonconunercial or
farming or agricultural purposes. Mortgagor acknowledges that Mertgagee has made this Loan to Mortgagor
reliance upon the above representation. Said representation will survive the closing and repayment of the Loan,

4,10 Duplieate Originals. This Mortgage may be executed m any number of duplicate originals and each such
duplicate original shall be deemed to be an original.
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4.11 Usury Laws. This Mortgage, the Note, and the other Loan Documents are subject to the express condition that at
no tine shall Mortgagor be obligated orrequired to pay interest on the debt at a rate which could subject the holder of
the Note 1o either civil or ¢riminal Hability as a result of being in excess of the maximum interest rate permiited by
applicable law. If, by the tents of this Mortgage, the Note, or-any of the Loan Documents, Mortgagor is at-any time
required or obligated to pay interest on the debt at a raie in excess of such maxirumrate, the rate of mierest under the
same shall be deemed to be inmediately reduced to such maxinum rate and the inferest payable shall be computed at
such maxinmm rate and all prior interest payments in excess of such maxinumrate shall be applied and shall be deemed
to have been payments in reduction of the principal balance of the Noie,

4,12 Construction, This Mortgage and the Note shall be construed without regard to any presumption or other nule
requiring ¢onstruction against the party causing this Mortgage and the Nete to be drafted.

4.13 Release of Morigage. (2) If all of Mortgagor's obligations under the Loazn Documenis are paid in full in
accordance with the terms of the Loan Documents, no Default then exists hereunder and no Event of Default then
exists under any oine’ Loan Document, and if Mortgagpr shall well and truly perform all of Mortgagor’s covenants
contained herein, ther th's conveyance shall become null and void and be released, and the Mortgaged Property shall
be released to Montgagg,. it Mortgagot’s request and expense. (b) Within thirty (30) days of Borower’s request,
provided: (i) Borrower is notin 22fault hereunder or under any other Loan Document(s); and (ii) no event has oceurred
which with the passage of tile and/or the giving of notice would constitute a default hereunder or under any other
Loan Document(s), Lender shall releaze portions of the Mortgaged Property from the lien created by the mortgage
(“Released Property”) subject fo: {i) Borower’s payment to Lender of the Release Price (as hereinatter defined) for the
released Property and (i) Borrower's delivery to Lender of documentation evidencing a bonafide am’s length
transaction for the sale of the Releasad Pioperty. The Release Price for the Released Property shall be equal to the
greater of: (y) One Hundred pereent (100%) of the net saleprice of the Released Property (subject to reasonable and
customary closing adjustments and sales commissionso be approved by Lender in Lender’s reasonable discretion); or

One Hundred Fificen percent {115%) of the allocatcd Loan amount for cach Mortgaged Property as set forth on
Schedulé C, attached hereto.

4.14 Bntire Agreereni. This Mortgage, together with the otlier Loan Documents executed in connection herewith,
constitutes the entire agreement and understahdmg among tid parties relating to the subject mattei heteof and
supersedes all prior proposals, negotiations, agreements, and undersiandings relating to such subject matter. In
entering mto this Mortgage, Mortgagor acknowledges that it is not felving on any repiesentation, warranty, covenant,
profuise, assurance, or other statement of any kind made by the Mortgagee vr by any employee or agent of the
Mertgagee.

4.15 PROVISIONAL REMEDIES: FORECLOSURE AND INJUNCTIVE RELIEF: Nothise shall be deemed to apply to
limit the right of Lender to: (a) exercise self-help remedies, (b) foreclose judicially or nen-judicially against any real or
personal praperty collateral, or to exereise judicial or nen-judicial power of sale rights, (c) obtain ffom a court
provisional or ancillary remedies (including, but not fimited to, injunctive relief, a writ of posses sion, prejudgment
attachment, a protective order or the appointment of a receiver) or (d) pursue rights against Borrowerurany other party
in a third party proceeding in action bought agamst Lender (including, but not limited to, actions In barikmptey court).
Lender may exercise the rights set farth o1 the foregoing clauses (a) through (d), inclusive, before, durng. ar after the
pendency of any proceeding

4.16 Nlinois Specific Provisions. In the event of any inconsistency between the provisions st fortly in this section and
the remainder of this security instrument, the provisions of this section shall control,

fa) Where uny provision of this Moerigage is inconsisient with any provision of Hlineis
law regulating the creation or enforcement of a lien or security intevest in real or personal property
including, but wei by way of limitation, the Illinois Moriguge Foreclosure Law (735 ILCS
5/15-1101 et seq.), as amended, modified and/or replaced from tfime to. time, the provisions of
Hliinois law shall take precedence over the provisions of this Morigage, but shall not invalidate or
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rentder wnenforceable any other provisions of this Mortgage that can be constvued in a manner
consistent with Hlinois law.

(b) The term “Indebiedness” as defined in this Mortigage shall include, without
Emitation, any judgmeni(s) or fingl decreefs) rendered ta collect amy wmwney obfigations of
Mortgagor to Morgagee andior the Secwved Purties andior wo enforce the performance ov
collection of all rights, remedies, obligations, covenants, agreements, conditions, indemnities,
representutions, warrantivs, und other liabiliries of the Mortgagor under this Mortgage or any vr il
of the other Loan Documents, The obtaining of any judgmeni by Mortgagee and/or the Secured
Parties (nther than a judgment foreclosing this Mertgage} and any levy of any execution under any
such judgment upon the Property shall not wffect in auy miciner or te any extent the len of this
Mortgege upon the Property ov any puail theresf, or gny Nens, powers, vights and remedies of
Morigugee and/or the Seeured Parties hereander, but such liens, powers, rights and remedies shall
continue’ wisapaived as beforve until the judgment or levy is satisfied. Furthermore, Mortgagor
acknowleagis/und agrees that the Indebtedness is secured hy the Properiy and various other
collateral af il e of execution of this. Movtgage. Movtgagor specifically acknowledges and
agrees that fhe Frovevty, in ard of tiself, if foreclosed or realized upon wondd not be sitfficient to
satisfy the outstending jdmount of the Indebtedness, Accordingly, Morgagor acknowledges that i
is in Morigagor’s contemplpzion that the other collateral pledged to secure the Indebtedness may be
pursued by Mortgagee in =pirate proceedings in the various states and counfies where such
collateral may be located and araitionally that Mortgagor will remain linble for any deficiency
Judgments in addivion to any amosts Morvigagee and/or the Svcured Parties may realize on sales of
gther propesy o any other collatera? civen as securify for the Indebiedness, Speciffcally, and
withowt Iimitation of the foregoing, i ivoyried that it is the infent of the parties heveto that in the
event of a foreclosure of this Mortgage, thu; the Tndebtednesy shall not be deemed merged inte any
Judgment af foreclosure, but shall rather vemain ouistanding to the fullest extent permitted by
applicable law.

fub To the cxtent the laws of ihe State of LEneis it () the availabilivy of the
exercise af any of the remedies sef forth in this Morigage, Ineluding without fimitation the right of
Movtgagee and the Secured Parties to exercise self-help in connection with the enforcement nf the
terms of this Mortgage, vy {ii) the enforcement of waivers and indesnitics made by Mertgagor, such
remedics, waivers, or indemnities shall be exercisable or enforcersle any provisions in this
Maortgage to the contrary notwithstanding, if, and 10 the extent, permitted 1y Vi laws in force at fhe
time of the exercise of such remedies or the enforcement of such waivers or indemmnities withour
regard to the enforceability of such remedies, waivers or indemnifies ai the tlmz of the execution
and delivery of this Morigage.

() This Morigage secures the payinent of the entive indebtedness secursd pereby;
piovided, ovwever, the maximum pggregate anonnt secured by this Morigage ab any ope tiine sIhafl
not exceed onie Aundred ane thousand fivi-finndred and G0°100 (S101.508) flo eqreal the toiul
loan amount that may ever he advanced).

(e} The Terms and provisions of this Mortgage thot ave inténded to survive the release
or satisfiction of this Morigage shall so survive, whether said release or satisfuction was voluntarily
gramted by Mortgagee o fhe Secured Paviies, a5 a resulf of a judgment upon fudicial forecfosure of
this Morfpage or in the event & deed in Hen of forectosire ix granted by Mortyagor to Morfrages
and/or the Secured Parties,

f7] The proceeds of the indebtedness secured hereby referved to herein shall be used
solely foi husiness purposes and in furtherance of the regular hasiness affuirs of Movrtgagor, and the
entive principal obligation secaved by this Movigage constitutes (8 a “basiness loan™ as that fers s
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defined in, and for all purposes of, 815 ILCS 205/4 1) (c), and (ii) a “loan secuved by a mortgage on
real estate” within the purview and operation of 815 ILCS 205/4(1)(1).

] Pursuant to the ferms of the Collateral Protection Act (815 ILCS 180/1 et seq.),
Muortgagor is heveby notified that unless Morigagor provides Mortgagee with evidence of the
insurance coverage required by this Mortgage, Mortgagee may purchase insurance at Movtgagee’s
expense to protect Mortgagor's interests in the Property, which insurance may, but need not, protect
the inieresis of Morigagor, The coverage purchased by Mortgagée may not pay any claim made by
Mortgagor or any claim made against Movigagor in connection with the Property. Mortgagor may
later cancel any insurance purchased by Morigagee, but only aftér providing Mortgagee with
evidence that Movtgagor has obtained the insurance as rvequired herewnder, If Morigagee
purchasos insurance; the Movtgagor will be responsible for the decumented costs of such insurance,
including interest and any ether charges imposed in connection with the placement of the insurance,
until the ¢ffsctive dute of the cancellation or expiration of the insurance, The costs of the insurance
may be adicd o \the total obligdation secured hereby. The costs of such insurance nay be greater
than the cosi afircuzance Movtgagor may be able to obtait for itself.

fh) Hinais_ Mortguge Foreclosure Law. If is the intention of Mortgagor and
Movrtgagee that the enjorcemaont of the terms and provisions of this Mortgage shall be accomplished
in accordence witl the Nlineis Ziortgage Foreclosure Law (the “Act”), 735 ILCS 5/F5-1101 et sey.,
and with respect to such Act, Mort,agar agrees and covenants that:

(1) Mertgogor and Mortgagee shall have the benefit of all of the
provisions of the Act, including all amendir_p(s thereto which may become effective from time to titne
after the date hereof. In the event any provisicn of the Act which is specifically referred to herein may
be repealed; Mortgagee shall have the benefit of sach provision as most recently existing prier to such
repeal, as though the same were incorperated herein oy sxprress reference;

(2) Whrever provision is made in this Mortgage for insurance
policies to bear mortgagee clauses or other loss payable clwses or endorsements in favor of
Mortgagee, or to confer authority upon to settle or particin<tc in the settlement of losses under
policies of insurance or to hold and disburse or otherwise control use of yusurance proceeds, from and
after the entry of judgment of foreclosure, all such rights and powers f 20~ Mortgagee shall continue
in ‘the Mortgagee as judgment creditor or mortgagee until confirmation «f sudle;

(3 In addition to any provision of this Mor:gage authorizing the
Mortgagee to take or be placed in possession of the Property, or for the appointient of a receiver,
Mortgagee shall hawve the right, in accordance with Sections 15-1701 anid 15-1702 (f the Aet, to be
placed in the pessession of the Property or at its request to have a receiver appoinicd; x=d such
receiver, or Mortgagee, if and when placed in possession, shall have, in addition to any othey/powers
provided in this Mortgage, all rights, powers, immunities, and duties and provisions set.{artr.in
Sections 15-1701 and 15-1703 of the Act;

“ The powers of a receiver listed in 735 ILCS 5/15-1704 shall be
added to all the powers of a receiver listed in this Mortgage.

5) Mortgagor acknowledges that the Property does not constitute
“agricultural real estate”, as said term is defined in Section 15-1201 of the Act or “residential real
gstate” as definedin Section 15-1219 of the Act;

(6) Mortgagor herehy voluntarily and knowingly waives its statutory
rights to reinstatement and redemption pursuant to 735 ILCS Section 5/15-1601(1);
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(N All advances, disbursements and expenditures made or incurred
by Mortgagee before and during a foreclosure, and before and after judgment of forcclosure, and at
any time prior to sale and, where applicable, after sale, and during the pendency of any relaied
proceedings, for the following purposes, in addition to those otherwise authorized by the Mortgage, or
the Loan Agreement or by the Act (collectively “Protective Advances™), shall hawe the benefit of all
applicable provisions of the Act, including those provisions of the Act herein below referred te:

{A) all advances by Movtgagee in accordance with the terms of the
Mortgage or the Loan Agreement to: (i) preserve, maintain, repair, restore ov rebuild the
improvements upon the Property; (ii) preserve the lien of the Mortgage or the priorify thereaf; or
{iil) enforce the Mortgage, as veferved to in Subsection (b (5) of Section 3/43-1302 af the Avk:

{B} pareeenss By Mortgeges of (6 principod, interesi ar ather
phligaticas in accordance with the terms of amy semior movigage oF other grior lien or
enenmbranesir i) reaf estate faxes and assessinents, geneval and special, aud wll other taxes wind
assessmente ol ao-kind or nafure whatsoever which are assessed ov lmposed npon the Properiy or
any part thereof; Grovather obligations authorized by the Movgage; or Oy wizh conrf approved, any
offrer awriens in coietion with other liens, encumbrances ov literests rensonably neeesknry
preserve the stafus of vive, as referred to in Section 5/°15-1 505 of the Act;

fC) wwvances by Mortgagee in settlewicnt ov compromise of ony
claims asserted by claimuants undex senior mortgages or any other priar liens;

) reasonalls attorneys’ fees and other cosly inewrred: (i) in
connection with the foreclosure of the Miortgage as reférred fo in Section 5/15-15040d)02) and
5/15-1510 of the Act; (i) in connection with any action, suit or proceeding hrought by or against the
Mortgagee for the enforcement of the Mortgage ur arising from the interest of the Morigugee
hereunder; ov {iii) in preparvation for ov in connectisn with the commencement, proseeation or
defense of any other action related fo the Morigage ov the' PEIperiy;

(E) Mortgagee’s fees and vosts, including reasonable aftorneys’ fees,
arising between the entry of judgment of foreclosure and the confiimation hearings as veferred o in
Section 3/15-1508 (b) (1) of the Act;

(F) expenses deductible from proceeds of siuiesas referred to in
Section 3/15-1512 (a) and (b) of the Act; and

{(G) expenses incurred and expenditures made by Mostorpoe for any
one or more of the following: (i) if the Property or any portion thereofconstiinias pne ov piore nnils
under a condominium declaration, assessments imposed upon the unit owner thereol; Ui)if
Muortgagoer’s interest in the Property is d leasehold estate under a lease or sublease, ventals or (tier
payments required fo be made by the lessee under the terms of the lease or sublease; (ifi) premiums
Jor casualty and liability insurance paid by Mortgagee whether or not Morigngee or a receiver is in
possession, if reasonably requived in reasonable amounts, and all venewaly thereof, without regard
to the limitation to maintaining of existing insurance in effect at the time any receiver or morigages
takes possession of the Properfy imposed by Sectivn 5/15-1704 {c} {1} of the Ack; (ivivepair or
restoration of demage or destruction in excess of available insurance proceeds or condemnation
awards; vl papments deemed by Morfgagee to be reguired for the bencfiv of the Propevip or
requived fo be made by the owner of the Property under any gramt or declaration of casement,
easement agreement, agreentent with ey adjolning lond owners ov instraments crealing covenanis
o restrictions for the benefit of or affecting the Property; fvibshuved oF common expense
ussessments payeble fo any assaciation or cvrj:iﬂmifﬂf: in which the owner nf ik Pm;mrfjl %
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member in any way affecting the Property; (vii) if the loan secured hereby Is a construciion loan,
costs incurred by Morigagee for demolition, preparation for und completion of construction, as may
be authovized by the applicable commitment, loan agreement or other agreement; (vii) payments
required fo be paid by Mortgagor or Morigagee pursuant to any lease ov other agreement for
occupancy of the Property; and (ix) if the Mortgage is insured, payment of FHA or private morigage
insurance required to keep such insurance in force;

8) All Proiective Advances shall be additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest thereon
from the date of the advance until paid at the Default Rate; and

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and judgment creditors from the
time this Mortgage is recorded pursuant to Subsection (b) (3) of Section 5/15-1302 of the Act.

(@, Prosnant to the provisions of ILCS 5/31.5, the mere recordation of this Mortgage entitles
Mortgagee immediately t~ callect and receive Rents upon the occurrence of an Fvent of Default, as defined, without first
taking any acts of enforcenent under -applieable law, including providing notice to Mortgagor, filing foreclosure
proceedings, or seeking the aprointment of a receiver. Further, Mortgagee’s right to Rents does niot depend on whether
or not Mortgagee takes possess'za of the Mortgaged Property as permitted herein. In Mortgagee’s sole discretion,
Mortgagee may choose to collect Reris ¢ither with or without taking possession of the Mortgaged Property.

NOW, THEREFORE, If the Note and any Intebtodness secured by this Mortgage shall be well and truly paid according
to thewr tenor and if all the terms, covenants,cowditions, and agre¢ments of the Montgagor contained heremn and in the

Note and Loan Documents, shall be fully and faitliiziiy performed, observed, and complied with, then this mortgage deed
shall be veid, but shall otherwise remain in full foree-and effect,

[No further text on this page; signatures apreor on.the following page]
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IN WITNESS WHEREOF, Mortgagor has exccuted this Mortgage as of June 9, 2022

Borrower: Phase2 Development, LLC,
a Nevada Limited Liability Company

{w_,:}g;%.lm Uu i i\_ AR
By: Jerlean Willians, Member

State of /¢ (_—_

County of Lot

On this, the of Fune 2022, before vy, 1iiz undersigned, personally appeared, Jerlean Williatns, Member of
Phage? Development, LLC known to me, oz satisfactority proven to be the persen whose name subsctbed to the within
instrument, and acknowledged that they executer the same for the pumposes therein contained.

In witness whereof, T hereunto set my hand and offitial seals.

OFFICIAL SEAL
ROBIN J MORRIS
NOTARY PUBLIC, STATE OF 1LLINOIS
MY COMMISSION EXPIRES APR, 09, 2023

Notary Putli . -
Robily v, Morrie

[SEAL]

Print Name

My Commission Expires
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SCHEDULE 1
PROPERTY LIST

Property(ies) commonly known as: 109 Queens Lane, Thornton, IL 60476
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SCHEIMILE A
I'ROPERTY DESCRIPTIONS

[ADD LEGAL DESCRIPTHINS

Loan # 122682
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EXHIBIT "A"

Order No.:  220305815NR

For APN/Parce! ID(s): 29-27-312-0711-0000

LOT 17 IN VANDERMAY SUBDIVISION, BEING THAT PART GF THE NORTH 112 OF THE SOUTH
112 OF TRE

SOUTH 1/2 0¥ THE SOUTHWEST 1/4 OF SECTION 27, TOWNSHIP 36 NORTH, RANGE 14, EAST
OF THE

THIRD PRINCIFAL IMERIDIAN, LYING EAST OF THE EASTERLY RIGHT OF WAY OF THE G, & E.J.
RAILROAD

AS NOW LOCATED TRZUGH SAID SECTION 27, EXCEPT THE EAST 33 FEET THEREOF,
ACCORDING TO

THE PLAT THEREQF REGISTERED IN THE OFFICE OF THE REGISTRAR OF TITLES OF COOK
COUNTY,

[LLINOIS, OW SEPTEMBER 29,195%,45 DOCUMENT 1624227,



