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MORTGAGE

LerutiR: KIAVI FUNDING, INC.
BORRO'AFR:

BMW Props LLC, An Hllinois Limited Liability Company

LOAN No.: 34419147%

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc,

Attn: Post Closing Department

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

FIDELITY NATIONAL TITLE
0C22013484

Common Address of Property:

237 Ontario Street, Oak Payk, |1 60302

PIN: 16-07-121-006-0000

1634-M1gCweIL-201902131s 1 34419140
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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on 10-24-2022 by:

BMW Prons LLC.  An Ilincis | imited Liakility G y

(“Borrower”), whose address is:

1202N 75TH ST. DOWNERS GROVE, IL, 60516, USA )
in favor of Kig* Fundlag, Inc., a Delaware corporation, {“Lender”), whose address is:

2 Allegheny Certer. Mova Tower 2, Suite 200, Pittsburgh, PA 15212

WITNESSETH

WHEREAS, Lender nas ag=ed to provide Borrower with a Loan {the “Loan™) as evidenced by that certain
Promissory Note Secured by ‘Scoity Instrument dated of even date herewith in the amount of
$ 352,500.00 by and »<iveen Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Lo i reliance on this Mortgage, and it is 2 condition precadent to the
making of the Loan by Lender that Borrower exvenr and deliver this Mortgage.

NOW, THEREFORE, in consideration of the {>reguing and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrower hereby covenants and agress with Eender, as follows:

GRANTING CLAUS!S

BORROWER IRREVOCABLY MORTGAGES AND WAKRAMTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, sight, title apc interzst in and to the following described

property {collectively, the “Property”):

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

937 Ontario Street, Oak Park, |L 60302
and more particularly described in Exhibit A attached to this Morigage and incorporated hereir. b, ¥ / reference (the

“Land”); and

) All Buildings, Fixtures, Easements, Renis and Profits, Development Rights, Water Rights, and
Mineral Rights, incTuding without limitation all present and future [eases relating 1o the foregoing real property and
all puaranties and secarity and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Mortgage) (as those terms are defined in Article 1 of this Mortgage); and

<) All of the following refated to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering conlracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any suck contract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) al} other tangible personal property located on or used in connection with
the forgoing {excluding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MtgBrg-20180222s 1 34415140
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™) in such order of priotity as Lender may from time to time elect:

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

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

(3} 75 the extent that Lender’s rights to recover a deficiency from Botrower are subject to California
real property law ('nc)uding without limitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 580e, 726,
726,5 and 736) Bomrn we and Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following obligations wl ick are hereby excluded from the definition of “Obligations”: (i) the obligations of Borrower
under Section 2.3 of this ‘Secirity Instrument or (ii) any obligations under any other eavironmental indemnity
agreement or (iii) any obligatin >z under any other guarasty or indemnity agreement

THIS MORTGAGE constitries (i) a personal property security agreement to the extent that it includes
personal property assets hereunder that a'e no: real property assets subject o the applicable real property recording
statues (and Bomower heteby grants Lender a security interest in all such persomal property assefs to secure the
Obligations) and (ii) a Fixture Filing in accordarce #ith the Article 9 of the Uniform Commercial Code.

ARG EL
DEFINIVI)NS
Eor purposes of this Mortgage, the following terms shall kav. e following definitions:

L1 Books and Records. “Books and Records™ means all ‘ooois and records relating to the design,
construction, improvement, development, use, ewnership, operation, maintersanze, repair, lease, taxation or marketing
of the Property whether kept in kard copy or electronic form.

1.2 Buildiags. “Buildings” means all buildings, structures and other imy ruvements now existing or
kereafter located on the Land.

1.3 Condemnation Claifgs. “Condemnation Claims” means all claims, actiors, Louses of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind 4rd nature which
Borrewer now has or which may hereafter accrue against any Person, whether arising in tort, by contract vr itatute, or
in apy other manner, which in any way directly or indirectly relate to 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 Property in
liew of condemnation or any such iaking.

1.4 Condempation Proceeds. “Condemnation Proceeds” means all proceeds, tangible and intangible
property resulting from the payment, coliection of, recovery on, or other disposition of any or all of the Condemnation
Claims.

L5 Covenants and Restrictions. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including any
condominfum, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound,

2 34419140
1668-MigBIg-20180222rs
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L6 Pevelopment Rights. “Development Rights™ means all existing and fufure development rights,
development credits, air rights, and options of any kind relating 1o the Property.

1.7 ements. “Easements” means all existing and futare easements, rights of way, Jicenses, and
similar rights relating or appurfenant to the Property and all existing and future rights in or te streets, roads, sidewalks,
alleys, sirips and gores adjoining or used in connection with the Property.

1.8  Eyept of Default. “Event of Defauli” means any of the events described in Article 3 of this
Mortgage.

1.9 Fixtures. “Fixtures™ means alt fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in farniture, plumbing, electrical, coverings and other commenly recognized fixtures now
or hereafter lo<awd in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, ali *'VAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toi'ets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and disrJssls; laundry equipment; engines, motors, generators, boilers, fumaces, and incinerators, wall,
window, and floor cover s, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookeases, and hardware; chapeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, aciessirns, replacements, improvements, and additions fo any or all of the foregoing, all of
which shall conclusively be deemed 4o be part of the Land and Buildings and conveyed by this Morigage, whether or
not affixed or attached to the Land or .. Buildings.

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

1.11  Governmental Agthorities. “(overnmental Authorities” means all governmental or quasi-
govesnmental authosities, boards, bureaus, agencies, ¢¢mmissions, departments, administrative tribunals, and other
instrurnentalities, judicial and non-judicial authorities, an:i public uilities having or exercising jurisdiction over
Borrower or the Property.

112 Goverpmental Permits, “Governmental Permits” m sans all permits, approvals, and authorizations
now or hereafier issned by all Governmental Authorities for or in connectizn with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificat:s of occupancy.

113 Goverpments) Reguirements. “Governmenta! Requirements” nie wns all existing and fiture laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities ag.plicable to Borrower or the
Propetty, including those respecting the design, construction, improvement, development, us:, ovmership, operation,
maintenance, repair, or marketing of the Property.

1,J4  Guaranty. “Guaranty” means the guaranty agreement or agreements executed by ary (ruarantor.

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

1.16  mpositlons, “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity,
water, sewet, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(¢) assessments, charges and fees peyable with respect to any Fasements, Water Rights or Development Rights;
() principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lendet’s secarity for the Obligatiots.

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

3 34419140
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118 Insurapce Claims. “Insurance Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other
menner, which in any way directly or indirectly relate to or arise nnder any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies”).

119  Insurancs Proceeds, “Insurance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or alf of the Insurance Claims.

120 Insurance Premiums. “Insurance Premiums” means ail premiums and other amounts payable in
comnection with procuring or maintaining the Insurance Policies.

121 sases. “Leases” means all existing and future rental agreements, leases, licenses, concessions,
ocoupancy agreenent ), and other similar agresments affecting the Property, including ail subleases at any level.

122 Llens. " “Liens” means all morigages, deeds of trust, mechanics’® liens, and other liens and
encumbrances of every kind 2 nature, other than this Mortgage, now or hereafter affecting the Property.

123  Loan Documents ‘Toan Documenis” means the Note, this Morigage (together with any riders),
the Guaranty, and all other document; executed by Bomower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the 1'can, and all extensions, renewals, modifications, and replacements of such
doguments.

124  Manager. “Manager” means an} /<isoe who is acting as 2 manager of a limited liability company,
including any member who is acting in such capacity.

1.25  Mineral Rights. “Mineral Rights” means 4!” existing and fuhure right, title, and intetsst in and to
all minerals, oil, gas and other hydrocarbon substances in or on i roperty.

126  Person. “Person” means any natural person or anv 2uaty, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trusiee, or Governmental Authority.

127 Property Claims. “Property Claims” means all claims, actions, ~auses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and >3ture {other than the Insurance
Claims and Condenmation Claims) which Borrower now has or which may hereafter worue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way airectl;or indirectly reiate to
or arise out of any or all of the following: () the Property; (b) any existing or future fact, m#der, ocourrence, or
transaction relating to the Property; or (c) the design, constmiction, improvement, developmeat, use, ownership,
operation, maintenance, repair or marketing of the Property.

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

129  Renisand Profits. “Reats and Profits” means all existing and future rents, royaities, issues, profits,
proceeds, reventes, income and other benefits of the Property and all Leases, including all security deposits and

prepaid rent.

130  Tazes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, including all general and special real and personal property taxes, bends, and assessments affecting the
Property; (b} all other taxes, bonds, levies and assessments which now are or hersafter may become 2 lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or assessed againgt the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the

4 34419140
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Property; and {d} all taxes, bonds, levies, and assessments now or hereafter imposed by any Governmental Authorities
oh Lender by reason of their respective intesests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or simitar tax imposed on Leader.

131  Tepgnts. “Tenants” means a¥ tenants and occupants of the Property under the Leases,

532 Waterrights. “Water rights” means ali existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant), and aif water stock relating fo the Property.

ARTICLE 2
COVENANTS OF BORROWER
21 2arformance of Secured Obligations. Borrower shall pay and perform cach and all of the

Obligations in accord ince with their respective terms.

22 Preseiviing of the Property. Botrower (a)shall maintain the Property in good condition and
repait; (b) skiall promptly repeir and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whefzci or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and c2ase the: Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to crinply with all Goveramental Requirements; (¢) shall comply and cause the
Property to comply with all Covenants anc’ Res'rictions; (f) shall maintain in effect all Governinental Penmits; {(g) shali
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 Restriction without the prior written consent of Lender;
{h) shall not remove, demolish, improve, add to, o ni'ci the Emprovements (excluding non-structural alterations which
preserve or increase the value of the Property, alteraticus raquired by Governmental Requirements and alterations
approved by Lender) or change the character or use o the Property without the prior written consent of Lender,
{i) shall not conmit or permit any waste respecting the Prope:oror impairment of the Property; (j) shll not abandon
the Property; (k) shali not commit or permit any act upon the Propér:y in violation of any Govermmental Requirements;
{I) shall promptly complete in a good and workmanlike manner; 703 shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvemer < which Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, mai tain and do ali other acts, in a timely
and proper manner, which from the character or use of the Property may L2 uecessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recognizes and scknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property ~-=-important and necessary for
Leander to protect its pasition as secured creditor (whether or not Borrower is a debtor in ar'y bankruptey, receivership,
liguidation or credit restructuring case or proceeding under state or Federal or bankrupicy 1w Therefore, Borrower
bereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requested hy Eender which
relate to {i) the Property, (ii) its condition, (ifi} any operations related thereto. (iv) the maintenzacr thereof, {v) any
taxes or assessments thereon, (vi) any insurance therefor, (vii) any Jiens, claims or interests thereon 2setted by third
parties, (viii) any leases thereof, and {ix) any rents or profits arising therefrom; (b} to provide Lender cr its agents
upon two days notice with a reasonable opportunity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than one day in the event that Borrower should become a debtor
in any bankruptcy, receivership, liquidation or credit restucture case or proceeding under state or Federal or
bankruptcy law.

23 Hazardous Subsianges. 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 petroleum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radioactive materials; (b) “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environmental
protection; (¢) “Environmental Cleanup” includes any response action, remedial action, or removal action, as defined

5 34419140
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iz Environmental Law; and (d) an “Environmental Coadition™ means a condition that can cause, contribute to, or
otheswise trigger an Environmental Cleanup.

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

Borrorver shalt promptly give Lerder written notice of (2} any investigation, claim, demand, lawsuit or other
action by any govermental ot regulatory agency o private party involving the Property and any Hazardous Substance
or Environmentzi I 2% of which Borrower has actual knowledge, (b) any Eavironmental Condition, including but not
limited to, any spiliar, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition cansed by tis rresence, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower leerns; ot is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation ot s.ay Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actiias in accordance with Environmental Law. Nothing herein shail create any obligation
on Lender for an Environmental Clarar,

24 [usurance. Borowe! shall keep the Improvements now existing or hereafier exected on the
Property msured against loss by fire, hazards inv luded within the term “‘extended coverage,” and any other hazards
including, but not limited 1o, earthquakes and fioods, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, ¢ iuctibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company ptoviding coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which the property is
located, and must be licensed to transact the lines of insurancs required in this ransaction. Without limiting any of
the terms of this Section, {i) ¢ach of the Insurance Policies shali provide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (ti) ‘or fire and extended coverage and other casualty
insurance policies which Borrower is required to maintain under 1his Mortgage shall contzin a mortgagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and snai! be written with liability in an amount
equal to the lesser of (x} the original principal amount of the Loan plus.any Reserve Advance and (y) the full
replacement cost of the Improvements. Borrower shatl provide evidence to Lendes ¢ f2ll required insurance hereunder
on or before the closing of the Loan.

2.5 Insurance Policies. Within thirty (30) days after closing of the Loun, Borrower shall deliver to
Lender the originals of all insurance Policies together with receipts for the fult payment of «.1l Insurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding. Tevder shall not be
liable or responsible for the suitability, adequacy, exforceability, validity, amount, form, or ¢onteut +f sty Insurance
Policics, the solvency of any insurer, or the collection of any Insurance Praceeds, and Borrower shall vt/ {imes bave
full responsibility for all of such matters. Not later than thirty (30) days pricr to the expiration of each of k¢ Insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Morigage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest. Without limiting any other provision of this Morigage, al premiums and cther costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender's demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies refating to the Property and all unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nenjudicial foreclosure sale under this Morigage or by any deed in lieu of foreclosure under this

Morigage.

6 34419140
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2.6 Assignment of Insurance Ciaims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

27 Assisnment of Condemnation Claims and img. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

28 Pavment of Proceeds. Bomower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™} to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, cellect, accept, receive and give receipis for any and all of the
Procesds; and (b) to direct any Person to pay or deliver any or all of the Proceeds divectly 1o Lender. Nothing contained
in this Mortgage shall be deemed to obligate Leader to make any inquiry as to the sufficiency of any Proceeds received
by Lender. £ for any reason Borrower receives any Proceeds, Borrower shalt immediately pay, assign, endorse ot
deliver such Prociads to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funds o property.

29 Prosecuyon aad Settdement of Claims. Prior to the occarrence of any Event of Default, Borrower
shal} have a license 1o prosesaie and eaforce the Insurance Claims, Condemnation Claims, and Property Claims

{collectively, the “Claims™). Lr=der shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any or all of the Claims if Lender detennines that such action is hecessaty or
appropriate te protect Leader’s interest in connection with the Obligations. Upon the occurrence of an Event of
Defanlt, Borrower’s license to prosecute ¢ rd eaforce the Claims shall be revoked upen, and to the extent provided in,
notice by Lender to Borrower, Following s4h revocation, Lender, at its option, shall have the exclusive right to
prosecie and enforce any or all of the Claurs £ the exient provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all of il Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Bumrower shall not {a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or ) compromise, adjust, settle, or dismiss any or all of the
Claims.

210  Title Policy. Upon recordation of this Mortgage, Forrower shall cause the Lender to be furnished
with an lender’s policy of title nsurance acceptable to Leader (a) wriftzi in an amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Len er; \¢) showing title to the Property to be
vested in 2 manner acceptable to the Lender; (d) containing & legal descrignizn.of the Property satisfactory to the
Lender; (¢) insuring this Mortgage as a first lien on the Property, subject only to suci. pzceptions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may beiquired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision da'e; Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furaish dic Lender with such
additionat title insurance endorsements as the Lender may require insuring the continuing Fest priority of this
Mortgage. Borrower shell at all times cooperate with the Lender and its titie insurer and provide e Lender’s title
ingurer with such information as such title insurer may request or require in order to provide the Jiender with the
policies and endorsements desceibed in this Section.

211 bordia Borrower shall not grant or permit any other Lien on the Property
{“Subordinate Mortgage™ without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
rmay withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the bolder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage i3
anl shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or preceeding
is commenced to foreclose the Subordinate Mortgage, no Teoant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
consent; {c} all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holdsr of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prier to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.
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212 Permitted Leasing: Agsignment of and Compliance with Leases. Notwithstanding Section 3.12
beiow, Borrower shall have the right to enter into Leases in the ordinary course of Borrower's business without

Leader’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the tetm of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; (c)such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default has oecurred and is continuing at the time of Borrower’s execution of such Lease; (g) Borrower provides
Lendet with an accurate and complets copy of such Lease within ten (10) business days afier such Lease is executed
by Borrower; (f) Borrowes does not collect rent for mote than one (1) month in advance; and (g} Borrower does not
in any other manner impair Lender’s tights with respect to or interest in the Rents and Profits. Upon Lendet’s request,
Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional agsignment acceptable to
Lender of al’ of Borrower's interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under ée Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with tle farms thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner i7. ths event of a default by the Tenant under any Lease.

213 Atiornmen’ »¢ Lender’s Option. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mert zage (each such Lease is seferred to as 2 “Subordinate Lease™) and who has not entered
into 2 written non-disturbance and atiorment agreement with Lender shall be deemed 1o have agreed to attorn o
Lender and accept Lender as the land!srd under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial fore(loswe under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have t# right to require any or all Tenants under Subordinate Leases to attom
to and accept Lender as the landlord under sucs Tepant’s Subordinate Lease {the “Attornmeat Option”) by giving
written notice io such Tenaat within thirty (30} days aiter the date on which Eender acquires title to the Property (the
“Acquisition Date™). If Lender exercises the Attornriens Option with respect to any Subctdinate Lease, such
attornment shail be effective and self-operative as of ih2 Acquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other pary, and the Tenant under the Subordinate Lease shall be
bound o Lender under ali of the terms, covenants, and conditiors #5the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender we:e ‘an landlord wader such Lease. Whether or noi
Lender exercises its Attornment Option with respect to any Subordine < ease, Lender () shall not be liable for any
act or omission of any peior landlord under any Subordinate Lease, inciuding B¢ rrower; (5) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior jandford under any Subordinate Lease,
including Borrower; (c) shall not bo obligated (i) to return any security deposit now ar hereafter paid by any Tenant;
(i) to return any prepaid rent or other amounts prepaid by any Tenant; or (iii) to grant iz Tenanta credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent ana otl'¢r charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lender has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amownts; and () shall not be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Sectira. upon Lender's
request, each Tenant under a Subordinate Lease shall execute and deliver fo Lender any documce! which Lender
determines to be necessary or approptiate to evidence such Tenant’s attomment to Lender on the terms o ihus Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attomment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not o exercise the Atlornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereundet shall automatically terminate and shall be of no further force or effect from and afier the Acquisition Diase.

2.14  No Liability by Leader. Nothing contsined in this Mortgage shall be deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforeing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of it business,
subject to the terms and conditions of the Loan Documents.
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2.15  Application of Proceeds. Lender, at its option, shall have the right {a) to apply any or alt Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
ot such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any of all of the Proceeds received by Lender for payment of the costs of repair o
reconstruction of the Property on such terms and conditions as mway be acceptable to Lender; or (¢} to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied paymeats in any order prohibited by any Goveramental Authority,
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower wili have no right to seek further claims
or damages from Lender.

2.16  Relense of Proceeds for Reconstryctiog. Without limiting the generality of Section 2.15 above,
if Lender elen's  release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release

shal? be conditior<d on Borrower's satisfaction of the following conditions within one hundred and twenty (12C) days
afier the oceurrence of the damage requiring the repair or reconstruction: (a) Borrower’s deposit with Lender of such
funds in addition to %ie V'roceeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstructioit of the Property; (b) the establishment of a procedure acceptable to Lender for Lender's
dishursement of the Proceeds: () Lender’s receipt and approval of final plans and specifications and & cost breakdown
for the repair or reconstruction >{'the Property; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of che Property executed by Borrower and a contractor acceptable o Lender; and
(ii) payment and performance bonds written on such general contractor issued by a surety acceptable to Lender;
(¢) evidence acceptable to Lender that (i) the Lepair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy fr e Property can be issued pot later than thirty (30) days before the
waturity date of the Note; (ii) upon compietion of the repair or reconstruction of the Property, the income from the
Property will be sufficient to pay ail Impositions, o rating expenses of the Property and instaliment payments due in
connection with the Loan; {iii) leases acceptable to Lendar will be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon compiation of the repair or reconstruction of the Property, the fair
market value of the Property wili be at least as great as it wac-prior to the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (¥) there ivs been no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Morigage; 4 /vi) no Event of Default exists; and (f) such
additional conditions as L.ender may establish.

217  Taxes and Impositions. Borrower (a) shail pay all Taxes ai 'Grat ten (10) days before delinquency;
and (b} shall pay all other Impositions when due. Upon Lender's request, Bonwwe: shall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidens: payment of all Impositions by
Borrower in accordance with this Section.

218  Absolute Assippment of Rents and Profits.

() Absolute Assigpment. Bomrower absolutely, irrevocably and uncondiuonally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borviwer shall
have a license to collect and retain on the terms of this Section 2.18 ali Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Botrower. Following such revocation, Lender shall be entitled 1o 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 of thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. I Lender elects to seek the appointment of a receiver following
the occurrence of an Event of Default, Borrower irrevocably and unconditionaily consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shal} be deemed to render Lender directly or indirectly fiable or responsible for (i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii} the production
of Rents and Profits from the Property; or (ifi) to the extent permitted under applicable law, the performaace or
observance of any or all of Borrowes’s duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

(b) Applications of Rents gad Profits Prior to Revocation of Licensg. Borrower shall apply
the Rents and Profits fo the payment of all reasonable and necessary operating costs arx expenses of the Property,

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

fc) Notices to Tenants. Upon revocation of the license described in Section 2.18{a) above,
Borrower itrevor«ily authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payme: it ¥, Fender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligatiens ymder the Leuses, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is it~ o%id or wrongfiul. No Tenant shall have any duty to inquire as to whether any defauit by
Borrower has occurred under &2 Loan Documents in connection with any netice or demand by Lender under this
Section.

219  Request for Lende's Congent to Transfers. Al requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) shall specifically describe the fransaction with respect to whick Lender’s

consent is requested; (b) shalt be delivered to Lender not less than fifteen (15} days before Borrower proposes to take
the action with respect to which Lendet's consen’. is requested; and {c) shali be accompanied by complete and accurate
copies of all documents relating to the transactior iih respect to which Lender’s consent is requested, including
financial statements and other information regarding the ;xopnsed transferee. Borrower acknowledges and agrees that
Lender’s right to withhold ifs consent, in its sole and abselste discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrowe;”s rarticular finemcial condition, credit history, character,
experience, ability and expertise, as represented by Borrowes tc Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will contittue to rely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loarz. if Lender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such conset shall not be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, 204 Borrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in acevcance with the terms of the Loan
Documents, unless expressiy released pursuant to a further written agreement signed -1 2nder.

2,20  Fixtures. Notwithstanding Section 3.12 bejow, Borrower may from fims o time replace any
Fixtures constituting a part of the Property in the ordinary course of Bomrower's business., riovided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality o e Fixtures being
replaced; (b) Borcower has good and marketable title to such replacement propesty fre¢ and clear of 24l ligns, claims,
and interests other than the lien of this Mortgage; and {c) this Mortgage shall constitute a first lien on suck 1eniacement

Property.

221 Notice of Ceriaip Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (1i) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s lien on the Property; (iii) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any event or condition which constitutes an Event of Default; and (¥) any dispute between
Borrower and any Govemmental Authority relating to the Property which may have a material adverse effect on the

Property.

222  Inspection. lender shall have the right at all reasonable times {a} upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of au emergency or any inspection limited
to the public areas or common areas of the Property) to enter upon and inspect the Property, including any entey which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Docusments; (b) to contact any Person to verify any information
ptovided or disclosed by Borrower 1o Lender; and (¢) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shail have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

223 f Actions 2ad j uri Bo . Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: {a) the Property; (b) the Insurance Claims, Condemnation Clairs,
or Property Claims; (c) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (<) the
Obligations; 7« () any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall p:omptly commence and diligently prosecute all actions and proceedings whick are necessary or
appropriate or whith !_ender defermines may be necessary or appropriate 1o de any or all of the following: {i) prevent
any damage, destructiop, or injury to the Propesty; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims ot Property Clairs < collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) io
preserve, protect, maintain, ar4 defend the Property and Lender’s fien thereon.

224  Enforcement of Lprenants and Restrictions. If any of the Covenants and Restrictions apply to
Persons owning or occupying real property which is adjacent to or in the vicinity of the Properly, Borower shall
diligently enforce the Covenants and Rastrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restricions; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Boicovver to enfosce the Covenants and Restrictions.

225  Further Assurances. Upon Lender's ceqest, Borrower shall execute, acknowledge aad deliver to
Lender such further documents and agreements and take suck further actions a3 Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Losx Bocuments or to evidence, perfect, maintain, preserve
or protect Lender’s Lien on the Property, including Bomowe: s cxecution of security agreements, assigninents,
financing statements, ard continuation financing statements. Upra, Lender’s request, Borrower shall execute,
acknowledpe and deliver to Lender an assignment acceptable to 'cader of such additional rights, privileges,
Governmental Permits, and documents relating fo the Property as Lender raay reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, uevlnoment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE
EY] EFAULT

Lender, at its option, shall have the right to declare Borrower to be in defauit under this MM.n3zage and the
other Loan Docutnents upon the occurrence of any or all of the following events:

3.1 Payment of ther Moneta j is Under Loan D . 1f(a) an Event of
Default ocours under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other document with Lender requiring the payment of money to Lender or anty third Person
within ten (10) days after the date on which such indebtedness or monetary abligation is due.

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

Documents or under any other document with Eender when due.

33 Misrepresentation. If any request, statement, information, certification, or representation, whether
written ¢r ora}, submitted or made by Botrower to Lender in connection with the Loan is false or miskading in any

material respect.
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34 Insolveney of Borrower, If (a)a petition is filed by or against Bomvower under the federal
banteuptey laws or any other applicable federal or state bankruptey, inselvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Bortower consents to such appointment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall bave thirty (30) days within which 1o cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shali be in liew of, and not in addition ¢o,
any and ail other cure provisioas contained in the Loan Documents.

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

Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its indebtedness or to
perform any o its obligations when due under any other material document between Botrower and any other Person,

36 Attuchment. Ifall or any material past of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ ¢ (evied upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fully released ox removed within sixty (60} days afier the occurrence of such event. The cure provision
* contained in this Section shall 2 in Liew of, and not in addition to, any and alf other cure periods contained in the Loan
Documents.

37 Injunctions. Ifa court order is entered against Borrower enjoining the conduct of alt or part of its
business and Borrower fails to cause sucl injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provisiou contained in this Section shall be in lieu of, and not ir: addition to, any
and all other cure periods contained in the Loan Douments,

s Dissolution. The dissolusion, liquicativa, or termination of existence of Borrower or any of
Borrower’s General Partners or Managers.

kX Jmpairment of Priority. If (i) the priority of%0’s Mortgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations is/irwpnired for any reason; or (if) the value of the
Property has deteriorated, declined or depreciated as a resuit of any int>ziional tortious act or omission by Borrower.

310  Condemnation. if ali or any material part of the Propeity i< transferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to a.1 6 2ny material part of the Property.

311  Fallure to Repair Casualty. If there is an uninsured casualty with ‘expect to the Property and
Borrowet () fails 1o commence repaizs and reconstruction of the Property within ninety (50) dzys after such damage;
or {b} thereafter fails to diligently prosecute such repairs and reconstruction to completion.

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

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease {except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the conveyance or
fransfer of any part ot any interest in the Property 1o a revocable family trust affiliated with Botrower, provided that
such conveyance or transfer is solely for estate planning purposes), ot alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option Or agresment 1o
effect any such transaction.

(B if Borrower or any General Partuer or Manager of Borrower is a partnership, the
admission, withdrawal, retirement or removal of any General Partnier of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beaeficial interests in
Borrower or any of Borrower's General Pariners or Managers.
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{©) if Barrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of mote than forty-nine percent (49%) of any class of stock in such corporation or the
isswance by such corporation of additional stock to any Person wh is not a shareholder in such corporation as of the
date of this Mortgage.

() if Borrower or any General Partner or Maaager of Borrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borvower or any of Borrower’s
Geperal Partners or Manapers or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Botrower or any of Borrower’s General Partners or Managers.

{(€) if Borrower or any General Partmer or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prokibits Lender’s declaration of 2 default
based on suck ocuurrences; provided, bowever, that Lender shall not declare an Event of Default to exist based
solely on the deatli or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety {90) days a/eer the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, ried:¢ history, character, experiencs, ability and expertise of such substitute is otherwise
acceptable.

313 Defauit by Caarantor, If Guarantor fails to pay any of its indebtedness ot perform any of its
obligations under the Guaranty woes. due or the revocation, limitation or termination or attempted revocafion,
Himitation or termination of any of the oblisaticas of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

314  Misrepresentation bv Guarap'pr. [If any request, statement, information, certification, or
representation, whether written ot otal, submitted ¢:'rzade by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such arantor is false or misleading in any material respect.

315  Cross-Default If Borrower, or any Affiiized Bomrower (as hercinafier defined), fails to pay any
of its indebtedness or 1o perform any of its obligations as to any-sticr loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrowet” mesns, any borrower (individual or entity) directly
or indirectly controlting, controlied by, or under common coatrol with, Sorrower, and “control” means an ownership
interest equal to or greater than 10% of the eatity or the 2bility to direct the mar agement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE4
REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage apa e other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in defanlt under this Mertgaze ind the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and Jease the Propenty; (b) to take possession of any or all Books and Records; (<) to coliect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defond the
Property and Lender's lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; {ii) the termination, acceptance of a swrender, modification or amendment of any or all of the
Leases; (iii) the exzcution of new Leases on such terros and conditions as Lender determines to be appropriate; and
{iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take any or ali of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by & court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shall have the right io commence an action or proceeding to foreclose this
Mortgage and 1o enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Morigage.

43 Foreclosuyr: .

(a) Declarstion and Notice of Defsult. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such netice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of eny demand on Borrower, Lender or any designated sheriff
or cletk, at the time and piace specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for casl: in1J.S. Dolars payable at the time of sale. Lender or any obligee, creditor, of the holder or holders of
the Note or Loan Zocuments may bid and purchase at such sale.

B Postponements: Muttiple Parcels. To the extent permitied by law, Lender may, from
time to time, postpone aly <ale hereunder by public announcement at the time and place noticed for such sale or may,

in its discretion, give a new ne‘ws of sale. Ifthe Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right {i} (0 designate the order in which such lots, parcels or items shall be offered for sale o
sold: and (ii) to elect to selt such lo’s, yar-els or items through a single sale, through two of more successive sales, or
in any other manner Lender determinzs to he in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage anc Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amownt of ali ot any pit of the Obligations. If Lender determines to seli the Property in more
than one sale, Lender may, at ils option, cause weh sales of the Property to be conducied simultansously or
successively, on the same day or on such differeat oy or times and in such order as Lender may determine, and no
such sale shal! terminate or otherwise affect the lien of uns Morigage on any pert of the Property that has ot been
sold until ail Obligations have been paid in fuil.

(c) Costs of Sale; Incomplete. Defective ~i Uregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, irinding the costs, fees, and expenses (including

attorneys’ fees) of Lender, together with imterest thereon at the interest ‘sie applicable to principal under the Note. A
sale of less than all of the Propesty or any defective or irregular sale under ‘his \fortgage shall not exbaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequeri =ales of the Property may be made
under this Mortgage until all Obligations have been satisfied or until the entire 1*roprtv has been sold without defect
ot immegularity. .

14 Application of Sal¢ Proceeds. Lender shall apply the proceeds of the sale ev sales in the following
order of priority: {a) first, to payment of all expenses of such sale or sales and all costs, expesses, fees, and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b} second, to all amounts acvaicad ot disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with iararest thereon at
the rate applicable fo principal under the Note; (c) third, to the payment of all other Obligations in such order and
amounts as Lender determines; and {d) the remainder, if any, to the Person or Persons legally entitled thereto.

4.5 Appointment of a Receiver. Lender shall have the absojute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Botrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b) without regard to the value of the Property
or any othet collateral securing the Obligations; and {c} without acceleration of the Obligatioas or commencement of
foreclosure proceedings under this Mortgage. Any such receiver or receivers shall have the usva! powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage,

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

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

4.8 Rescission of Notice of Defanlt. Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shal! have the right to rescind any aotice of default and election to seil the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section or under applicable
iaw shal! not constitute or be construed as a waiver of any Event of Default or impair, prejudice or otherwise affect
{a} Lender’s right to record a new notice of default and election to sell the Property based on the same or any other
Event of Defridt; o (b) Lender’s rights and remedies in connection with the Obligations.

49 JQyvsise of Rights Under Other Loan Documents and Laws. Lender shall have the right to
sxercise any or all rizats and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, inicivding without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encumbered under fhis Agreernent.

410  Continuing Recowse Liability. Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liabifity on the Loan or the Mote or the other Loan Docuients or (¥) liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document after foreclosure upon any item of
Praperty (collectively “Deficiency Defense”) Bvrrower hereby agress, to the extent not prohibited by applicable law,
that:

(@) Borrower shall be continue to be Iable 1oy, and shall be subject to ful recourse liability for, all
amounts owed under the Loan, the Note or any ~ther Loan Documents if any of the following conditions
aeeur:

)] in the event of (1) the commenrérient of a case by Borrower or against
Borrower by any person or entity other than Lender or any pe s<a or entity affiliated with Lender under
Title 11 of the United States Code (11 U.,5.C. §§101, et seq.) or ary successor statui¢ (the "Bankruptcy
Code") or under any other law goveming any federal or state banknwptzy, insolvency, reorganization, or
other similar proceeding (collectively, a "Bankrupicy Proceeding"), 4 ¢2) the consent of the Borrower to
any Bankruptcy Proceeding; or (3) the failure of Borrower to oppose it guod raith and to the maxinmm
extent permitted by law of such involuntary Bankruptcy Proceeding; or {4} if anv involuntary Proceeding is
filed, the faiture of Botrower to promptly stipulate to entry of an order granting 1 ender relief from the
"automatic stay” under 11 U.5.C, 342 to proceed with a foreclosure of the Property, or (7) any collusion by
Borrower with other creditors to cause, assist, or support such invehintary Bankruptcy froce=ding,

(1)) in the event that Guarantor joins or consents to any Bankruptcy Frocesding for
Borrower or opposes any stipulation or motion seeking so grant Lender relief from the "automatic stay"
under 11 U1.8.C 342 to proceed with a foreclosure of the Property.

(iiiy  inthe event that Borrower makes a transfér of any interest in the Borrower or in
the Property or makes or allows 0 exist an encumbrance on the Property or on an interest in the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Decuments
and (2} without the prior express written approval of the Leader and (3) that is not cured within thirty (30)
days after written notice from the Lender.

(h) Borrower shail be contiaue to be liable for, and shall be subject fo full recourse liability
fot, all amounts owed under the Loan, the Note and the other Loan Documents minus any racovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiing title to the Property after the ocourrence of an Event
of Defaulf) because of the failure of the Borrower’s title to the Property under applicable federal, state, or
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local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitled to (under such applicable law) and does, take
title to the Property.

() Borrower shail be continue to be liable for, and shall be subject to fill recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Botrower in connection with or relating 1o the Loan; (2) waste
or willful mismanagement by Borrower with respect fo any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Dacuments; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Dacumests, (6) the misapplication or misappropriation by Borrower of Insurance
Procesds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Feperty or other similar proceeds, fimds or payments, or other benefits of alf or part of any collateral,
(8) the znisspplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar suws raid to Borrower or any other Person in connection: with any or all Leases of any part of the
Property ir virietion of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation attorneys® fees, owing or payable {0 the Lender by Borrower relating
to certain environmeatsl matters or under any secured or unsecured indemnity agreement relating fo
Hazardous Substances executed by Borrower in commection with the Loan, including without limitation
under {A) any Environme:da) Irdemnity Agreement executed by Borrower in connection with the Loan,
and (B) al} terms of the Loar 1Jocrments which constitute “environmental provisions” under applicable law
(inchuding without limitation Ca iforuia Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time) 1e pectively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision comtained in the Loar Documents or with respect to claims
asserted by any third Person against the Louder or liabilities incarred by the Lender with respect to any
third Person, which ¢laims or Liabilities directly ur udirectly result from or arise out of any act or cmission
of Borrower or from the ¢ccupancy or use of ail or part of the Property by Borrower prior to Lender’s
acquisition of title o sweh Property.

(d} To the extent not prohibited by applicab’< J.w, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 3

WARRANTIES AND REPRESENTATIONS

51 Warranties and Representations. As a material inducement fo Leader's exienson of credit to
Borrower in connection with the Loan, Borrower warrants and represents to Lender as follows:

{a) Qualifications. Borsower i3 qualified to do business in the jurisdiction 1 which the
Property is located. ‘

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

(c) Ownership. Upon recordation of shis Morigage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral whick is the
subject of the Loan Decuments.
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(d) Liens. To the best of Borrower®s kmowledge, there are no Liens, claims, encroachments,
Covenants and Restrictions, k.eases, Eagsements, or other rights affecting the Property which would not be disclosed
by & customery search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior o the date of recordation of this Mortgage.

® Condition. Upon completion of the Project (as defined on the Construction Loan Rider
atached hereto), the Property will be in good condition and repair without any material defects knowi to Botrowet.

(] Property Compliance. Upon completion of the Project, the Property will be in
cotnpliance with all Governmensal Requirements in all material respects.

(2) Borrower Compliance. Borrowsr shall comply with ali Governmental Raquirements,
except to the extezt that failure fo comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or othurw ise fully comply with the Loan Decuments.

() Lagage. Except for any damage 1o be repaired by the Project, the Property is free from
material casualty or termite dzinage.

(i Copdepaption, To the best of Barrower’s knowledge, there is no condemnation, zoning
change, or other proceeding or actior pending, threatened or contemplated by any Governmental Authority which
wouid in any way affect the Property.

)] Commercial Loan, GSoTower represents and warrants that the proceeds of this loan will
be used by Borvower enly for business purposes. 'i Durrower is a natural person, Borrower represents and warrants
that Borrower does got intend to, and will not, ocoury o reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long a0 Loan remains outstanding.

X Arms-Length Transaetion. Borrower rerresents and warrants that Borrower is operating
2t anns-leagth with, and has no material interest in, all parties to the Zoan transaction, inchuding the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loin broker or real estate agent(s), settling
agent(s), escrow and title companies, insurance agent{s} or companies, or otheis, evcept for any relationship Borrower
has disclosed to Lender and which Lendes has approved in writing.

52 Continning Warragtics and Representations. The warranties atd ripvesentations contained in
this Article 5 shail be true and correct as of the date of recordation of this Mortgage, shaiz survive the closing of the

Loan, and shall rsmain true and correct as of the date on which such warranties and represematious sre given.

ARTICLE 6
MISCELLANEOUS
6.1 Lender Statement; Cerfajp Charpes. With respect to (a) any statement, accounting, or similar

information requested by Borrower or aay other Person; or (b) any other docurnent fumished to Borrower or any other
Person by Lender at Borrower’s request, Lender shail have the right to charge the maximum amount then permitted
by law or, if there is Do such maximum, Lender’s customary charge for providing such statement, accounting, or other
information. Borrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, inclading the issuance of a request for full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating to the Obligations.

62 Exccution of Instruments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lieh or priority of this
Mortgage or Lender's rights and remedies under the 1.0an Documents, and without liability 1o Berrower or any other
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Person, Lender shall have the right, at any ¢ime and from time to time, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b} consent in writing to the making of any map or
plat relating to the Property; (c) join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mottgage to any other Lien or documeat, or any other document refating to the Property, Obligatiens, or Loan
Docuents,

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

64  Requests by Borrower for Approvals by Lender. Al requests by Borrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval nader the Loan Documents (a) shall

be made by Porower in writing (inclusive of electronit dolivety); (b} shall specifically describe the transaction or
matter with resper: to which Lender’s consent or approval is requested; {c} shail be accompanied by such information
and documentatio as Eender may require in connection with such request; and (<) shall be delivered to Lender not
less than fifieen (15 davs before Borrower proposes to take the action or effect the transaction with respect to which
Lenders consent or apjeus al ig requested, unless a different period of time is expressly provided for in the Loan
Documents.

6.5 Approvals by Lonopr.  Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any fransaction 4r matter; {b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any ransaction or matter; or (¢) the Loan Documents provide that any document
or other item st be approved by or accepirole to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to graut or vrithhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form 4i.d substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion, Whenever g verms of the Loan Documents require Lender’s consent te
or approval of any transaction, matter, or document, sick eonsent or approval shall not be deemed to be effective
uniess it is set forth in a written instrument executed by Lendzc

6.6  Transfers bv Borrower Without Lender’s Coussat: No Release of Borrower. The following
provisions shall apply if Borrower seils the Property to a third Person r iuer (i) without Lender’'s consent, or (ii} with
Lender’s consert in a transaction in which Borrower is fot released from lisbill'y under the Loan Documents:

(a) No Release of Borrower. No such action by Borrower 2108 any assumption of any or all
of the Obligations by any transferee of the Property (“Transferee™) shall be deemed 2. relzase Borrower or any other
Person, including Guarantor, from any liability under the ferms of the Loan Docurnen’s; and Borrower and such
Persons shall remain liable to Lender for the payment and performance of ail of their respective chligations under the
Loaa Documents.

m Actions Without Borrower’s Consent. Borrower agrees that Lender sapy 60 any ons or
alt of the following without notice to or the consent of Borrower and without affecting Lender’s right: or remedies

against Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (i) grant any indulgence or forbearance to the Transferee or any other
Person under or in comnection with any or all of the Loan Documents; (iii) release, waive, substitute or add any ot all
collateral securing payment of any or ali of the Obligations; (iv) telease, substinite or add any one or more endorsers
or guaranters of any or aill of the Obligations; (v} amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and {vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reinsbursement or other rights against the Transferee.

(c) Waivers. Borrower waives ali rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any coliateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (ii) to require Lender to exercise any right or power or to
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedies against Borrower; and (iii) to assert any defense to Lender's enforcement of its rights and remedies
against Borrower based on an glection of remedies by Lender or the mamner in which Lender exercizses any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferes.

6.7 Defense of Actlons and Protection of Security by Lender. Whether or not an Event of Default
bas ocowrred, Lender shall have the right, bat not the obligation, to appear in and defend any action or proceeding,

whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determiines may affect any or all of the following: (s) the Property; (b) the fasurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
{d) the Obligations; or (&) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall Fave the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be Jxcessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Propaty, fii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insorine: Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
{iii) preserve, protect, mauzirin, and defend the Property and Lender's lien thereon; or (iv) enforce or exercise any
right, remedy or power avail»5i2 to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontinze, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

68  Expenses. Lender sha'{ hare the right to incur and pay all costs, fees, expenses, and liabilities thai
Lender determines to be necessary or appropiiate in connection with any or all of the following matters (the
“Reimbursabie Costs™): (a) the exercise of any or al! of Leader’s rights and remedies under the Loan Documents,
{b) the enforcement of any or all of the Obligations zr wuy other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is commenced by Lender; {c) the preservation, protection,
meintenance, or defense of the Property or Lender’s licz thoreon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e) th defense of any action or proceeding commenced by
Borrower or Guarantor; or (f} the commencement and prosecutica i any action or proceeding by Lender with respect
10 any or all of the matters described in this Section or in Section 4,7 sbove, including an action for refief from any
stay, injunction, or similar order or enactment arising under any federa) 1 state bankruptey, insoivency or similar law.
Without limiting the terms of this Section, Lender shall have the right to d+ any or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expease, and liabilities incurred or paid in
conmection therewith shall constitute Reimbarsable Costs: (1) select, retain, am! cwzult with attorneys, accountants,
appraisers, confractors, brokers, architects, engineers and such other experts, consulisis, advisors and third Persons
as Lender determines to be necessaty ot appropriate; (2) settle, purchase, compromise or pay any or ali claims,
dentands, and Liens; and (3) obtain title insurance covernge relating to the Property which 1 zider determines to be

necessary Or appropriate.

6.9 Laxes Imposed on Lender. If, after the date of this Mortgage, any Govemmenta! Requirements
are enacted for the purpose of taxing any Hen on the Property or changing in any way the laws for the takat.on of
morigages or debts secured by mortgages, so as to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shail pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender,

610  Pavment of Advances by Borrower. All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender ander any other provision of the Loan Docurnents or under applicable law
in connection with the Obligations or the Property {2) shall be payable by Botrowet to Lender on Lender’s demand;
(b) shall constitute additional indebtedness of Bosrower 1o Lender; (¢) shall be secured by this Mertgage; and (d) shall
bear intetest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i} to incwr any costs, fees, expenses, or linbilities;
(i) to make any appearances in or defend any action or proceeding; or (iii) to commence or prosecute any action or
proceeding relating to any matfer.
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611 NoThird Pa jgries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their regpective permitted successors and assigns. No other Person shall have
any rights or canses of action under the Eoan Documents.

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shali be effective on the earliest of (a) personat delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (c) two (2) days after
deposit in first-clasa or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and () one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of aay notice of default or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing. AR notices and demands
by Borrower * L2nder under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s address aat forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of ).ender’s refisal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deeried ceceipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by writies notice given to the other party in accordance with this Section. If Botrower consists of
more than one Person, service 1 any notice or demand on any ohe of such Persons by Lender shall be effective service
on: Borrower for all purposes.

6.13  Performance of Covenpnts. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sele cost and expenss.

6.14  Severability; Savings Clauge  17say provision of the Loan Documents shall be held by any court
of competent jurisdictior to be unlawfill, voidabk, void, or unenforceable for any reason, such provision shall be
deemed fo be severable from and shall in no way aftect ihe validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the-sostrary contained in the Note or any of the other Loan
Documents, the interest and other amounts peid or agreed o e paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are refers e i collectively as “Interest”) shall not exceed the
maximnm rate permitied under applicable usury laws. [If, for any résson, the Interest exceeds the maximum rate
permitted wadet applicable usury laws, then (a} all excess Inferest amnvuats previously collected by the Lender shall
be creditsd against the principal balance of the Note or, at the Lender’s option, Lo any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenoed by the Note; (b) if the i¥ote and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender tu 2s02zowver, and {c} the provisions of
the Note shall automatically be deemed to be reformed and the amount of Incicst paysble hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Borrower or Eender, so ag
to provide for the payment of Interest in an amount equal to, but not exceeding, the maximyw vate permitted under
applicable usury laws. Al consideration paid to Lender which constimtes Interest under applicelsle-usury laws shall
be amortized, prorated, allocated, or otherwise apportionsd throughout the term of the Note 5o tist, to the extent
possibie, the rate of inferest on the principal amount of the Note does not exceed the maximum rate ver nitted under
applicable usury laws.

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

6,16  Time of the Essence. Time is of the essencs in the performance of each provisicn of the Loan
Documents by Borrower,

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

619  No Walver by Leader. No waiver by Lender of any of its rights ot remedies in connection with
the Obligations or of any of the ierms or conditions of the Loan Bocuments shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) o 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 Lendler of any default by Borrower under the E.oan Decuments or consent
by Lender to any act or omission by Borrower shali constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; {¢}no acceptance by Lender of any late payment or iate or
defective perfirminnce of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment 7ad performance sérictly in accordance with the Loan Documents with respect to any other payment
or performance of arr of the Obligations; (d) ae acceptance by Lender of any payment or performance following any
notice of default whiik L.as been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its rnicdes with respect o any Obligations which have not been paid or performed int full; {e} no
acceptance by Lender of any zartial payment or performance shall consiitute a waiver by Lender of any of its rights
or remedies relating to any Oh¥ zagions which have not been paid or performed in full; and (f) no application of Reats
and Profits, Insurance Proceeds, Cordermnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as 8 waiver oy Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affact any action by Lender in 1esponse to such default.

620  Waivers by Borrower. Borsover waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and i other notices and demands in commection with the delivery,
acceptance, performance, default under, and enforcemen of the Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcemeit o€ any or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the imincriately preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations; f.<nder shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be saliefed,

6.21  Waiver of Marshalling. Borrower and all Persons hold'ng a Lien affecting the Property who have
actual or constructive notice of this Morigage waive (1) all rights to require rsarshalling of assets or liens in the event
of Lender’s exercise of any of ifs rights and remedies under this Morigage, incirding any judicial or nonjudicial
foreclosure sale of the Property; (b} all rights to require Eender to exbaust its rights 75d remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies und 1 this Mortgage; and {c} all
rights to require Lender to exercise any othet right or power ¢t to pursue any other remedy viich Lender may have
under any document or agplicable law before pursuing its rights and remedies under this Motgare.

622  Waiver of Subrogation. Botrower waives all rights to recover against Lendor cor any loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, ex.ceni that the
foregoing waiver of subrogation shall not be effective with respect to any Insarance Policy if the coverage under such
policy would be materially reduced or impaired as 2 result of such waiver. Borrower shall use its best efforts to obtain
Insurance Pelicies which permit the waiver of subrogation contained in this Section.

623  Cumvplative Remedics. No right or remedy of Lender under this Morigage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitied. Lender’s rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedies whick Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or mote of its rights and remedies in connection with the Obligations at
Lender's option and in its sole and absolute discretion, without notice to Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such cther collateral gither
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before, contemporaneously with, or after Lender’s exercise of its rights or remedies with tespect to the Property. Upon
the occwrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

624  Subrogation to Lien Ripbts, If any or alt of the proceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lion pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens held by the
holder of such Lien, regardiess of whether such Lien is reconveyed.

625  Joint and Several Liability. Fach Person signing this Mortgage as Borrower shall be jointly and
seveorally lisbie to Lender for the performance of Borrower’s obligations uwader the Loan Documents. If Berrower
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 Dlefault and entitle Lender to exercise its rights and remedies under Article 4 of

this Mortgage.

6.26  $3: 0. Loan Documents. Lender shall have the right to do any or ali of the following at any time
without prier notice to o (2 zonsent of Borrower or any other Person: () to sell, transfer, pledge or assign any or all
of Loan Documents, or say-or all servicing rights with respect thereto; {b) to sell, transfer, pledgs or assign
participations in the Loan Decraxnts (“Participations™); and (¢} to issue mottgage pass-through certificates or other
securities evidencing a beneficlal iriernst m a rated or unrated public offering or private placement (the “Securities”).
Lender is authorized to forward or disclose to each purchaser, transferee, pledges, assignee, servicer, participant, or
investor in such Participations or Securitic s (collectively, the “Investor™) or any Rating Agency rating such Securities,
each prospective Investor, and any orgamziion maintpining databases on the underwriting and performance of
commercial mortgage loans, all documents ana “afy rmation which Lender now has ot may hereafier acquire relating
to the Loan and to Borrower or any Guarantor as L zusder determines 0 be necessary or desirabie. Upon Lender’s
request, Borrower shall reasonably cooperate with Lendsc 1n connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary zontained in this Mortgage or any of the cther Loan
Documents, from and after the date of any sale, transfer ovssignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the creas- Gefault provision contained in Section 3,13 of this
Morigage shall terminate and shall be of no further force or effect.

627  Applicable Law; Jurisdiction: Venve. The Loan Docvmen's shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s vapZiict of law principles), except that the

exercise of remedies against the Property shall be governed by the laws of the ttai: ‘n which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender iz £=lifamia in which state the Jast
act occurred to make the Note effective between the parties. Borrower agrees that the couric of the State of California
and Federal District Cownts located in San Francisco County, California, shall have excns.ive hwisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiatim, execution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure proceedings, which
shall praceed in the state in whick the Property is located and according to the laws of that state), ripordless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Bomower irreversa'iayr consents
to the personal jurisdiction and venue of such courts, and {o the service of process in the manner proviced for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum.

628  Soceessors. Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and inure to the benefit of Lender and Borrower and their respective permitted successors and

agsigns,

629  Power of Attorney. Bomower imevocably appoints Lender, with fill power of substitution, as
Borrower's attorney-in-fact, coupled with ac interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
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one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender 1o act on
behalf of Borrower as attorney-in-fact.

6.3 Indemnification. Borrower shall indemnify and hold Lender arxl its officers, direciors, agents,
employees, representatives, shareholders, affiliates, successors and assigas (collectively, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, canses of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirestly out of or relating to any or all of the
following: () Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
oimission by Botrower; (¢) any act or omission by a contractor, architzct or any other Person providing labor,
services, materials or equipruent in connection with the design, construetion, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower's use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be dore on or about the Property; (¢) any
claims for cor-missions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documpesiss; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Docoments in accidrnce with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified P#r 'y »/hich such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction 1o have cominit.ed.

631  State Specifi-rrovisions. State specific provisions are outtined on Exhibit B (if applicable),
attached herefo and incorporated hecenn,

{the remainde; #1 this page intentionaily leR blank]
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IN WITNESS WHEREOQF, Borrower has caused this Mortgage to be executed as of the day and year first
written above,

BORROWER: 8MW Props LLC , An fllinois Limited Liability Company

By: Blake McCreight , Manaé{r

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

6.3t Hlinois State-Specific Proyisipns.

{(a) Inconsistencics. In the event of any inconsistency between the terms ahd conditions of this
Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and corditions of this
Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage and the Illinois Mortgage Forecloswre Law, 735 ILCS 5/15-1101 ef seq. {the “Foreclosure Act”), the
provisions of e Foreclosure Act shall control and be binding.

{+; Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable i =coordance with the tetms and provisions of the Note, which provisions are incorporated herein
by reference, made @ part hisreof as though set forth herein in their entirety, and this Mortgage shall be interpreted in
Hight thereof. The Maturizy Trute of the Loan js __11-01-2023 .

{c) Fixteres; After Acquired Property. As used in this Mortgage, “Flxtures” shall include
all personal property {tangible and i:uengible) in which Borrower has an interest, and which is located upon or is used
or usefil in connection with the Land 2uq Buildings, including ali: (i) Insurance Policies, title insurance policies, sales
contracts, construction comiracts, architec’ural agresments, engineering contracts, service and maintenance contracts,
management contracts, and marketing conizacts; (i) plans, specifications, surveys and work prochict arising from any
such contract or agreement; and (iii} all warrazties; guarantees, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any othet tangibie pcr.onal property.

{d) Grant of Lien, To secure peyment and performance of all Obligations, Borrower hersby
grants, assigns and conveys o Leader a mortgage, lien, and sccurity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Perits; Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, xad alf other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is locelesl nn or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now e i:iing or hereafier arising, created or acquired.

{e) Obligations. If at any time (whether before or a fer judgment of foreclosure or during any
appeal or redemption period after foreclosure sale} Lender incurs any cost or expsnse enforsing or performing any
right or remedy set forth in this Morigage, any othier Loan Document, or pertaittzd <t law or in equity (inciuding
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of tis vortgage), whether or not an
Event of Default shall have oceurred, such costs and expenses shall be deemed to be Reivatursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable afte: Gofault set forth in the
Note,

{H Fixture Filing. This Moztgage is intended to be a financing statement i sccordance with
Section 9-502(b) and {(c) of the Uniform Commercial Code as enacted in Hlinois with respect to the Fixtures which
are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Illinois) relaimng to the
Property. The addresses of Borrower and Lender are set forth in the preamble to this Morigage. This Mortgage is to
be filed for recording with the recorder of deeds of the county or counties where the Property is located. Borrower is
the record owner of the Property.

{&) Assignment of Leases. To secure payment and performance of alt Obligations, Borrower
transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and amendments of said
Leases and al} guaranties of and secuzity therefor (including all security deposits), alt Reats and Profits, and ail
proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an account, separate from all other accounts and finds of Borrower.
Notwithstanding that the Borrower has absclutely 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 to be applied to the Obligations wnless and
unti! Lender shall have actually received such Rents and Profits and shall have applied such Rents and Proiits to

payment in part to the Obligations.
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(k) IHinois Mortgage Foreclosure Law.

(i} If any provision of this Mortgage shall grant to Lender any rights o remedies
uporn the occurrence of an Event of Default which are more limited then 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.

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

(il  Bomower represents and acknowiedges that this Mortgage does not encumber
gither agricultural real estate (as defined in Section 15-1201 of the Foreciosure Act) or residential real estate (as
defined in Sectivn 15-1219 of the Foreclosure Act). Upon the oceirence of an Event of Default, to the fullest extent
permitied by law, Rorrower voluntarily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and 15-1£32 of the Foreclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exempiion, stay, redeniption, reinstatement and moratorium laws under any state or federal law.

{i Cnllection of Rents gad Profits: Recelver,

@ / _ To the fullest extent permitted by law, pursvant 1o the provisions of 765 ILCS
5/31.5, this Mortgage entitles Lender immediately to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first takinr suy acts of enforcement under applicable law, inclnding previding notice to
Borrower, filing foreclosure proceediugs, #712eking the appointment of a receiver, To the foliest extent permitted by
law, in Lender’s sole discretion, Lender may choose to collect Rents and Profits either with or without taking

possession of the Property.

(ii} Upen the filtig of any contplaing to foreclose the lien of this Morigage, the court
in which such complaint is filed may, upon application ~%.ender, in Lender’s sole and absolute discretion, appoint
Lender as a morigagee-in-possession or appoint a recciver of the Property pursuaat to the Foreclosure Act. Such
appointment may be made either before or after sale, without c.xnice; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons linble for thz payment of the Obligations; without regard to the
value of the collateraf at such time and whether or ot the same iz thor occupied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Lerder may be appointed as such receiver. Such
receiver shall have all powers and duties prescribed by the Foreciosure A<t including the powers desighated in
Sections 15-17¢1, and 15-1702 and 15-17¢4 of the Foreclosnre Act (735 IL.08 5/15-1701, 5/15-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and to collect al! Rents and Profits {including, but
not limited to, any delinquent Rents and Profits) during the pendency of such forcicsure suit, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency during :1iI such times when Borrower,
except for the Intervention of such receiver, would be entitled to collect such Rents and Profis, and shall have all other
powers that may be necessary ot usefitl in such cases for the prosection, possession, coatrol, mauagament and operation
of the Property during the whole of any such period. To the fullest extent permitted by law, suris -cceiver may take
any action permitted to be taken by Lender pursuant to any Loan Document, extend or modify any thon existing leases,
and make new leases of the Property or any part thereof, which extensions, modifications and aew leases may provide
for terms to expire, or for options to lessees 10 extend or rerew terms to expire, beyond the matunty Jate of the
Obligations, it being understood and agreed that any such leases, such options, or other such provisions to be contained
therein, shall be binding upon Botrower and all Persons whose interests in the Property are subject to the lien hereof,
and upon the purchaser or purchasers at any such foreclosure sale, notwithsianding any redemption from sale,
discharge of ndebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of sale or a deed to any
purchaser at any time thereafter. The court may, from time to time, authorize said receiver to apply the net amounts
remazining in his hands, afier deducting reasonable compensation for the receiver and his counsel as allowed by the
court, in payment (i whole or in part) of the Obligations.

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

(k) Business Loag. Borrower hereby represents and agrees that the proceeds of the Loan will
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be used by Boirower only for business purposes, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1)c) of the Illinois Interest Act, 815 ILCS 205/4(1)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1X]1) of the Illinois Interest Act, 815 ILCS 205/4(1)(1}.

()] Copy of Mortgage. Borrower hereby ackmowledges that Borrower has received, without
charge, a frue copy of this Mortgage,

(m)  Certain Insurance Disclosures. Pursuant to the Illinois Collateral Profection Act, Lender
hereby notifies Botrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided she insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
insurance provider will not affect our credit decision or your credit terms, Unkess you provide us
with #+idence of the insurance coverage required by your agreements with us, we may purchase
insuraise at your expense 10 protect our interest in your collateral. This insurance may, but need
aot, protesi your interests, The coverage that we purchase may not pay any claim that you make o
any claim-9%i s made against you in connection with the collateral. You may later cancei any
insurance pusirassd by us, but only afier providing us with evidence that you have obtained
insurance as requirid by our agreements. If we purchase insurance for the colfateral, you will be
responsible for the costs of that insurance, inchxding interest and any other charges we may impose
in connection with ilic placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. [*c costs of the insurance may be added to your total outstanding
balance or obligation. The custs ¢£the insurance may be more than the cost of insurance you may
be sble to obtain on your own.

(n) Future Advances; ¥ 'a'ver of Damages. Borrower acknowledges and intends that all
advances, including Future Advances whenever hicoeafier made, shall be secured by a Jien from the time this Morigage
is recorded, as provided in Section $/15-1302(b) ol the Foreclosure Act. Bosrower covenants and agrees that this
Mortgage shall secure the payment of all Obligations axd advances made by Lender, whether such Obligations and
advances are made as of the date hereof or at any time in the fiz;ure, and whether such future advances are obligatory,
ot are to be made at the option of Lender or otherwise (but no advances or Obligations made reore than twenty (20)
years after the date hereof), to the same extent as if such future advences were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness ouistanding at the time any advance is made, The
maximum principal indebtedness secured by this Mottgage shall wot exs2ed $1,762,500.00  (five times the
amount of the maximum principal amount of the Note), plus interest the-eon, 2nd all Reimbursable Costs. Lender
shall not have any liability with respect to, and Botrower hereby waives, rcliares, and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in corucction with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions corieriplated thereby.

{0) Credit Agreements Act. Botrower and Lender expressly agree that for purposes of this
Morigage: (i) this Mortgage shall be a “credit agreement” under the Illinois Credit Agreemes ts A =, 815 ILCS 160/1
et seq. (the “Credit Act™); {ii) the Credit Act applies to this transaction; and (iif) any action or or u; any way related
to this Mortgage shall be governed by the Credit Act.

{p) Power of Atiorney, The power of attorney granted by Borrower to Lender 1o been and
shall be deemed to be made and granted in compliance with the Hlitois Power of Attorney Act (735 ILCS 45/1-1 ef

seq.).

() No Merger. The parties hersto intend that this Mottgage and the lien hereof shall not
merge in fee simple title 1o the Property, and if Lender acquires any additional or other interest in or to the Property
or the ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an express statement
to that effect in an appropriate document duly recorded, this Mortgage 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 title.

0 Constructien Mortgage. If this Morigage secures a Construction Loan, as evidenced by
attaching the Construction Lonn Rider creating and incorporating Arficle 7, then the following previsions shall be
applicable;

(i) Construction Mostgage. This Mortgage shall be deemed to be a “construction
morigage” as defined m 810 ILCS 5/9-334(h), and this Mortgage shail have all of the benefits of a construction
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mortgage pursuant 1o Illinois law.

{ii) Funded Title Indemaity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or materialman and Borrower does act pay or otherwise obtain the release of
such Lien within ten (10) days of the filing thereof, without waiving any other tight or remedy of Lender, Borrower
shatl furnish such title insurance policy endozsement, title indemnity, or other security as Lender may request, insuring
Lender against all loss, damage or expense (including the cost of defense) arising from such Lien. Borrower
acknowledges and agrees that Lender may require a funded title inderanity to be held by the title company, in an
amount sufficient to pay the cost of the unpermitted Lien, pius all costs and expenses incurred with respect thereto,
which amount the title company may be instructed by Lender to use to pay the amount of the unpermitted Lien upon
the occurrence of an Event of Default ot any event which with the passage of time, the giving of notice, or both, may
become an Event of Default.

(iiiy  Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Crasicuction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured amour:t to reflect the cwirent advance, to provide that its coverage relates fo the date of the endorsement
instead of the origfaai date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and
to ¢h3ure that no marrsaffect title, other than the Permiited Encumbrances.

o Construction Escrow, Lender shall have the right (but not the obligation) fo cause
advances for hard costs and riy soft costs payable to any Person who has lien rights under the Mechanic’s Lien Aci
(770 JLCS 60/0.01 ef seq.) and all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions of 4 ¢unstruction escrow agreement, in the form then in use by the title company in
Iinois, as modified to reflect the trarsactions contemplated heremn. Advances shall be funded by the title company,
a1 escrowee, directly to the applicable ser ice provider; provided that such advances shall not be deemed a recognition
by Lender of any third party beneficiasy stan's of any such Person. The form of the requisition: shail be acceptable to
the title company. Borrower shall submit such :aevhenic’s lien waivers as required the title company, and shall be
permitied to submit lien waivers on a so called “30 sy delay” basis only if the titie company is prepared o issue a
date down endorsement in the form required by this Meiigege. If Lender permits the title company, as escrowee, 1o
make disbursements of subcontractor’s payments to the seneral contractor, then general contractor shali promptly
make payments fo the subcontractors, and failure to make neyments to subcontractors shall be an Event of Default
hereundet.

(s) Waiver of Right fo Jury Trial. Borrowsr frevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or inticectlv arising out of or in any way relating to
this Morigage or ary of the other Loan Documents, and any or all of the re¢ { anc personal property collateral securing
the Note. The jury trial waiver contained in this section is intended to apply, v the fullest extent permitted by law, to
any and all disputes and controversies that arise out of or in any way related to any ot ali of the matters described in
the immediatety preceding sentence, including without limitation contract claims, te:+ clpims, and all other common
law and statutory claims of any kind. This Mortgage may be filed with any cowmt of competent jurisdiction as
Borrower’s written congent to Borrower’s waiver of a jury trial.

(] Waiver of Claims. OTHER THAN CLAIMS BASED UPON TrHE £.1.URE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWEK "#/IVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULL), CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR EELEAFTER
MAY HAVE TQ ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION 18 A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREOQF, Borrower has caused this instrument to be executed as of date indicated on the Mortgage.

1736-MigBrglL-20200915rs 4
34419140
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BORROWER: BMW Praps LLC , An Hiinois Lirited Liability Company

o e —r

By: Blake McCreight , Manager

1736-MigBrgl 2020091518 5
34419140
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ACKNOWLEDGMENT

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

stawof — L1 iN0LS )
County of __~ ,_‘._,/?féfe }

On 0/’%0/?@’ if'}!zozzbeforeme, (ﬁ’ﬁb‘/&lfl /Z‘#/]; Netar,

(insert name and title of the officer) (J

Ay
personally appeared / KL /M C CICQ-_L_&”:'% - ,
who proved to me on the basis of sa*izfactory evidence fo behe person(s) whose name(s}) is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/herftheir authorized capacity(ies), anu ‘nat by hisfheritheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the nerson(s) acted, executed the instrument.

t certify under PENALTY OF PERJURY under the Juws of the State of T/ /11207 that the
foregoing paragraph is true and correct.

QFFCiAL SEAL

WITNESS my hand and official seal. SARAM HOTH
NOTARY PUBLIC. STATE OF LLINOIS

%}/\/ My Caoaizsivn Expings FEBRUARY 26,2025
Signature )&/l/\h (Seal)

oottt sty A
OFFICIAL SEAL

SARAH ROTH
NOTARY PUBLIC, STATE CF ILLINOIS
My Commisslon Expires FEBRUARY 26,2025

A A e

1761-NotaryAckGen-20150614Ih 34419140
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EXHIBIT A
Order No.:  OC22013484

For APN/Parcel ID{s}: 16-07-121-006-D000
For Tax Map ID{s): 16-07-121-006-0000

LOT 2IN E.C. COOKS SUBDIMVISION OF LOT 7 IN KETTLESTRING'S SUBDIVISION OF LAND IN
THE SOUTHZAST CORNER OF THE NORTHWEST 1/4 OF SECTION 7, TOWNSHIP 39 NORTH,
RANGE 13 £AST OF THE THIRD PRINCIPAL MERIDIAN ACCORDING TO THE PLAT THEREQF
RECORDED JUNMZ 22, 1894 IN BOOK 62 OF PLATS AT PAGE 13 AS DOCUMENT 2063276, IN
COOK COUNTY, i 5 tOIS.
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LEGAL DESCRIPTION

LOT 2 IN E.C. COOKS SUBDIVISION OF LOT 7 IN KETTLESTRING'S
SUBDIVISION OF LAND IN THE SOUTHEAST CORNER OF THE
NORTHWEST 1/4 OF SECTION 7, TOWNSHIP 39 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECORDED JUNE 22, 1894 IN BOOK 62 OF PLATS AT
PAGE 13 AS DOCUMENT 2063276, IN COOK COUNTY, ILLINOIS

COMMONLY KriOWN AS: 937 Ontario Street, Oak Park, IL 60302
PERMANENT INDFX.NUMBER: 16-07-121-006-0000



