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i
The property identified as: PIN: 20-03-103-012-0000
Address:
Street: 401 N. Michigan Avenue
Street line 2: _
City: Chicago State: IL ZIP Code: 60611

Lender: Construction Loan Services |i, LLC

Borrower: Eagle OZB |, LLC a delaware limited partnership f/k/a Ezglz OZB |, LLC a delaware limited Eability company
flk/a Great Plains Properties L.P. a delaware imited partner=ip

l.oan / Morigage Amount: $2,635,079.43

This property is located within the program area and is exempt from the requirements of 765 'LC% 77/70 et seq. because
it is commercial property.
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Recording Requested By;
After Recording Retum fo:

Construclion Loan Sevices i, LLC
1019 39th Ave SE, Suite 220
Puyallup, WA 98374 .

Altn: Bruce Hardy

Prepared By: Marcus Skeem

Tax Parcet 1D Nomher: 2003-103-012-0000,20-03-110-
(190000, 2007 115-041-0000, 20-03-116.040-0000

V2022.04.21
CONSTRUCTION
ii LOAN SERVICES

Location: Cook County, llinsis

MORTGAGE, SECURITY AGREEMENT, AS5'GNMENT OF LEASES AND RENTS, ASSIGNMENT OF
CONTRACTS AND PL2 WS, AND FIXTURE FILING
LOAN NG. 73279
Winois

Notice to Borrower; Tha-Nomvsacured by this Mortgage contains p:ovisions for a variable inferest rate.

This Morigage, Security Agreement, Assignment of Leases and Rents, Assigni et of Conlracts and Plans and Fixture
Friing (this “Security Instrument”} is made as of January 31, 2023, by and among: :

Mortgagor: Eagle 0ZB|, LF, a Delaware imited partnership that took tile % Land as Eagle OZB |,
. LLC, a Delaware limited tizbility company, formerly known as Great Piain Propedies, LP.,
a Delaware limited partnership

401 N Michigan Ave
Chicago, Hlinois 60611
Morigagee: " Construction Loan Services I, LLC
' 1019 39th Ave SE, Suite 220
Puyaliup, WA 98374

Morlgagor s aso refered to herein as *Borrowar” 2nd Mortgagee as “Lender.” Capitalized e used but ot otherwise
defined herein shall have the meanings ascribed to them in the Loan Documents (as such term is defined in Section 1.2.2,

below).

"
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1. GRANT OF SECURITY AND SECURED OBLIGATIONS.

‘ 11 Grant of Security. For good and valuable considesation, the receipt and sufficiency of
which Is hereby acknowledged, and for the purpose of securing the full and timely payment and performance of the
Securad Obligations defined and described in Secfion 1.2 for the benefit of Lender, Borrower hereby mortgages, grants,
bargains, assigns, transfers, sells, warrants and conveys to Lender, ils suiccessors and assigns, and grants a security
interes! in, the following described property, rights, and interests (all or any part of such property, ar any interest in ll or
any parl of It, as the cantest may require, the *Coliateral’), which Callzteral is nol used principally or primaily for
apricuttural or famming purposes, and which property, rights, and interests are hereby pledged primarily and an a parity
with the Land (as defined below) and not secondarily: - '

114  Land, Appurtenances, Easements. Thal certain real property and all interests
therein lucaicu in Cook County, Hiinals, more particulady described in EXHIBIT A attached hereto and incorporated herein
by this refercics;-logether with d) existing and fulure easements, acoess rights, appurtenances, privileges, licenses,
hereditaments, r=rises and tenements, including all waler stock and water rights owned by Borower and ail minera's,
oil, gas, and othe: ermarcially valuable substances thal may be in, under or produced from any part of it {coliectively,
the “Land’); ‘ —

. «1.2  Improvements. Al buildings, stuctures, fixiures and improvemenis now
(ccated of later lo be constructed cn & e b.and (the “Improvements™); e

14.3  Riate) Real Property and Improvements. Al real property and
improvements on i, and al appurtenances, pamiits, plans, licenses, subdivision rights, contracts, contract rights, and
ather property and interests of any kind or charecers, incliding all water and sewer taps belonging to or in any way related
fo or appurtenant to the Land or Improvements, whein<r described in EXHBIT A or not, that may be reasonably necessary
or desirable 1o promote the present and any reasonahls-future benefidial use and enjoyment of the Land and

Improvements;

144  Leases and Licenses. Subjrct to the terms of Section 5 hereof, &l existing and
future leases, subleases, sub-enancies, licenses, occupancy agrezmens, and concessions relating to the use and
enjoyment of &l or any part of the Project (defined below), written or cial ‘now in existence or hereafier arising, and
extensions or renewals thereof, together with the right, power, and authzsicy of Boower o alter, moddy or change the
tems thereof or sumender, cancel or teminate the same, and any and all deg osits, puaranties and other-agreemants
relating o or made in connection with any of the foregoing {the “Leases’),

.14.5 Goods, Materials, Fixtures, ¢tc. Al goods, m:'=rinls, supplies, chaliels,
fumiture, appliances, fumishings, fixiures, equipment and machinery now or later to be altachex: o, placed in or on, or
used in conneclion with the use, enjoyment, occupancy or operation of all or any part of the >:oject {defined belaw),
whether stored on the Land or elsewhere, a)) of which shall be considered to the fullest extent of the ‘aw to be real
property for purposes of this Security Instrument, '

: 14.6  Construction Materials and Equipment. All buiding metenals, eauipment,
work in process or other personal property of any kind, whelher stored on the Land or elsawhere, that have been or ider
wil be acquired for the purpose of being delivered to, incorporated inlo, of instaliedin or about the Land of kmprovements;

14.7  Bomower Funds. All of Bomower's interest in and to the proceeds of the
Secured Obligations (defined below), whether disbursed or not; all present and future monelary deposits given by
Bomawer to any public or private utiity with respect to utility services fumished to the Land or improvements; and any
accounts established in connection with the Secured Obligations; '

11.8  Rent, Issues, and Profits. Subject fo the rights of Lender under Section 5
hereof, all income, rents, security or simiar deposits, revenues, issues, royalties, profits, leases, eamings, products and
proceeds of the Land or Improvements, including, without imitation, all rights fo the payment of money, accounts,

Security Instrument _ page 2
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accounts receivavle, resesves, defemed payments, refunds, cost Savings, insurance or condemnation proceeds,
payments and deposits, and any proceeds from the sale of any lots comprising the Land and any residences construcled
thereon, and any deposits on account thereof (coflectively, the ‘Rents, lssues and Profits’),

: 119  Confracts and Plans. Al conlracts of every kind relating to development,
construction, marketing, and sake of the Project, including, without milation, any conslruction contracls and subcontracts,
contracts with archilects, engineers, and other service providers, supply conlracts, consulling agreements, financing
commitments and agreements, joint development agreements, servica and mainienance agreements, marketing and "
listing agreements, lot reservation agreements, and purchase and sale agreements, and any other existing and future
contracls of any kind refating to the Project, togather with all depasits, escrows, payments, ar other proceeds thereunder,
as wall as ail exising and fulure amendments, modificaions, and supplements theraof (collectively, the “Contracts’);
and all desiyns, drawings, plans, specifications, trademarks, logos, and other work product prepared or to be prepared
in connextion with the development, construction, marketing, and sale of the Project (es defined below), tagether with all
existing and ‘atvrs amendments, modifications, and supplements thereof (collectively, the ‘Plans”); o

. 1,140 Insurance. All insurance policies perlaining to the Colateral or Bomower's
operations thereon; togsin=+ with & proceeds thereof end rights thereto, including: &l uneamed premiums retumable
upon cancelfation; all ciam< & and demands for them, of the voluntary or involuntary conversion of any of the Land,
improvements or the ather C.icteral described above info cash or liquidated claims, including proceeds of all present
and future fite, hazard or casualty liisuranae policies end all condemnation awards or payments now or later to be made
by any public body or decree by any court of competent jurisdiction for any taking o in connection with any condemnation
or eminent domain proceeding, and ail (uses of acfion and thelr procseds for any damage of injury fo the Land,
Improvements o the other Callateral desciiua iarein or any part of thal Collatersl, or breach of warranly in connection
with the construction of the Improvements, inciuary auses of action arising in tort, contract, fraud or congealment of a
malerial; L - '

441 Miscellaneous Plrsorial Property. Any and all personal property of any kind
whatsoever, whether tangible or infangible, that is used cr witt 0e used in construction of, or is or will be placed upon of
i defived from or used in any connecion with the use, occupancy of 2njoyment of, the Land or Improvements,

1112 Books and Records. All books @d records pertaining lo any and all of the
propedty describied above, including records slored on computer readat's inedia. and a limited sublicense to use the
computer hardware or software necessary to access such records (‘Books anc’ Recomis™),

. 1443 Additional Property. Any addRtional persanisi proverty othenwise set forth
harein or listed an any l_JCC-1 financing statement filed to perfect Lender's security intenest«2rsimder,

1.1.44 Rights of Declarant. - All of Borower's right, title and int.rest in and 1o any and
all unils, deciarant rights, and any other rights rekating to the Land or the improvements, whett er nrw existing or
subsequently arising, under any and all covenants, condions, restrictions, development agreemeriis, ‘a5 or cther
agreements Row existing or later enacled relafing fo the Land and Improvements, including, without limiztion. those
relating to condominiums; and

1445 Procseds. All proceeds of, supparting obligaflons for, sdldifons and aoceetions
to, substilutions and repiacements for, and changes in any of the property described above.

The Land, tmprovements, related veal propedty, and 2l personal property ow o hereales ‘instaled on or used in
cormection With the Land andfor Improvements are collectively refemed to herein as the “Project” The Project
constitutes the bulk of, bul ot the entiraty of, the Collateral.

12 Secwed Ohligations. Bomower makes the grant, conveyance, transfer and assignment
sat forih in Section 1.1 and grants the security interest set forth in Section 21 for the purpose of securing the following
obligations (the “Secured Obllgations™) in any order of priority that Lender may choose: ,

Security Instrument ) ' page 3
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1.21  Promissory Note. Payment of all cbligafions at any fime owing under that
ceriain Promissory Note payable by Bomower, as maker, tothe orer of Lender or crder, executed concumently herewith
(the "Note"), evidencing a foan from Lender to Borrower in the original principal amount of $2,635,079.43 (the “Load’),
together with interest thereon at a variable rate and any modifications, extensions of renewals thereof, whether or not
any such modification, extension or renewal is evidenoed by a new or aditicnal promissory nole or notes of an
amendment or amendments to the Nole; ' _

1.22  Loan Documenfs. Payment and/or perfomance of each and every other
obligalion of Bomower under the Note, this Security Insirument, any loan facilty agreement executed in conjunclion
iherewith (the “Loan Agreemen), all ather documents evidencing, securing, or ofherwise goveming the Loan
(specifically exciuging, however, for purposes of establishing the Secured Qbiigations, any obligations arising under any

quaranty of ie Secured Obligations of any environmental or hazardous substances indemnity agreement related fo the
Project {¢ach an “Indemnily Agreement)}, and any and all amendments, modifications, and supplements thereto
(collectively, ‘e “Loan Documents’), the provisians of which are incorporated herein by his reference;

: 1.23  Related Loans. Payment and/or performance of each covenant and obligation
on the par of Bomowe: v #2y individul or entity that, directly or indirectly, tarough one or more intermexdianies, controls
or is controlled by, or is under common control, with Bomowsr, including, without imitation, any general or limited
partnership in which Bomowes 25 partner (collectively, ‘Borrower's Affiliates’} lo be performed pursuant to any and all
loan documents that have been of may ba executed by Borower or Borrower's Affiliates evidencing or securing ene or
more present or futura loans by Lenoer or its affiliales to Borower or Bomower's Affilistes (collectively, i any, the “Re/ated
Loans"), whether now existing or made i': the future, together with any and all modfications, extensions and renewals
thereof; provided, however, that nathing cuiia’1 herein shall be canstrued as imposing an obligation upon Lender, or
a ewdenung Lender's intention, to make any Ne'aied Loan to Bomower or Bomower's Affiliates; and

124  Modifications ap”- Amendments. Payment and perfomlanoe of all
medi fmhons. amendmerts, exiensions, and renewals, he weve evidenced, of any of the Secured Obligations.

All persons who may have or acquire an interest in all or any par’ of *ye Collateral will be consitered to have nofice of,
and will be bound by, the tenns of the Secured Obligations and excli 0er agreement or instrument made or entered
- inte in connection with each of the Secured Qbligations.

13 Unsecured Obligations. Notwithstanding anyihi g to he conlrary set forth herein or any
of the Loan Documents, this Mortgage shall not secure the foflowing obligations {tne *U-zecured Obligations). () any
obligations evidenced by or arising under an Indemnity Agreement, (b) any other obligaies i this Security instument
or in any of the other Loan Documents to the extent that such olher obligations relate spec <21y fo the presence on the
Land of hazardous substances or malesials and are the same or have the same effect as any uf th+ cbligafions evidenced
by or asing under any Indemalty Agreement, and (c) any guarenty of the Secured Obligafions. Any hreach or defaull
with respect {0 the Unsecured Ofigations shall consfitute an Event of Defauit hereunder, notwiths! indinj the fact that
such Unsecured Obligations are nol secured by this Security Instrument. Nothing in this Section stieal urinzir or limit
Lender’s right to obtzin a judgment in accardance with applicable law after foreclosure for any deficiency [ ruenvery of
all chligations that are secured by this Security Instrument fcllowmg foreclosure. 5

3 SECURITY AGREEMENT.

21 Grant of Security Interest This Securily Instrument crezles a lien on the Coflalera, and
- constitules an absolute assignment of the Rents, lssues and Profits and of the Leases, allin favor of Lender, andincludes
_ all property now or herealter affixed or attached to or incorparated upon the Land and Improvements, which, to the fullest
exient permitted by law, shall be deemed fidures and a part of the real property. To the extent that any part of the
Collaieral or Rents, lssues and Profils and Leases may be, or are detemnined fo be, personal proparty, Borowaer, as
debior, hereby grants fo Lender, as secured party, a securty interest in such part of the Collateral and Rents, Issues and
Profits and Leases as is determined to be personal property, to secure payment and performance of the Secured
Obligations. As to such personat property, this Security Instrument constitutes a security agreement under the Article 8

Securily Instrument _ . page 4
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of the Uniform Commercial Cade of the stale in which the Project is located (the “Uniform Commercial Code®), with
Mortgagor as Debtor and Mortgagee as Secured Party. Tems used to destribe the Collateralin Section 1 of this Security
nsirument shall have the definifons ascribed lo such tems under the Uriform Commercia! Code.

22 Perfection of Security Interest. Bomrower hereby authorizes Lender to fle one or more
financing statements, continuation statements, financing stetement amendments, and such other documents as Lender
may from time to time require to perfect and continue the perfection of Lender's security interest in any part of the
Collateral or the Renis, Issuas and Profits and Leases. Bomower shall pay all fees and costs that Lender may incur in
fiing such documents in public offices as required by law, and in oblaining such recond searches as Lender may
reasonably require. If any financing statement or other document is flied in the records nommally pertaining Lo personal
properly, that filing shall not be construed as in any way derogating from or impairing the declaration and the stated
infention of *e parties hereto that the Collateral and ail components thereof are, to the maximum extent possible, real
propery ur oth.erwise impair the rights or abligatiens of the parties under this Security Instrument.

i FIXTURE ALING. This Security Instrument constitules a financing statement fled as  fixture filing
under the Uniforr: Corymercial Code, as amended or recodified from ime to time, covering any part of the Collateral that
now is of later may benowe fitures attached to the Land or Improvements.

4 ASSIGNVZii OF CONTRACTS AND PLANS.

4.1 Assignrsent of Contracts and Plans. As security for the Loan, Borower hereby assigns,
transfers, and pledges to Lender afl of its /ight, tile and irterest in and to the Contracis and Plans identified above.

42 Security. This assgament and pledge set forth in this Section is for secunty purposes
only, and is made 1o secure payiment of all amounts sad performance of each and every obligation of Borrower under
the Loan Documnents and under any other instrument uxecuted by Borrower with respect to the Collateral.

- 43 Reliance by Other Parties. Ths & signmént and pledge sel forth in this Secfion shall be
conclusive evidence of Lender's rfighis hereunder and may be.ielind upon by any architect, engineer, construction
contracior or subcontractor, suppliec of materials o Iabor, or other p2:(y 72 any of the Contracts.

44  Lender Authorized to Oemand Performanie. Unan the accumence of a default under
any of the Loan Documents, Borower hereby authorizes Lender, and for (s pu:pose imevocably constilutes and
appoints Lender as its atiomey-in-fact, coupled with aninterest, to use the Plans for i iner devetopment and construction
on the Project, to demand, receive, and enfarce Borrower's rights under the Contiact, 4o make payments and give
appropriate receipfs, releases and satisfactions under such Contracts, and to perfom anv and ail acts with respect lo
the Contracts or Plans that Lender deems necessary or desirable, all on behalf of and in i.1e r2me of Bomower, or at
Lenders opticn in Lender's own name, with the same force and effect as if performed by Boirvuer. Eender may alse
reassign its rights hereunder to another person designated by Lender, who shall have the same 7 jhts ‘o anforce the
Contracts and utiize the Plans.

J 45  NoModification or Further Assignment. Without Lender's prior written appreval, which
shall not be unreasonably withheld, conditioned or delayed, Bomower will not (i) make any amendments or modifi -aiiuns
in the Contracls that are materially adverse to Borrower, of (i} assign, piedge, Security Instrumant, or otherwise transfer
or encumber any of its right, litle, or interest in any of the Conlracts or Pians while any of Bomower's obligafions under
the Loan Decuments remain unfulfilled. ‘

46 Lender Not Liable. Lender's acceptance of this assignment of Borrower's rights in the
Centracls and Plans does not consiftute an assumplion by Lender of any obligations whalsoeve: relating to such
Contracts or Plans. Accodingly, Lender shall have no liability to any other party to such Contracts or preparer of such
Plans unless o until Lencler assumes in writing the cbligations relafing to such Contrects or Pians. If Lender designates
a recelver, contractor, or other party to oversee administeation of the Contracts and complelian of the development of

Securty Insirument | | " page 5
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the Project, the obligations under such Confracts or refaling 1o such Plans shall be assumed and perfonned by such
designee, and Lendef shall have ne Kabiltty whatsoever with respect 1o those obligations.

‘ 47 Borower's Representations, Warranties, and Covenants. Borrower represents and .
warants to Lender (i} here have been no priar assignments of Borrower's interest in the Contracts and Pians, and
Bomower's assignmen to Lender shall be in a first fien position; (i) Borrower has full power and authority to assign its
right, titie and interest in the Contracts and Plans to Lender and, with respect to the assignment of each Contract or Plan,
either. (a) Bomower has obtained and delivered o Lender a consent to such assignment in a form satisfactory to Lender,
of (b no consents or approvals of any persons or entities under such Contract or Pian are necessary for Bomower to
validly sign, deliver and perfonn this assignment; and (i} the Contracts constitule valid and binding agreements,
enforceable against both Borower and the other party or parties in accordance wilh their terms, and neither Borower
nor, fo the test of Boower's knowledge, any other parly to such Contracts is in defaull under the ierms of such
Contracta. v¥zapt for any defaulls already disclosed by Bomower to Lender in wnling '

‘ 28 Dalault. Lender shall have no right under this Section 0 enforce Boower's rights with
respect {o the Contr=itzor Flans unld Bomgwer shall be in default under any of its obligations to Lender under any
instrument, document or ur-aement related tothe Loan or the Project. Upon the cocurrence of any such default, Lender
may, without affecting ariy ~i s other rights or remedies against Borrower hareunder or under any other instaument,
document of agreement, exer=se its rights under the assignment and pledge set forth in this Section o in any other
manner penmitied by law, and in adiifion Lender shall have and possess, withoul imitation, any and all fights and
remedies of a secured party undes ine-Uniform Commercial Coda or as atherwise provided under applicable law.

49 Indemnity. Corawer will indemnify and hokd Lender harmless from and against any and
all claims, demands, kabiliGes, losses, lawsuks, jzagments, damages, costs and expenses, induding without limitation
reasonable attomeys' fees and costs incumed, tu-wiich Lender may become exposed or which Lender may incur in -
exercising any of its rights under Bomower's assignmet of %o Contracts and Plans.

5. ASSIGNNMENT OF RENTS.

. 5.1 Loasing. Bonower shall not lease the “r0,2¢t or any part thereof unless pemitted under
the Loan Agreement or by other express written consent of Lender, #:d ihen only stictiy in accordance with such
agreement. Notwithstanding the foregoing, however, any and all Leases 2. ine Pmiect, whether or not entered into with
the consent of Lender, shall be subject to the provisions of this Section 6. h

52 Asslgnment. Bomower hereby imevocably, presently ah:olidely and unconditionally
assigns and transfers o Lender. ) the Renls, Issues and Profits; (i) afl Leases, and (iii) a7+ 2nA all guarantees of any
obligations of any lessee under each of the Leases (a “Lessee”). The assignments i thir-Section are absolute
assignments and imevocable from Bomower lo Lender and not merely the passing of security intarests orassngmants
for secusity only.

53 Grant of Licensa. lender hereby confers upon Bomower a license (‘Umme'} 10 goflect
and retain the Rents, Issues and Profits as they become due and payable, and 1o administer the Leases, so (1ng 2¢ no
Event of Default, as defined in Section 7.1, shall exist and be continuing. if an Event of Default has ocoumed any is
conlinuing, such License shall lenminate without nofice to or demand upon Bomower, without regard fo the adequacy of
Lender's security under this Sewnty instrument.

54  Collection and Application of Rents, issues and Profits.

" 541  Rightto Collect; Attorney in Fact Subject to'the License granted to Bomower
under the above Section, Lender has the right, power, and authority to collect any and all Rents, Issues and Profits and
administer the Leases. Borower hereby appoints Lender its attomey-in-fat, coupled with an interest, to, at such imes
as Lender may choose in its sole discretion: (i} demand, receive and enforce payment of any and all Rents, Issues and

Secunty instrumant page 6
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Profits; (i} give receipts, releases and satisfactions for any and al Rents, Issues and Profits; or (i) sue eilher in the
name of Bomower and/or in the name of Lender for any and all Rents, issues and Profils.

54.2  Possession of Project not Required. Lender’s right o the Rents, Issues and
Profits does not depend an whelher or not Lender takes possession of the Project as pemmitied hereundes. If an Event
of Default coours while Lender is in possession of ali or part of the Project and is cofiecting and applying Rents, Issues
and Profits as permitted under this Security Instrument, Lender and any receiver shall nevertheless be entitied o exercise
and invoke every fight and remedy afforded any of them under this Security Instrument and at law or in equity.

5.5 Enforcement of Leases. Bomower will (i) comply with and cbserve Borower’s obligations
as landiond under all Leases and wid do i that is necessary to preserve all Leases in foroe and free from any right of
counterdlair, defense or set off, (if) enforce the performance of each and every obligation, term, covenant, condition and
agreeme:it in ‘ne Leases by the tenants to be performed, (i) nolify Lender of the cocumence of any defaull under any
Leases for nni-tesidential use, end {iv) appear in and defend any action of proceeding arising under, occurring oul df,
orin any manner &pnected with the Leases orthe obligations, duties, or liabiities of Bomower ar the tenants thereunder,
without Lender's aritt..n consent, Borrower will not collect or accept payment of any Rents from the Collateral more than
1 month prior to the die Jrtes thereof; will not sumender or teninale any Lease for non-residential use; and wilt not
request or consent {0 the suturdination of any Lease fo any llen subordinate to this Secunty Instument

.1 Lencer Mot Responsible. Underno circumstances shall Lender have any duty to produce
Rents, 'sstes and Profits from the Frject. Regardless of whether or not Lender, in person or by agent, takes actual
possession of the Project, Lender s not ana shul not be deemed to be: (i) a‘marigageein possession” for any purpose;
{il) responsible for perfoming any of the catisations of the lessor under any Lease; (lil) responsible for any wasle -
committed by Lessees or any other parties, any Zangerous o defective condition of the Project, or any negfigence in the
management, upkeep, repair or controt of the Projas: ¢ (iv} liabte in any manner for the Project of the use, occupancy,
enjoyment or operation of &l or any part of i, except fixr such matters as may arise from the willful misconduct and bad
faith of Lender. . : s

6. RIGHTSAND DUTIES OF THE PARTIES.

84 Parformance of Secured Obligations. - Purrower shallrpmmptly pay and perform each
Secured Obligation in accordance with its lemms. .

6.2 Representations and Wamanties. Bomower represenis and wamanis that:

621  Commercial Purposes. The Lozn snd the olne’ Secused Obligations were
obtained by Borower and will continue o be used for commercial of busingss purposes, ofi er than agricultural, timber,

or grazing purposes, and not for personz!, family or household purposes.

522 Title to Land and improvements, Bomower holds goed and-indars=sible fee
simple fitle to all of the Land and Improvements, subject only to such exceptions and encumbrances 25 bave been
approved in wriling by Lender (the “Permitted Exceptions’), and Borrower has or wil have good fitle to all jertins of
the Collateral other than the Land and tmprovements. ‘ '

6.23  Title o Personal Property. Bomower owns any portion of the Collateral that is |
personat property free and clear of any securily agreements, reservations of ftle, or conditional sales contracts, and
there is no financing statement affeciing such personal property on fle in any public office cther than in Lender's favor.

624 Rightto Encumber/Priority. Bomower has the full and unlimited power, Aght,

- and authority to encumber the Collateral and assign the Rents, Issues and Profits and Leases. Upon recording of this

Security Instument and filing of 2 UCC Financing Stetement with respect to any portion of the Collateral that is

determined 1o be personal property, this Security instrument will creete a first and prior fien on and security interest in
the Collaterat that s subject and subordingte fo no ofther fiens except for the Permitied Exceptions. .

Security Instrurnent : . page 7
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6.3 Taxes and Assessments. Bomower shall pay or cause to be paid when due, all general
real and personal property taxes, special and supplemental resl and persana! property taxes and assessments, ficense
fees, license taxes, levies, charges, penalties, or ofher taxes o similar impositions imposed by any public or quasi-public
authority o ufilty company that are or may becoms a lien upon the Gollateral. Borrower shall also pay when due all red
property taxes, assessments, levies and charges imposed by any public authority upon Lender by reason of its interest
in the Colateral created hereby. AR of the foregoing taxes, assessments and ciher charges payable by Borower wilh
respect fo the Coliateral are collectively referred to as the *Impositions.” f requested by Lender, Borower shall fumish
Lender with receipts from the appropriate taxing authority or ofher proof satisfaclory to Lender that all Impositions have
besn paid on or before the date upon which they become delinquent. '

8.4  'Liens, Charges and Encumbrances. Bomower shall .nol encumber or pemit the
encumbrane: of the Gollateral without Lender's prior written consent and Borrower shall immediately discharge any lien
on the Cohicte.al lo which Lender has not consented in wrifing. Bomrower shall pay or cause to be paid when due al
obligations s<cured by or reducible 1o liens and encumbrances that shali now or hereafter encumber or appear fo
encumber the Cabatrral o any part thereof, all claims for work or labor performed, or materiats or supplies fumished, in
connaction with ;4 w-k upon the Project, whether the fien, charge or encumbrance is or would be senior or subordinate
{0 Ihis Security InstruimesC nrovided, however, thal Bomower shall not be in default hereunder due to any such lien,
charge, of encumbrance ! > a Permitted Exception. tender heraby expressly reserves the right, but shall not be
obligated, to advance any and = iunds necessary to cure any and all such obligations, andor claims.

- BS Requiie” Insurance. Bomower shall matnlain insurance coverages in effect with respect
{o the Collateral In accordance with the insarani % requirements of Lender et forth in the Loan Agreement o7 olherwise
provided by Lender to Bomower in wiiting prior Y2 the closing of the Loan, as such requirements may be updated by from
timelolimedy Lender. Eachinsurance policy szl b= with a company and in form acceplable to Lender, &5 determined
by Lender in its reasonable discretion, and shall rieme Cender as an additional insured. ‘

6.8 Insurance and Condemna’ion F roceeds, . -

6.6.1 Piymem to Lender. Beiower hereby absolutely and imevocably assigns to
Lender, and authorizes the payor to pay to Lender, the following ciao.s, seuses of acfion, swards, payments and fights
{o payment, together with all interest that may accrue thereon (collectivel;, he “Claims’): ' : _

8644  Condemnation Awards. Al awards of damages and 2l other
compensation payable dieectly of indirectly because of a condemnation, proposes ¢oridemnation, or taking for public or
private use that affects ail or part of the Collatecal or any interest in It '

: : 6.6.1.2 Warranty Claims. Al awards, claims, and ~auses of action arising
out of any waranty affecting all or any part of the Collateral, of for damage or injury 1o or decreas in value of | o pant
of the Coliateral or any interest in i; and )

: 6.6.1.3 Insurance Proceeds. All proceeds of any insurmics policies
payable because of damage or loss susteined to 2 or part of the Collateral.

662  Notice to Lender. Bomower shall immediately nofify Lender in writing if: §) any
damage occurs of any injury or i0ss is sustained to ail or part of the Collateral, whether or not covered by insurance or
wanvanty, or any action or proceeding refating to any such damage, injury, o loss is commenced; or (i) any offer is made,
ar any action or proceeding is commenced, that relates to any actual of proposed condemnation r teking of all or part

of the Collateral. : ‘

6.6.3  Pursult of Claims. Borower shall pursue recovery of al such Claims and
defend ils rights under any proceeding for condemnation of the Collateral or any part Ihereof and prosecule the same
with due diigence to its final disposition, and shall cause any awards or settlements to be paid over fo Lender for
disposifion pursuant to the tems of this Security Instrument. Lender may, at Lender's option and in Lender's sole

Security Instrument ' ' ' page 8
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discretion, as atiomey-in-faci for Boower, make proof of loss and adjust and compromise any Claims, appear in of
prosecute any acion or proceeding to enforce the Claims, or participate in any action or proceeding relating to
condemniation or taking of all or part of the Collateral, and may join Bowower in adjusting any loss covered by insurance.
Bomower shal delives of cause 10 be delivered to Lender such instruments as may be requested by Lender from time to
fime to permit Lender-o take any such actions.

6.64  Application of Proceeds. All proceeds of he Claims that Bomower may recelve
of be entitied o receive shall be paid to Lender. Lender shall apply any proceeds received by it hereunder first to the
payment of the reasonable costs and expenses incumed in the collection of the proceeds. Lender shafl then apply the
remaining batance of such proceeds (the “Met Claims Proceeds’), in its absokute discretion and without regard to the
adequacy of its secwity: ()Mo any of the Secured Obligations, notwithstanding the fact that Secured Obligations may
not be due #~cording to the terms thereaf; {i) to reimburse Borrower for the costs of reconstructing the Improvements or
otherwise 1one.ding o restoring the Coflateral; or (i) to Bomower, provided, however, that if thera are no outsianding
Events of Def-uii undet any of the Loan Documents and Borrower establishes, to Lender's reasonable salisfacion, that
Bomower has suffizient funds, including the Net Claims Proceeds, to fully rebuild or tepair the Collateral within the
remaining term of ine Loan and withoul delaying the completion date of the Project, Lender shall make disbursements
of the Net Claims Proc36d's for purposes of repair or restoration of the Collateral.

.53  Restoration. If the Net Claims Proceeds are used to reimburse Borower for
the cost of recansinuction, restoratiza, of repair of the Collateral, the Collaeral shall be promptly and difigently reslored
by Borrower to the equivalent of its coruiion Immediately pricr to the casualty or candemnation in accordance with the
Plans of 0 such othes condifion as Lendr« mey approve in wiiting, and disbursements of such Net Claims Proceeds
shalt be in acoondance with disbursement proceures acceptable to Lender. If, after applying the Net Claims Proceetis
to the Secured Obfigations, Lender reasonavly dctermines the remaining securily to be inadegquale to secure the
remaining Secured Obligafions, Borower shall, uper. v:itten demand from Lender, rapay an amount that will reduce the
remaining Secured Obligations to a balance for whicn adequate security is present.

6.7 Resserves for Yaxes and Insurmacy. I required by Lender, Bomower shall deposit with
Lender, in monthly instaliments, an amount equal fo one-tweiiw of the estimated aggregate annual impositions and
insuranee premiums for the Project. In such event, Bomower shall cause 't bills, statements, or other documents relating
to the Impositions and insurance premiuims {c be sent ormailed directly o erider. Upon receipt of such bills, statements,
or other documents, and provided Bomower has deposited sufficient funds #iin Lender pursuant to this Section, Lender
_ shall pay such amounts as may be due thereunder out of {he funds so depositer’ with Lender. ¥ 2t any time and for any
reason the funds deposited with Lender are or will be insufficient to pay such amzun’; as may then or subsequently be
due, Lender shall notify Bamower and Bomower shall immediately deposit an amcuit enual to such deficiency with
Lender. Notwithstanding the foregoing, rothing contained herein shall cause Lender tu be, deemed a lrustee of said -
funds or 1o be obtigated to pay any amounts in excess of the amount of funds deposited v th | snder pursuant to this
Section. Lender may commingle said reserve with its owin funds and Bomower shall be entitle . no interest therean.

6.8 Maintenance and Praservation of the Collateral. Bomower covenanis:” ;% maintain
- and preserve the Collateral in good condition and repair and in a-prudent businessiike manner; (i) nel tr remove,
demolish or structueally alter the Collateral or any part thereol, or alter, restore or add o the Gollateral, or initiz’e o, dlow
any change in any zoning or other land use dassificafion that affects the Collateral or any parl of K, except with Linder's
- express prior written consent, and except such alferations as may be required by laws, ordinances, nules, regutations, or
orders of govemmenta! authotiies or by Ihe terms hereof: (i) to comply with and not suffer violations of any existing and
future subdivision laws, building codes, 2oning laws and regulations, and other iaws, regulations, ondinances, rules,
codes, orders, directives, guidelines, building restriclions and requirements of, and all agreements with and commiiments
to, &l federal, state, county or municipal govemmental, judicial or legal authorities or agencies having jurisdiction over
the Borrower or the Project, including those pertairing to the construction, sale, lease, or financing of the improvements,
and all recorded covenants and restrictions affecting the Project (the “Requdraments”; (fv) not to commit or pemit any
waste 10 0r deterioration of the Collaleral; {v) to parform el other acts that from the characler or use of the Collateral may
be reasonably necessary fo maintain and preserve its value; {wi) to perform all ebligations required to be performed under
the Loan Documents, and all cther obligations of Bomower peraining fo the Coflaterat, and (uii) to exacute and, where

}
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. sppropriate, acknowledge and delive such further instruments as Lender may deem necessary of appiopate to
preserve, continue, perfect and enjoy the secwity provided for herein. '

69 Right of Inspection. Lender, ils agents, employees and representatives shall have the
fight to enter the Project at any reasonable time for the purpase of inspecting the Project and ascertaining Bomower's
compliance with the terms heeof, and for such other purposes and in accordance with the tems specified in-any of the -
other Loan Documents. ' '

640 Defensoand Notice of Actions; Costs. Borrower shall, without Gability, cost, or expense
to Lender, protect, preserve, and defend Bonower's fee inferest in-and lo the Project and Borrower's interest in the
© Collateral, the securify of this Security Instrument, any addifional or olher security for the Secured Obligations, end te
fights or prowers of Lender hereunder against all adverse claims. Said protection, preservation, and defense shal
include, Sui 7t be Emied to, protection, preservation and defense against all adverse claimants to and encumbrancers
of Bormower's itetestin the Collateral, whether or not such claimants or encumbrancers assed an interest paramountto -
that of Lender. 3or.crver shall give Lender prompt nolice in writing of the fiing of any such actian or proceeding. Borrower
shall pay all costs, fe#s and expenses including, without fimitation, costs of evidence of title, and reasonzble attomeys'
faes end costs paid o1 incurad in any action or proceeding in which Lender may appear of be made a party, whether or
not pursued lo final judgniert, and in any exercise of ihe power of sale or olher remedy conleined herein, whether or not
such sale is actualy consumir 24zd or such other remedy is actually prosecuted to complefion. :

641 . Permiwru Actions of Lender.

o 6.11.1  Relzaes:, Extensions, Modification, and Additional Security. From fime to
time, Lender may perform any of the following ac% withoutincuring any liability or giving noticeto any person: (i) release
any person liable for payment of any Secured Obigzurat: (i) extend the fme for payment, or otherwise after the temms of
payment, of any Secured Obligation; (i) accept aadifonal real or personal property of any kind as security for any
Secured Obligation; of {iv) alter, substitule, or release all ¢r any portion of the Collateral, S :

6.11.2 Addltional Actions. Fiur: tme lotime Lender may perform any of the foliowing
scts without incurring any liability or giving notice te any person and winout effecting the persona) Tabllity of any person
for payment or perfomance of any of the Secured Obligations: {i) consc! « the meking of any plat or map of the Project
or any part of it, (i} join In granting any easement or creating any covenent o restriction affecting the Project; (i} join in
any extension, subordination, or other agreement affecting this Security Instrurrient vt the fien of ; or (iv) reconvey the
Collateral or any part of if without any warranty. -

642  Refease Upon Payment and Discharge of Mortgagor’s Ubfaations. The Lender shall
release this Security [nstrument and the lien hereof by proper instument upon payment ard discharge cf alf amounts
due to Lender under the Loan Documents, including payment of &l reasonable expenses, aloneys’ fees and costs,
incurred by the Lender In connection with the execution of such release.

613  Subrogation. Lender shall be subrogated to the liens of al encumbrances, whether
released of record or not, that are discharged in whale or in part by Lender in accordance with this Secunity | 1sliument
or with the proceeds of the Loan. ’

644  Notice of Change. Bomower shall give Lender prior written notice of any change in: (i) the
location of its place of business or its chief executive office I it has more than one place of business; {i) the location of
any of the Collateral, ingluding the Books end Records; and (i} Bomower's name or business structure. Unless approved
by Lender in writing, all Collatesal that consists of persanal property (other than fhe Bocks and Records) will be located
at the Project and all Books and Regords wil be located at Bomower's place of business, or chief execulive office if
Bamower has more than one place of business. ' ‘

1 DEFAULTS AND REMEDIES.
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, 74 Events of Default The occumence of any ane or mor of (he following shall consfitide an
“Event of Default’ ' , MR

741  Payment Default, Fallure to make any payment or to perform an obigation to
pay money that arises under the Nole or any of the othér Loan Documents; subject 1o any applicable grace period;

‘ 712 Default Under Loan Docuﬁ\enta. AnEvent of Default oocurs as defined under
{he Loan Agreement or any ofner Loan Document; ’ ‘ _ _

"74.3  Default Under Related Loan Documents. An Event of Defaull ocours as
defined in and arising under any document evidencing, securing, or otherwise goveming any Related Loan (collectively,
if any, the *A<fated Loan Documents”); '

. 744 Unauthorized Transfar. A transfer, purported transfer, or change of ownership -
or control of Burmwer o any guaranior in violation of Section 8. -

7.14.5  Security Impalred. Thereis anuninsured casualty with respect to any materal
portion of the Callateral an/ 8 wewer fails to immediately repair such damage, Bamrower fails to salisfy the conditions
set forth in the Security Instnzizent for the release of insurance proceeds or any condemnation award, or, whether or not
tender has received and applied inyrrance proceeds or any condemnation awamd to the Secured Obligations in
acoordance with the Security Instrumzat, Lender reasonably detenmines that its security is impaired by such casuaity or
condemnation and Bomower falls loimme diale'y deposit into the Restiicled Account (as defined In the Loan Agreement)
an amount determined by Lender as necessary i restore such secunity. ' ‘

7.2 - Rights and Ramedizs &t any ime after the occumence of an Event of Default hereunder,
Lender shall have 2l of the rights and remedies descr.bed h='aw, in addition to any other rights and remedies of Lender
under the Loan Agreement, the other Loan Documents, o. the Relaled Loan Documenis. To the fullest extent permited
by law, all of such sights and remedies shall be cumulative and/ne xercise of any one oF more of them shall not constitute
an glection of remedies:

, 724 Recsiver. If an Event of DefayP shall have ocourred and be continuing, Lender
may, as a matter of right and without regand 1o the then-current value of th< Collateral or the interest of Bomower therein
or the sufficiency of the security for repayment and performance of the Secure | Ob.igations, upon ex parte application
and without nofice o Bomower or anyone daiming under Bomower, and withoui 2iv-chowing of insolvency, fraud or
mismanagement on the part of Bomower, and without the necessity of filing any judiial o~ ather proceeding ather than
the proceeding for appointment of a receiver, apply to any court having jurisdiction to appe’..a paceiver OF rRcaivers for
the Collaleral or any portion thereof, and of the Rents, lssues and Profits, and Borower heiaby ‘irevocably consents to
the appointment of a receiver or receivers upon such Event of Defaull. Any such receiver shall \1ave the usual powers
and duties of receivers in like o similar cases and all the powers and duties of Lender set forth In this Secu ity Instrument
or any of the olher Loan Documents. Employment by Lender shall not disqualify a person from senirg 27 ressiver.

722 Cure; Protection of Security. With or without nofice, and withou. reieasing
" Borower from any obligation hereunder, Lender may (but shall not be obligaled to) cure any breach or default of Burcwer
and, if it chooses 1o do so in Its sole discretion, make such advances and do any and all other things that It may in its
sole discretion consicler necessary and appropriate to protect its Collateral and the secudity of this Security Instrument,
In addifion 1o and withcut limitation of the foregoing, if Bomower has failed to keep of perform any covenant whatsoever -
conlained in this Security Instrument or the other Loan Documents, Lender may, but shal not be obligated to any person
lo do so, perform or atlempt to perform sald covenant, and any payment made or expense incured in the performance
or atlempted performance of any such covenent shall be and become a part of the Secured Obligations, and Borrower
promises, upon demand, to pay to Lender, at the piace where the Note is payable, all sums so advanced of paid by
Lendar, with interest from the date when paid or incumed by Lender at the defauit rate of interest provided in the Note.
No such payment by Lender shall constitte a waiver of any Event of Defaull. In addition to the fiens and security
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interests hereof, Lender shall be subrugated to )l rights, fitles, Liens, and secuity interests securing the payment of any

* . debt, claim, lax, or assessment for the payment of which Lender may make an advance, or which Lender may pay.

7.23  Enby. Lender, in person, by agent, or by court-appainted receiver, with or
withoul bringing any action or proceeding, may lerminate Borrower's right and license (o collect the Rents, lssues and
Profits and to administer the Leases, and enter, take possession of, complete canstruction on, manage and operate, and
lease or sel, all or any part of the Collateral, and may also do any and all other things in connection with those actions
that Lender mayin its sole discretion consider necessary or appropriate to protect the security of this Security Instrument
or thal are otherwise pemitted to be taken or conducted by Lender under the Loan Agreement. If Lender so requests,
Borower shall assemble any Collaterai that has been removed from the Project and make al of it avaiable to Lender at
the Project site. The entering upon and taking possession of the Project, the collection of the Rents, Issues and Profils
and the apr'ication thereof as aforesaid, or any of such acls, shall not cure or waive any defaut or rotice of default
nereundci o i'validale any other right or remedy Ihat Lender may have in response to such default or pursuant to such
notice and, nuwithstanding the confinued possession of the Project or the collection, receipt, and applicafion of the
Renls, Issues nd Profits by Lender, or Lender's receiver or agent, Lender shall be enlitied lo exercise every nght
provided for in any of %,»e Loan Docurments or by law upon the oocurence of any Event of Default. | :

~ #24  Uriform Commercial Code Remedies. With respect 1o all or any part of the
Collateral that constikdes per=sial property, Lender shall have all of, and may exercise any or all of, the rights and
remedies of a secured party under ine Uniferm Commerciat Code. _ o ’

7.25  Judiciol Action. Lender may commence and maintain an acfion or aclions, at
law or in equity, in any court of compelent jerisdiction, to erforce the payment andlor performance of the Secured
Obligations (induding, without liritation, to cot=ir-specific enforcement of the covenants of Boower hereunder, and
Barrower agrees {hat such covenants shall be spacidzaly enforceable by injunclion or any cther appropriate equitable
remedy), to foreclose the liens and security interests of this Security Instrument as against dl or any part of the Collateral,
and 1o have afl or any part of the Coliateral sold under (e judgment or decree of a court of competent jurisdiction.
Bormower hereby waives the defense of laches and any appiiabie stalute of limitations. i this Secwity Instrument is
foreciosed by judicil sction, and the Collateral sold a a foreciosure sale, the purchaser may, during any redemption
period allowed, make such repairs or alterations on the Land as mzy b easonably necessary for the proper operation,
care, presevation, protection and insuring thereof,  Any sums so paid fugrther with inferest thereon from the me of
such expenditure at the lesser of the dafault rate under the Note, or the m_&num rate permitled by kaw, shall be added
to and become a part of the amount reguired lo be paid for redemplion from such sale, In addiion, Lender will be entitled
to ajudgment providing ihat, if the foreclosure sale proceeds are insufficient to satzfy Siejudgment, execution may issue
for the defidency. - _ . ) ‘

"7.28  Raalization on Security. Lender may resort to anl re#!izs upen or waive the
security hereunder and any ather security now or hereafier held by Lender in such order and n.ai ner as Lender may, In
their sole-discretion, delemmine; which fesort to such security may be taken concumently or succestively and inone or .
. several consolidaled o independent judicial actions.

727  Releases, Extensions, Mocification and Additionsi Security,  Without
affecting the liablity of any persan for payment of any of the Secured Obligations, Lender may make any agreer e~ or
take any action extending the maturity or otherwise altering the lerms or increasing the amount of any of the Secured
Obligations, and accepl additional security or release all or a portion of the Collaters! and/or other security for the Secured
Obligations. ' | ‘

7.28  Acceleration Not Required. Lender may take any of the aclions pemmitted
under Sections 7.2.1 through 7.2.3 regardless of the adequacy of the security for the Secured Qbligations, or whather
any or 2ll of the Secured Obligations have been declared to be immediately due and payable, or whather rotice of default
and election to sell has been given under this Security instument.
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729  Other Remedies. lnaddition o theforegoing, upon the occurrence of an Event
of Defaull, Lender shall have and may exercise any end ail other rights and remedies availatle lothem atlaw or in equily.
The exercise o failure to exercise any right or remedy available to Lender shall in no event be deered or construed to
be 3 waiver-or releasa of any rights or remedies of Lender under the Loan Documents or the Related Loan Documents,
or ai law or in equity. : :

73 Payment of Costs, Expenses, and Attorneys’ Fees. Al costs and expanses reasonably
incurred by Lender in enforcing the remedies available to them hereunder or olheswise protecting the Gollateral or other
rights or interests of Lender (inciuding, without fimitation, court costs and reasonable altomeys' fees, whether incurred
in litigation or not, expenses for evidence of tille, appraisals and surveys, and costs and fees relating lo any bankmuptey,
reanganization, or insolvancy proceeding; including efforts to modify, vacate, or obtain refief from any automatic stay)

- shall constitte an additional obligation of Bomower fo Lender (collectively, “Costs and Exponses’). Borrower shall

Immedia’a;; wimburse Lender for 28 Costs and Expenses that Lender may incur by reason of, or arising out of, or in
connection win_fi) any Default; (i) any acfion or proceeding in which Lender may appear or commence to protect,
praserve, exeriise o- enforce their rights, remedies or security interests under this Security Instrument, or under any
document or ingtumeot evidencing the Secured Obligations secured by this Security Instrument, or which ctherwise
relates 1o the Project, itctuing all appeals therefrom; {ii) the performance of any act authorized or permitied hereunder,
and (v} the exercise of ariy o%wrrights or remedies under this Security Instrument, or under any document orinstrument
evidencing the Secured Oblivzions secured by this Security Instrument, or otherwise relaling, to the protection of
Lender's fights and interest hereunve1 or under any document or inslrument evidencing the Secured Obligations secured
hereby, whether or not a suil or prwesang is instituted. Such Costs and Expenses shall include without limitalion the
fees, charges and expenses of attomeys, engineers, accounlants, appraisers, expert wilnesses, consultants and other
professiondl assistants and advisars, cos.t an--expenses of searching records, examining Gfle and detemining ghls
in, fitle fo, or the vaiue of, the Project, or the Lvziri=vies thereaf, including but not imited 1o title company charges, title
insurance premiums, survey costs, publicaion costs and other charges incident thereto, 2l whether or not a suit or
proceeding is instituted. Bomower agrees to and shall pay, immediately and without demand, 2l sums so expended by -
Lender, together with interest from the date of expenditure at th> highest legal interest rate then payable under the Loan
Documents, al of which sums plus interest shall constituie saiona Secured Obligafions secured by this Security
[nstrument, C ‘

14 Remedies Not Exdusive. Lender ¢i?i be enlifled to enforce the payment and
performance of any Secured Obligations and to exarcise any and )l daht:, powers, and remedies under this Security
insirument, any other Loan Document, or any Related Loan Document, notwith stam'ing the fact that some or &l of the
Secured Obligations may naw or hereafter be ofherwise secured. Lender shall b entitied to enforce all such rights
concurrently or separately, in such ondes and manner as they or either of them may in ‘ne¥ absalute discretion detemine.
No remedy Is intended to be exclusive of any other remedy, but each shall be cumulative 27 in addition 1o the others,
to the fullest extent permitted by taw. ‘ _

1.5 Miscellaneous.

‘ 751  Lender may release, regardless of consideration, any part o ¥ie Collaleral
without, as to the remainder, n any way impairing, affecting, subordinating, or releasing the fen or secustt; inerests
evidenced by this Security Instrument or the other Loan Documents or affecting the obligations of Bommower or any o¥er
party to pay and perfom the Secured Obligations. For payment of the Secured Obligafions, Lender may resart o any
of the collateral therefor in such eder and manner as Lender may elect. No coltateral heretofors, herewith, or hereafter
taken by Lender shall in any manner impair or affect the collateral given pursuant to the-Loan Documents, and all
collatesal shall be taken, considered, and held as cumulative. 4 _

. 7.5.2  Bomower hereby imevocably and unconditionally waives and releases: () al
benefils that might accrue 1o Bomower by virlue of any present of future [aw exempting the Coltateral from atachment,
levy or sale on execution or providing for any appraisement, valuation, stay of execution, exemption from civil process,
redemption, or extension of ime for payment; {ii) notices of any Event of Default or of the exsrcise of any right, remedy,
or recourse not explicilly required under the Loan Documents; and (ii) any right to a marshaling of assats or a sale in
inverse order of allenafion. : :
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8 ASSIGNMENT.

81 No Assignment or Encumbrance Without Lender’'s Consent. Borrower acknowledges
and agrees that Ihe Secured Obligations are personal to Bomower and that the ideniy of Borower and its partners and
employees, and of any guarantors; the relaonship between Borower, each guarantor, and Lender, and the
creditworthiness, business expertise, financial condition, and cantinued control of the Collateral of Bomower and each

- quarantor were material inducements upon which Lender relied in aranging the Secured-Obligations. Accordingly,
neither Borrower nor any guarantor shall, withaut Lendes's prior writien consent or as otherwise expressly pemitted
under this Securily Instrument or e Loan Agreement: () sefl, convey, assign, encumber, or otherwise transfer any of
its right, ditle, or interest in and to the Collateral or any other Project asset, whether such transfer or encumbrance is
voluntary of by operation of law, other than as specifically permitted under the Loan Documents, (i) se, assign, or
transfer it interest as bomower under the Secured Obfigations, or (i) fransfer any stock, membership interest,
partnerstip intarest or other ownership interest thal would cause a malerial change in the control of Bomower or any
guarantor. A:y »Hempled assignment without such prior wiitten consent shall be null and void, and of no effed, and
shall a¥so cons.tul2 at Lender's optmn an Event of Default by Borrower under this Sacurity Instrument and each of the
other Loan Docurnts.

82 ° - Conditions to Approval of Assignment. As a condition of appmving any assignment,
Lender may impose such raoirements and condions as it determines are appropriate in s sole discretion, including
but not limited to the requirement *isai Bomower and the assuming party pay, in advance, any and all reasonable costs
and expenses, including reasonabks 7lomey’s and accountent's fees, incumed by the Lender in connection therewith,
No approval of any assignment shail caure a ixease of Bomower from any ligbilily under the Loan Doo.lmems without
Lender's priar wntten consent, whtch consert ray be withheld in Lendar’s sole dlsnmllon

43 Loan Due upon Pr.:-..o,md Transfer of Encumbrance. Upon any fransfer, assignment,
or encurbrance, as dwu'ibed in above for which Lerder's witten approval is required but has not been ohtzined, the
entire outstanding balance owing under the Note, includi g priacipal, accued interest, and any other amounts owing
under the Loan Documents shall become due and payable 71 Linder's option, without any requirement for notice or
demand, end Lender may pursue any remedies granted to it unrer s Security |nstmment or any of the other Loan
Documents.

84  Assignment and Participation by Lender ‘Lander shall have the right, at any time and
from time 1o fime and upon notice to Bomower, to assign or sefl the Securers Obr'gations, andior any one or more
participations in the Secured Obfigations, or to include such obligations in 3 cecuritized pool of indebtedness,

. accompanied by an assignment and/or delegation of any or all related rights or obligat'ans of Lender under the Loan
Documents, without the need for any fom: of consent from Bomower.

.8 RIGHTS WITH RESPECT TO CCARS AND HOMEOWNERS ASSOCIAT\ S,

8.4 Rights under CC&Rs. This Securily Instrument and Lender's sacurity iwieret hareundsr
shall extend o all of Borower's right, Btle and interest in and to any and &ft development rights, deciarant figh*s and any
other rights of Bomower in the Project now existing or subsequently arising under any covenants, condi'ons and
restrictions goveming the Project, as the same may be amended from Ume to time with Lenders writien conicent
(collectively, "CC&Rs") _

92 Reprmntnlions and Wamznties. Bomrower hereby represents, warants and agrees: 7

924  Not to file, record or amend any CC&Rs or plat in connaclion with the Project
without the prior writien consent of Lender, which consent Lander shalt not unreasonably withhold;

922  Nof 1o adopt, flle, ar amend any documents establishing or govering any
condominiums, homeowners, or common interest community association for the Project (each an “Association”) or
architectursl control or similar design control committee for the project (each an “ACC”), including, but not limited to, -

t -
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arlicles of incorporation or bylaws of any Association, design guidelines, or rules and regulations goveming attiviies
within the subdivision (collectively, and logether with the CC&Rs and any subdivision plat for the Project, as any such
document may be amended from time o time, the "Goveming Documems"] without thepnof writlen consent of Lender,
vhich consent Lender shall not unteasonably withhold; '

923  To satisfy al obﬁgattbns of, to make al payments due fmm and o obsanréand '
perform ail terms and conditions to be perfomed by, Borroweras an owner, develaper or declarent of the Project under
the Goveming Documents and applicable law;

9.24 To prepare and file such ‘annual reporis and other documents as may be
necessary to maintain entity regvstmtlon of any Association controlled by Borower or an affiiate of Borower, in the state
where the Pmjedt is lo located; .

9.25  During any petiod of aonuwers dediarant conlro!, to cause the Association's
officers and ditactur appomted by Bormower 1o comply with the Goveming Documents and applicable law; and

826 Topay a marges. including all common expense and limited common expense
liabifities and assessmenis /zp cial or general), insurance, taxes and olher items Borower is or may later be responsible
for paying under the Govemir 5 Urocuments and under applicable |aw.

93  Proxy. Durina an Event of Defautl, af Lender's election, Bamower shall pledge to Lender

its vote{s) and constiiute Lender as Bomywer's proxy (which appointment is coupled wilh an interest) with sole right fo

casl s vole(s) on all actions of any nature wiv is0ever submﬂted to a vote of the members of any Association or ACC.
94 Notices, etc. Bomower sl pruvnde upon request of Lender, frue and corect copies of: |

9.4.4 eny natices o the memoers of any Association, indudlng. but not ﬁmted to, any
notices of any meellngs of any Assouatlon :

9.4.2 minules of any such meetings,

. 9.4.3 . any statement of financial eomﬁhu.. of anv "ssoctatmn including any budgsts o
proposed budgets as available to any owner, .

944  any stalement showing allocafion of expencas - assessments issued 1o
Bomower; : : ‘

94.5  anynotice of defatﬂlissuéd fo Bemower, and
946  anyamendmentor p!ﬁpused arﬁendmenl to any of the Geveming Os.cmments.
95  Payment of Common Expenses. Unless prohibited by law, Lender, cither or o,

conlemporanegusty with, or subsequent to the foreclosure of this Security Instument, or while pending the expiration of -
any applicable redemption period subsequenl to a judicigl foreclosure and sale upon execution of the Praject, may pay

common expenses for which Lender may be llable, and subseguent to such payments Lender shalk have a tien without -

merger on the Project for the amount paid of the same pricrity as the lien of this Security (nstrument, o if subsequent lo
sale or execution, said fien shall be prior to any lien held by any redemptioner as defined by law. [n the event Lender is
the successful bidder at any sale upon execution subsequent to a judicial foreclosure and cbiains possessory rghts fo
the Collateral subject to redemption by the judgment debtor or redemption as defined by law, any payments made by

the Lender or its successor in interest to satisfy condominium assessments levied and payable during the redemption
period shall, in the event of any redempiion, be recoverable by the Lender from the judgment deblor or its successors in
interest, or any redemptioner in the same manner as any other assessment or tax would be recoverable.
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98 Required ¢onsent of Lendar, Bomower shall not, except afier notice of Lender's prior
wiitten consent: ‘ - ,

064  subdivide the Land or the Project or

962 consent to any material amendment to any of the Goveming Documents,
including, but not Emiled to, any amendment that would change the votmg rights or the fracfion or percentage of allocated
interests of the lot owners in the subdivisicn.

10. MISCELLANEOUS PROVISIONS.

_ 101  Additional Provisions. The Loan Dacuments fully state all of the terms and conditions of-

ihe parties” sgement regarding the matters mentioned in orincidental to this Security Instrument. The Loan Documents

-also grant fu.dv:+ dghts to Lender and contain further agreements and affumative and neganve covenants by Borower
that apply to this Seavity Instrument and lo the Collateral.

- 10.2 - Additlonal Secunty. IfLender at any time holds additional securilyfor any of the Secured
Qbligations, all such secur’y shall be taken, considered, and held as cumulative, and Lender may enforce the sale -
theseof or atherwise realize ruun the same, at its aption, either before of concurrently with the exercise of any of ils righls
or remedies hereunder or after a a2 ic made hereunder. The taking of addiional security, the execution of partial
" releases of the security, or any extenzon of the time of payment of the Secured Qbligations shail nol diminish the force,

effect, or fien of this Security Instrument and shall not affect or umpar the fability of any maker, surety, or endorser for
fhe paymenl of any such indebiedness. . :

; 103  Cooperation. Boruwr. 2hall, upon requesl, eooperate wrth Lender {o comect any defect,
emor or omission that may be discoversd in the contsils of this Securily Instrument or in the execution or
acknowledgment hereof, and will execute, acknowledge, and deliver such further instruments anid take such further
aclions as may be reasonably requested by Lender to cany ou’ mr re effectively the purposes of this Security Instrument.

_ 104  Permitted Contests. Borower may ctiert o object in goodfaith to the amount or validity
of any tax, assessment, claim, demand, levy, lien, encumbrance, charge or .1otice of noncompliance asseried by a thind
party {collectively, a *Third-Party Claim"), but only in accordance with &e folowing conditions: (i) Borrower shal) first
give written nofice to Lender and deposit with Lender a bond or other securily < alisfactory to Lender in such amount as
Lender shall reasonably require, up to.150% of the amounl of the Third-Party Ciaka oz cther sum in controversy, and
shall have demonstrated 1o Lender's reasonable satisaction that o porion of the Cotatzzal will be sold to satisfy the
Third-Party Claim prior to fina! sesolution; (i) Bomower shall prompily and diigently proos<d-te- cause the Third-Party
Claim to be settied and discharged in a manner not prejudicial to Lerder or its rights hereurer, (i i Bormewer shall fall
to proveed diigently to discharge the Third-Party Claim, then, in addiion fo any other right or reedy »f Lender, Lender
may, but shall not be obligated 1o, dischasge the same, by paying the amount claimed to be due, or by’ depr siting In court -
a bond or the emount claimed or otherwise giving security for such Third-Party Claim, or in such manner 7. i wx may be
prescribed by law, &t Bomower's expense; {w) Lender may employ an afomey or aitomeys to protect its sighis | eraunder,
and in such event, Borower shell pay Lender the reascniable attomeys' fees and costs and expenses incurred Lv Lender,
whether or not an action is adually commenced against Borrower by reasen of any default hereunder; and (v) Bumower
shall have provided such good and sufficient untiertaking as may be required or permitted by law to accompiish a stay
of any legal proceedings then pending in conneciion with such Thnd-Patty Claim.

10.5  No Offset Bonower's obligation lo timely pay and perform af obrganonsunderme Note, -
thig Secunty Instrument, and the ather Loan Documents shall be absolute and unconditional and shall not be affected
by any event or circumstance; induding without limitation any setoff, counterciaim, abatement, suspenision, recoupment,
deduction, defense or any other right that Bomower or any guarantor may have or ciaim against Lender or any other
person or entify. The foregoing shall not constitule & waiver of any claim or demand which Borrower or any guaranior -
may have in damages or otherwise against Lender or any olher person or enlity; provided that Bomrower shall maintain
a separate action thereon. '
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106  Obligations of Borrower, Jointand Several. i more than one person has execuled this
Security instrument as Banower, the cbligations of all such persons hereunder shall be joint and several. -

10.7  Partial Invafidity. If any term of this Security Instrument, or the application thereof fo any
person or drcumstances, shall, to any extent, be invalid, void or unenforceable, the remainder of this Security Instument,
or the application of such tenm to persons or circumstances ofher than those as to which it is invalid, void or
unenforceable, shall not be affecied thereby, and each tem of this Security Instrument shal be valid and enforceable to
the fullest extent peritied by law. If the lien of this Security Instrument is invalid, void or unenforceable as to eny part
of the Secured Obiigations, or if the lien is invalid, void or unenforcaable as toany part of the Coflateral, the unsecured
of partially secured portion of such indebtedness shall be complelely paid prior to the payment of the remalning and
secured or partially secured portion of such Secured Obligations, and all payments made an such Secured Obligations
shall be cor:sidered to have been firs! paid on and applied to the full payment of that portion of such indebtedness that
is not secure2 or fully secured by the lien of this Security Instument,

428  No Waiver or Cure. No waver or delay or amission in the exercise or enforcement by
Lender of any of és rigo‘s o remedies heréunder or under any of the other Loan Documents shall be considered a waiver -
of any subsequent apylicatin of, or right to enforce, such right or remedy, or of the right to enforce any ather right or
remedy of Lender in anotnerinitance. Fusthennore, no waiver of Lender's rights oF remedies in one o mere instances
shall establish a course of decling or other agreement that will bind Lender or prohitit Lender from enforcing the term.
of this Secuity Instrument or any cthe” Laan Document in another instance, . :

- 409  Limitation n Inlerest Bomower agrees to an effective rale of interest that is the rate
proviced for in the Note, pius any addiionai ra*c of interest resulling from any other charges in the nature of interest paid
or to be paid by or on behalf of Borrower, or aiiy Uenefit received or to be received by Lender, in connection with the
Secured Obligations. Theinterest, fees and charges - ar the Loan Documents shall nol exceed the maximum amounis
pemitied by any applicable law. If any such interest, fee r»charge exceeds the maximum, the interest, fee or charge
shall be reduced by the excess and any excess amouils already collected from Bonower shall be refunded. At
Bomowar's election, Lender may refund such excess either by i ating the excess as a prepayment of principal under
the Nate or by making a direct payment to Bomower. The provisio's o this paregraph shall contro) over any inconsistent
provision in the Loan Documents. : '

1010  Accommodations to Successors. The Sapiity of the original Bomower shall not be
released or changed if Lander grants any successor in Interest {o- Bomower any uxtension of time for payment, or
modification of the terms of payment, of any Secured Obfigafion. Lender shafl not e enuired to comply with any demand
by the original Bomower that Lender refuse to grant such an extension or modifialian ¢, .0r commence: proceedings
against, any such successar in interest. :

1041 . Amendments. Raferences fo the Note, the Loan Agraement, i Loan Documents and
the Related Loan Documents in this document shall be deemed to include al modifications, extent ons, and renewals
thereof. This Security Instrument cannot be waived, changed, dischasged of temminated orally, but only Uy % Inatrument
in wiiting signed by the party against whom enforcement of any waiver, change, discharge or termination is suuaht

1012 Successors in Interest Subject to the limilations on transfer contained in the Luan
Documents, including, without limitation, Section 8 hereof, the tems, covenants, and conditions hergin contzined shall
be binding upon and inure to the benefit of the heirs, legatees, devisees, administrators, execulors, successors and
assigns of the parties hereto. ' '

1013  Applicable Law. This Security Instrument and any claim, controversy, dispute, or cause
of action (whether in contract, equity; tort, or otherwise) based upon, arising out of, or relaling to this Security Instrument
and the transactions contemplated hereby shall be govemed by and construed in accordance with the laws of the state

" of Washington, without regard to principles of conflicts of taw, provided, however, that any claim, controversy, dispute,
of cause of action based upon, arising out of, or relating fo the creafion, perfection, pricrity, or enforcement of the lien
and security inlerest of this Security Instrument shall be govemed by and construed in accordance with the laws of the
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stale where the Land and mprovements are located, without regard o principles of conflicts of law. Bomower
acknowledges that the Loan Agreement and one or mose of the other Loan Documents are govemed and construed in
accordance with the laws of the state of Washington, without regard to principles of conflicts of law. -

1014  Merger. Nomerger shall ocour as a result of Lender's acquiring any other estatein or any
other lien on the Collateral unless Lender consents 1o a merger in writing. :

1045 Notice. All nofices required or permitted under the Loan Documents shall be in writing,
effective upon defivery, and shall be: {i) delivered in person, {ii) sent by recognized courier or ovemight delivery service,
or {iii) sent by certffied mail, postage prepaid, with retumn raceipt requested, {such mafling to be deemed received on the
sooner of actual receip! or three (3) days after mailing) 1o the appropriate party at its address set forth above. Any party
may desigrae in wiing different maiing addresses or parsons o which or to whom such notices or demands are
thereaftes 1049 addressed, bl such change of address or change of party o be addressed nofices shail be effective

only upon aclus! eeipl ‘

47,45 Waiver of Marshaling, Bomower waives all rights, legal and equitable, # may now or
hereafter have to requie im:shaling of assets or to require upon foreclosure sales of assets in a particuter orler. Each
successor and assign of Bosover, including any holder of a ien subordinate to this Security Instrument, by acceptance

- of its interest or lien agrees thuii shall be bound by the above waiver, as ifit had givan the waiveritself

1017 State-Secific Provisions,

. 10474 Feaciples of Construction. In the event of any inwnéistendes between
the tems and conditions of this Sedtion 10.17 & vi2 other terms and conditions of this Secunty Instrument, the terms
and conditions of this Section 10.17 will control and r2 binding. ‘ i

1017.2 Ilfinols Mortguqe Foreclosure. Itis the express intention of Mortgagor and
Mortgagee that the rights, remedies, powers and authoriies coriemred upen the Morlgagee pursuant to this Security-
Instrument shall include ab rights, remedies, powers and author'aes thal @ mortgagor may confer upon a mortgagee
under the linis Mortgage Foreciosure Law (735 ILCS § 5/15-1101 ¢i sey.) hereinafies, as amended from fime to time,
referred {o as the "TMFL") and/or as otherwise permitted by applicable lave, 23 f they were expressly provided for heresn.
In the event that any provision in this Security Instrument shall be incisistent with any provision in the IMFL, the
provisions of the IMFL. shail take precedent over the provisions of this Securilf InsLument, but shall not invalidate or
render unenforcaable any other provision cf this Security Instrument that can be corstuad in & manner consistent with
the IMFL :

~ Without limiting the generdlity of the foregoing, ‘al zwvenses incurred by

" Mortgagee to the extent reimbursable under Sections 5/15-1510 and §/15-1512 of the IMFL, wicuher incumed before or
after any decree of judgment of foreclosure, and whether provided for in this Security Instnument, sl all b¢ added to the
indebtedness secured by this Security Instrument {"Debf) or by the judgment of foreclosure. ‘

(b} - The powers, authorifes and duties canfered upon the Mortgagee, in the =vent
that the Mortgagee takes possession of the Project, and upon a receiver hereunder, shall also include all such pawers,
authority and dubies as may be conferred upon a “Security Instrurnent-in-possession” of receiver under and pursuant td
the IMFL. Tothe extent the IMFL may limit the powers, authorities and duties purporiedly confemmed hereby, such power,
auhorities and duties shall Include those aliowed, and be limited as proscribed by the IMFL & the fime of their exercise
or discharge. :

] Mortgagor knowingly and voluntartly waives, on behalf of itself and all parsons
o entities now or hereafter interested in the Project, o the fullest extent penilled by applicable law inciuding the IMFL,
1)) all fights under all appraisement, homestead, moratorum, valualion, exsmplion, stay, extension, redemplion, singie
action, elecion of remedies and marshaling stalutes, laws or equites naw or hereafter existing, (i) any and &l
requirements that at any time any action may be taken against any other person or enity and Mortgagor agrees that no
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defense based on any thereof wil be asserted in any action enforcing this Security instrument, and (id) any and il fights
o feinstatement and redemption as alowed under Section 15-1601(b) of the IMFL or to cure any defaults, except such
fights of relnstatement and cure as may be expressly provided by the temns of this Security Instrument.

(8 - MORTGAGOR HEREBY KNOWINGLY AND VOLUNTARILY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS OF REDEMPTION FROM SALE OR OTHERWISE
UNDER ANY ORDER OR DECREE OF FORECLOSURE, DISCLAIMS ANY STATUS WHICH IT MAY HAVE AS AN
"OWNER OF REDEMPTION" AS THAT TERM MAY BE DEFINED IN SECTION 15-1212 OF THE IMFL, PURSUANT
TO RIGHTS HEREIN GRANTED, ON BEHALF OF MORTGAGOR AND ALL PERSONS BENEFICIALLY INTERESTED
THEREIN, AND EACH AND EVERY PERSCN ACQUIRING ANY INTEREST IN, OR TITLE TO, THE PROJECT
DESCRIBED HEREIN SUBSEQUENT TO THE DATE OF THIS SECURITY INSTRUMENT, AND ON BEHALF OF ALL
OTHER PERSONS TO THE FULLEST EXTENT PERMITTED BY THE PROVSIONS OF THE ILLINCIS STATUTES.

{e) In addition to any provision of this Security [nstrument or the other Loan
Documents authorzing Mortgagee lo take or be placed in possession of the Project, or for the appaintment of a receiver
of the Project, Meiinegea shall have the right, In accordance with Sections 5/15-1701 and 5/15-1702 of the IMFL, to be
placed in possession f it Project or at its request to have a receiver appointed, and such receiver, or Morigages, if
and when placed in posseswon, shall have, in addition to any other powers provided in this Instrument, ai powers,
immunities and duties as prov s for In Sedlions 5/15-170%, 515-1703 and 51151704 of the IMFL y

o 10,17.5.~ Protective Advances. All advances, disbursements and expenditures -
made by Mortgages before and during a frireciusure, and before and after judgment of foreclosure, end at any time prior
to sale, anid, where applicable, after sale, aiid guing the pendency of any related proceedings, for the following purposes,
in addtion to those ctherwise authorized by s 2zourity Instument or by the IMFL (hereinafter collectively refered to
as "Profective Advances®), shell have the beneht i 2 applicable provisions of the IMFL, including those provisions of
the IMFL hereinbaiow refered to: , T

(@) all advances by Mor'gacee in accordence with the terms of this Security
Instrument to: (f) preserve of maintain, repair, restore o rebuild w7 myzrovements upon the Project; (i) preserve the fien .
of this Security Instrument or the priority hereof; or (iii) enforce this Sezaniy instrument, each as referred ta in Subsection
(b)(5) of Section 5/15-1302 of the IMFL; . | o :

: {t)  payments by Mortgagee of. (i} when d e, irstaliments of principal, interast or
other obfigations in acoordance with the teims of any senior Security Instument G eier prior lien or encumbrance; (if)
when dus instaliments of real estate taxes and assessments, general and special and a! pther taxes and assessments
of any kind or natuie whatsoever which are assessed or imposed upon the Project or.nv part thereof, (i} other
obiigations authorized by this Security instrument; or () with court approval, any olher amou s ir connection with other
liens, encumbrances or interests reasonably necessary o preserve the status of title, as refemedtH) in Section 5/15-1505
of the IMFL; . ‘ B . v

_ ) advances by Morigagee in settlement or compromise of any claims azserted by
claimants un@er senfor morigages or any other prior liens; ) ) o

] atiomeys' fees and other costs incurred: i) in connection with the foreciosure of
this Security Instrument as refemed to in Sections 1504(d)(2) and 61151540 of the IMFL; {ii) in connection with any
action, suit or proceeding brought by o against the Morigagee for the enforcament of this Security Instrument or arising
from the interest of the Merigagee hereunder; or (il in the preparation for the commencement or defense of any such
foreciosure or other ackion related to this Security Instrument or the Project;, -

(6  Mongagee's fees and costs, induding atiomeys' fees, arising between the ectry
of judgment of foreciosure and the confirnation heering as referred to in Subsection (b)(1) of Seclion 515-1508 of the
IMFL;
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expenses deductible from proceeds of sde as referred to in subsections () and
(b) of Section 5/15-1512 of the IMFL; ‘ ,

. (o expenses incumred and expenditures made by Morigagee for any ane or more of
the following: (1} if the Project or any portion thereof constitutes one or more unils under a condominium declaration,
assessments imposed upon the unit owner thereof which are required to be paid; (ii)if Mortgagor's interest in the Project
Is a leasehold estate under a leass or sublease, rentals or cther payments required to be made by the lessee under the
terms of the lease or sublease; {iii) premiums for casualty and Hability insurance paid by Mortgagee whether or not
Morigagee or a receiver s in possession, ifreasonably required, in reasonable amounts, and all renewals thereof, without
regard lo the limiation to maintaining of existing insurance in effect at the Sme any receiver or Marigages takes
possession of the Project Imposed by Subsection {c)(1) of Section 5/15-1704 of the IMFL; (iv) repair o resforation of
damage or testruction in excess of available insurance procesds or condemnation awards; (v) payments required or
deemed Ly Mirtgagee lo be for the benefit of the Project or required to be made by the awner of the Project under any
grant or decurailon of easement, easement agreement, agreement with any adoining fand owners or instrumanls

‘creating covenints or restrictions for the benefit of or affecting the Project; (vi) shared or common expense assessments
payable 10 any as5 ition or comoration in which the owner of the Project is a member in any way affecting the Project,
(vii} if the Loan is a ¢me.niction loan, costs incumed by Martgagee for demolition, preparation for and completion of
consinuction, as may be avtinvized by the applicable commitment, loan agreement or other agreement, and (vifi)
pursuant to any Iease or other 25ieement for occupancy of the Project for amounts required o be paid by mortgagor.

~ (h) Al Protective Advances shall be addifonal indebledness secured by this
Security Instrument, and shall becoms iinegiately due and payable without rotice and with interest thereon from the
date of the advance unifl paid at the rate oue and payable after a default urider the temns of the Loan Documents. -

) This Securiy instrument shall be a lien for 2l Protective Advances as o
subsequent purchasers and judgment creditors from tha ime this Secwity Instrument is recorded pursuant to Subsection
{b) of Section 5115-1302 of the [IMFL. .

‘ ()} All Protective Advances sall- except to the exient, if any, that any of the same
is dleady conirary lo orinconsistent with the provisions cf the IMFL, 741 to and be included in: (i) the detemination of
the amount of indebtedness secured by this Security Instrument at any ¥:ue; {ii) the indebtedness found due and owing
to the Morigagee in the judgment of foreclosure and any subsequent sunr'zinental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due alter such e ry of judgment, it being agreed that in
any foreciosure judgmert, the court may reserve jurisdiction for such purpose; {7} fatemination of amount deductible
from sate proceeds pursuant to Secfion 5/15-1512 of the IMFL; {iv) application oflrw(mcmthe hands of any receives of .

“*mortgagee-in-possession”; and (v) computation of any deficiency judgment pursuant o Section 515-1508(e) of the
IMFL, - - . '

10474 Agricultural or Residential Real Estate. Martgagor ack iowindges that the
fransaction of which this Secusity instrument is a part is atransaction which does natinclude either agnouiuof #2a estale
(as defined in Sgclion 16-1201 of the IMFL) or residential real estate (as defined in Section &/15-1219 of the VAFL).

10475  Other Amounts Secured; Maximum Principal Amount Motacgor
acknowledges and agrees that this Security Instrument secures the entire principal amount of the Note and interest
accrued thereon, regardless of whether any or ell of fhe loan proceeds are disbursed on or after the date hereof, and
regardless of whether the outstanding principal is repaid in whole orin part and future advances made & alater date, as
well as any amounts owed 10 Mortgagee pursuant to this Secuity Instryment, any and all Btigation and other expenses
incurred by Morigagee pursuant 1o the terms hereof and any other amounts as provided hersin or in any of the clher
Loan Documents, including, without limitation, the payment of any and all loan commissions, senvice charges, liquidated
damages, expenses and advances due 1o or paid or incured by Mortgagee in conneclion with the Loan, and in
accordance wilh the Loan Documents; provided nothing in this Section shall be deemed an cbligaiion on the par of
Mortgagee to make any future advances of any sot. Under no circumstances, however, shall the totd amount of the
Debt secured hereby plus such additional amaunts exceed $5,270,158.86.
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10.176  Business Loan Recital/Statutory Exemption. Mortgagor acknowiedges
and agrees that (a) the proceeds of the Loan witl be used in confonnance with subparagraph (1)(1) of Section 4 of *An
Act in relation to the rate of interest and other chames in connection with sales on credit and the lending of money,”
approved May 24, 1879, as amended (315 ILCS 205/4{1}{1)); (b) the Debt secured hereby has been incusred by
Morigagor solely for business purposes of Morigagor and for Morlgagor's investment of profit, as contemplated by said

- Section 4; and (c) the Debt secured hereby constitutes 4 loan secured by real estate within the purview of and as
contemplated by said Seclion 4. S

10.47.7  Collateral Protection Act Pursuant to the requirements of the linats
Collatera) Protestion Act, Morigagoris hereby notified as follows:

Unless the Morigagor provides Martgagee with evidence of the insurance coverage
required Uy th.s Security Inskument or any of the olher Loan Documents, Morigagee may purchase insurance al
Mortgager's expense to prolect Morigagee's interest in the Project or any other collaleral for the Debt This insurance
may, but need ne?. rrolect Mortgagor's interests. The coverage Mortgagee purchases may not pay any cleim that
Mortgagor makes Jr 2. claim that is made against Mortgagor in connection with the Project or any cther collaterat for
the Debl. Morigagor 11a; Izter cancel any insurance purchased by Mortgagee bul only after providing Mortgagee with
evidence that Morlgagor ha: oblained insurance as required by this Secwity Instrument or any of the other Loan
Documents. f Mortgagee ouchases insurance for the Project or any other collateral for the Debl, Mortgagor will ba
responsible for the costs of that inursnoe, indluding interest in any ofher charges that Mortgagee may lawfully impose
in connection with the placement of it isurance, until the effective date of the cancellation or expiration of the insurance.
The oosts of the insurance may ba more tan e cost of insurance that Mortgagor may be able to obtain on its own,

10474 Varizo'sRate of Interest Morlgagor and Morigagee hereby acknowledge
Ihat interest will accnze on the Loan at a variable rute of interest which will be detemined pursuant to 2 forula described
in the [NotefLoan Agreament]. The outstanding pan:ipal 2mount of the Loan, together with all accrued and unpaid
interest thereon, shall be dus and payable in full on the M:turity Date.

10472 Release, Upon payinsitin full of all sums due under the Nots, this Security
Instrument and the other Loan Documents, Morigagee, shall execuia and defiver to Mortgagor a release of this Security
instrument, Morigagor shafl be responsible for the recordation of sucl riiease and the payment of any recording and
fifing costs. - )

10.47.3  Fixture Filing. The personal prope:ly Collaleral in which Lendef has a
seourity interest under this Security Instrument indudes goods which are or may boouwie fixtures on the Land. This
Security Instnament constitutes a fidure fikng to the extent allowable by law which will oe iecorded in the real estate
reconds of the county in which the Project is located and that refates to the Project more partictarly described In this
Sscurity Instrument. In that regard, the following informaton is provided:

Narme of Debtor. ‘ Eagle OZB |, LP, a Detaware Emited partnership that took e e
Land as Eagle OZB ), LLC, a Dalawara limited liability company, frrudv
known as Great Plain Properties, L.P., a Delaware limited partnershig

Address of Debtor. 401 N Michigan Ave, Chicago, [ilinois 60611
Name of Securd Party: ' Construction Loan Senvices Il LLC
Address of Secured Party: Construction Loan Services I, LLC

1019 38th Ave SE, Suite 220

Puyaliup, WA 88374

1018  Waiver Of Jury Trial. LENDER AND BORROWER EACH HEREBY WAVE, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
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PROCEEDING RASED UPON, OR RELATED T0, THE SUBJECT MATTER OF THIS SECURITY INSTRUMENT. THIS
WAIVER 1S KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY LENDER AND BORROWER, AND
LENDER AND BORROWER ACKNOWLEDGE THAT NO PERSON ACTING ON BEHALF OF THE QTHER PARTY
HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY CR IN ANY WAY
TO MODIFY OR NULLIFY TS EFFECT. LENDER AND BORROWER FURTHER ACKNOWLEDGE THAT THEY HAVE
BEEN REPRESENTED (OR HAVE HAD THE OPPORTUNITY TO BE REPRESENTED) IN THE SIGNING OF THIS
SECURITY INSTRUMENT AND IN THE MAXING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL,
SELECTED OF THEIR OWN FREE WILL, AND THAT THEY HAVE HAD THE OPPORTUNITY TO DISCUSS THIS
WAIVER WITH COUNSEL.

101  Oral Agreements Notice. THE RIGHTS AND OBLIGATIONS OF BORROWER AND
LENDER SHALL BE DETERMINED SOLELY FROM THE WRITTEN LOAN DOCUMENTS, AND ANY PRIOR ORAL
OR WRY T¥», AGREEMENTS BETWEEN LENDER AND BORROWER CONCERNING THE SUBJECT MATTER
HEREQF AN UF THE OTHER LOAN DOCUMENTS ARE SUPERSEDED BY AND MERGED INTO THIS SECURITY
INSTRUMENT (AMJ. THE OTHER LOAN DOCUMENTS. THIS SECURITY INSTRUMENT AND THE OTHER LOAN
- DOCUMENTS M”f XOT BE VARIED BY ANY ORAL AGREEMENTS OR DISCUSSIONS THAT QCCUR BEFORE, .
CONTEMPORANEQUSLY WITH, OR SUBSEQUENT TO THE EXECUTION OF THIS SECURITY INSTRUMENT OR
THE OTHER LOAN DCCUMENTS, THIS SECURITY INSTRUMENT AND THE OTHER LOAN DOCUMENTS
REPRESENT THE FINAL AREEMENTS BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTENFORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORALC \GREEMENTS BETWEEN THE PARTIES

[Remainder of Page Intemiana'y Left Blank; Signatures Appear on Following Page.]
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IN WITNESS WHEREOF, Bormower has executed this Mortgage, Security Agreement, Assignment of Leases and Rents,
Assignment of Contracts and Plans, and Fixture Filing as the Mortgagor hereunder, and as a Debtor under the Uniform
Commercial Code, as of the date set forth above.

BORROWER:

Eagle OZB |, LP, a Delaware imited partnership that took fitle to the
Land as Eagle OZB |, LLC, a Delaware limited liability company,
formerly known as Great Plain Properties, |..P., a Delaware limited
partrership

By: Eagle OZ Manager |, LLC,
a Delaware limited liabifity company
Its: General Partner

By: Eagle Infinite Investments, LLC,

a Delaware limited liabflity company
Its: Managing Member

By:

Name: Jajneg Nahon
Title: Managing Member

Secunity instrument : Signature Page
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STATE OF ILLlN SOW’O

COUNTY OF @—U:(abwgaf
F elorv 0¥ 1 2'0‘1‘3

The foregoing instrument was acknowledged before me this by James Nahon, President and CEO
on behalf of Eagle OZ8B |, LP, a Delaware limited partnership

O’YDWM

NOTARY PUBLIC
My commission expires: Mo 26 2025

[SEAL]

umm,,

«DS{TFQQ A
.. ""

(s
"

Az
,. ,f./f

;JANET“N-KOVMI'IO

wdiees,
\“‘ %
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EXHIBIT A
LEGAL DESCRIPTION

Parcel 1:

The North 172 of Lot 15 in Biock 1 in Springer's Subdivision of the North 1/2.of the West 1/2 of the Northeast 112 of the
Northwest 1/4 of Section 3, Tomsh:p 38 North, Range 14, Iymg East of the Third Pnnupai Meridian, in Cook County,
liinois. '
Parcel 2 | \

The South 1/2 of Lot 103, and the Narth 16.25 feet of Lot 104 in the Circuit Court Partmon of the East 1/2 of the
Nodheast 1/4 of the Northwest 14 of Section 3, Township 38 North, Range 14, East of the Third Prmc:pal Meridian,
(except t& prt teken for Grand Boulevard) in Cook County Illinons ‘

Parce! 3;

The North 25 f:et/f Lot 1in Muray Wolback's Resubdiwmon of Lots 1 to 12, inclusive (exoepi the East 25 feet
thereof) in Andrev’s Subdivision of the Northwest 1/4 of the Southeast ¥4 of the Northwest 114 of Secucm 3, Township
38 North, Range 14, Fact of the Thind Principal Mendlan in Cook County, fllirols. ‘

Parcel 4.

Lot 1 {except the Norh and Srat 25 feet) in Murray Wolback's Resubdivision of Lots 1 to 12, mcluswe (except the
East 25 feet thereof} in Andrew's S:siivision of the Northwest 1/4 of the Southeast 1/4 of the Northwest 1/4 of Secfion®

* . 3, Township 38 North, Range 14, S2at s he Thll’d Principal Mendlan in Cook County, llinois.

Commonly known as 401N Michigan Avo, chuago, Mineis 60611
Tax Parcel ID Number 20-03-103-012-0000,20-03-241 9—0000 20-03-116-041-0000 20-03-115-04041000 -
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