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Street: 413 Indianwood Bivd.

Street line 2: ‘

City: Park Forest o State: IL ZIP Code: 60466

Lender Kiavi Funding, inc

Borrower Ashes |l Assets LLC

Loan / Mortgage Amount: $99,375.00

This property is located within the program area and ié exempt from the requirements of 765 1L.>S 77/70 et seq. because
it is not owner-occupied.
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MORTGAGE

LfNDER: KIAVI FUNDING, INC.
BORR(VER:

Ashes i Aissets LLC, A California Limited Liability Company

-LOAN No.: 34506452

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc.

Attn: Post Closing Department

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

FIRST AMERICAN TITLE
FILE #_ WMDY

Common Address of Property:

413 INDIANWOOD BLVD, PARK FOREST. Il 60466, USA

PIN: 31-36-321-003-0000
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LEGAL DESCRIPTION

Legal Description: LOT 13 IN BLOCK 47 IN RESUBDIVISION OF BLOCKS 46 AND 65 IN VILLAGE OF PARK FOREST AREA
NOQ. 5, BEING A SUBDIVISION OF PART OF THE EAST HALF OF SECTION 35 AND THE WEST HALF OF SECTION 36,
TOWNSHIP 35 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SAID
RESUBDIVISION FILED FOR RECORD JULY 15, 1952, IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY,

ILLINOIS, AS DOCUMENT NO. 15387755, IN COOK COUNTY, ILLINOQIS.

Permanent Index #'s: 31-36-321-003-0000

Property Address: 413 Indianwood Blvd, Park Forest, Illinois 60466
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and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code and any personal property
of Tenants). ' -

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

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

m Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage (inciuling any amounts required to be escrowed pursuant to Section 2.1 of this Mortgage) and all extensions,
renewals, modificai'ons, and replacements thereof: and

2) Payr.en: and performance of any and all other indebtedness which may hereafter be owing by
Borrower to Lender unae: th¢ Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attorneys’ fees, ecurt costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender (including all servicing advances) in the preservation and enforcement of its rights and remedies under
this Mortgage or other Loan Docuiaieuts; and

(3) To the extent that Lendar’s sights to recover a deficiency from Borrower are subject to California
real property law (including without limitatici *i provisions of Code of Civil Procedure 580a, 580b, 580d, 580e, 726,
726,5 and 736) Borrower and Lender hereby agics =nd acknowledge that this Mortgage shall not secure the following
obligations which are hereby excluded from the cefiriiicn of “Obligations™; (i) the obligations of Borrower under
Section 2.3 of this Mortgage or (ii) any obligations w:der any other environmental indemnity agreement or (iii) any
obligations under any other guaranty or indemnity agreencer.,.

THIS MORTGAGE constitutes (i) & personal property s .curity agreement to the extent that it includes
personal property assets hereunder that are not real property assets robject to the applicable real property recording
statues {(and Borrower hereby grants Lender a security interest in all rach personal property assets to secure the
Obligations) and (ii) a Fixture filing in accordance with the Article 9 of the Uriform Cormmercial Code.

ARTICLE 1
DEFINITIONS

For purposes of this Mortgage, the following terms shall have the following definitions:

11 Books and Records. “Books and Records” means all books and records relating 1c the design,
construction, improvement, development, use, ownership, operation, maintenance, repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form,

1.2 Buildings. “Buildings” means all buildings, structures and other improvements now existing or
hereafter located on the Land,

i3 Condemnation Claims, “Condemnation Claims™ means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemnation or any such taking.

2
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14 Condemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangible and intangible
property resulting from the payment, collection of|, recovery on, or other disposition of any or all of the Condemnation
Claims.

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

1.6 Development Rights, “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

1.7 Eagements. “Easements” means all existing and future easements, rights of way, licenses, and
similar righte rolating or appurtenant to the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, strips aud gores adjoining or used in connection with the Property.

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

19 Fixtures. “F ix‘ures” means all Borrower-owned fixtures, machinery, equipment, building materials,
appliances, landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized
fixtures now or hereafter located iz, cu, attached or affixed to, or used in connection with the Land or the Buildings,
including, but not limited to, all HVAC and utility systems; security and access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilet:, sirks, pipes, and other plumbing fixtures and equipment; stoves, ranges,
refrigerators, dishwashers, and disposals; !aurdry equipment; engines, motors, generators, boilers, furnaces, and
incinerators; wall, window, and floor coveringe, iucluding screens, shades, drapes, and awnings; partitions, doors,
windows, cabinets, bookcases, and hardware; chandelier< and other light fixtures; trees, plants and other landscaping;
and all attachments, substitutions, accessories, accessi s, .eplacements, improvements, and additions to any or all of
the foregoing, all of which shall conclusively be deemed i e part of the Land and Buildings and conveyed by this
Mortgage, whether or not affixed or attached to the Land or *i¢ Building.

110  General Partner. “General Partner” means any Ferson who is acting as a general partner of a
partnership.

111  Governmental Authorities. “Governmental Authoritics” ineans all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departmen:s, aJd:ainistrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and public utilities haviiy; or exercising jurisdiction over
Borrower or the Property.

112 Governmental Permits, “Governmental Permits” means all permits, approva)”, and authorizations
now or hereafter issued by any Governmental Authorities for or in connection with the Propérty, ‘ncluding grading
permits, foundation permits, building permits, tentative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificates of occupancy.

1.13 Governmental Requirements. “Governmental Requirements” means all existing and future laws,
ordinances, rules, regulations, orders, and requirernents of any Governmental Authorities applicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, use, ownership, operation,
maintenance, repair, or marketing of the Property. '

L14  Guaranty. “Guaranty” means the puaranty agreement or agreements executed by any Guarantor,

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

116  Impositiens, “Impositions” means all (a) Taxes; (b} [nsurance Premiums; (¢} gas, electricity, water,
sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien against

3
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the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;

() assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;

(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

117  Improvements, “Tmprovements” means the Buildings and Fixtures, collectively.

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

119 © ~wsurance Policies. “Insurance Policies” means all insurance policies required hereunder, including
but not limited to (o~ ivsurance policies required under Section 2.4 of this Deed of Trust.

120 Insurarce Progeeds, “Insurance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, col)zction of, recovery on, or other disposition of any or all of the Insurance Claims.

121  Insurance Preizivius. “Insurance Premiums” means all premiums and other amounts payable in
connection with procuring or maintainir ti3 Insurance Policies.

122 Leases. “Leases” means =) zxigting and future rental agreeinents, leases, licenses, concessions,
occupancy agreements, and other sirnilar agreemer.cs affecting the Property, including all subleases at anylevel.

123 Lender. “Lender” means Kiavi Fui ding, Inc., a Delaware corporation. Lender’s
address is 315 Montgomery Street, 16th Floor, San Franc.ery. CA 94104,

1.24  Liens. “Liens” means all mortgages, deeds of ‘trust, mechanics’ liens, and other liens and
encumbrances of every kind and nature, other than this Mortgage, nca»-or hereafier affecting the Property.

125  Loan Documents. “Loan Documents” means the Note,-this Mortgage (together with any riders),
the Guaranty, and all other documents executed by Borrower or any of the Gvarantors and delivered to Lender at
Lender’s request in connection with the Loan, and all extensions, renewals, modifi-ations, and replacements of such
documents.

126  Manager. “Manager” means any Person who is acting as a manager of a limi ed liability company,
including any member who is acting in such capacity.

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

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

1.29  Person. “Person” means any natural person or any entity, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trustee, or Governmental Authority.

130  Property Claims, “Property Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, scttlements, awards, compensation, and damages of every kind and nature (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafier accrue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, matter, accurrence, or
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transaction relaung to the Propcrty, or (c) the design, construction, improvement, development, use, owners]:np,
operation, maintenance, repair or marketing of the Property.

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

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

1.25>. . Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, inclvding all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all ofie~ taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including a1 income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on o:-ass2ssed against the Property by any Governmental Authority or arising with respect to the
design, construction, impror erient, development, use, ownership, operation, maintenance, repair or marketing of the
Property; and (d) all taxes, bouds, levies, and assessments now or hereafter imposed by any Governmental Authorities
on Lender by reason of their respictive interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

134 Tenants. “Tenants” meats #.1 tenants and occupants of the Property under the Leases.

135  Water rights. “Water rights” means =1l existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtinam), and all water stock relating to the Property.

ARTICLE
COVENANTS OF BORR/*ZER

21 Performance of Secured Obligations. Borrower shall puy and perform each and all of the
Obligations in accordance with their respective terms. Borrower shall pay to Lenddr en the day that payments are due
under the Note, until the Note is paid in full, a surn (the “Funds”) to provide fo. »ayinent of amounts due for: (a)
Taxes related to the Property as required by Lender; and (b) Insurance Premiums required by Lender. These items are
called “Escrow Items.” At origination or at any time during the term of the Loan, Lender my rv quire that comrmunity
association dues, fees, and assessments, if any, be escrowed by Borrower, and such dues, 1oee ad assessments shall
be an Escrow Item. Borrower shall promptly furnish to Lender all notices of amounts to be pai< vader this Section.
Borrower shall pay Lender the Funds for Escrow Items unless Lender waives Borrower’s obligatior( to nay the Funds
for any or all Escrow Items. Lender may waive Borrower’s obligation to pay to Lender Funds for an7 c. all Escrow
Items at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower shall pay directly,
when and where payable, the amounts due for any Escrow Items for which payment of Funds has been waived by
Lender and, if Lender requires, shall furnish to Lender receipts evidencing such payment within such time period as
Lender may require, Borrower’s obligation to make such payments and to provide receipts shall for all purposes be
deemed to be a covenant and agreement contained in this Mortgage. If Borrower is obligated to pay Escrow Items
directly, pursuant to a waiver, and Borrower fails to pay the amount due for an Escrow Item, Lender may exercise its
rights under this Mortgage and pay such amount and Borrower shall then be obligated to repay to Lender any such
amount. Lender may revoke the waiver as to any or all Escrow Items at any time by a notice given in accordance with
this Mortgage and, upon such revocation, Borrower shall pay to Lender all Funds, and in such amounts, that are then
required under this Section 2.1.

Lender may, at any time, collect and hold Funds in an amount (a) sufficient to permit Lender to apply the
Funds at the time specified under applicable law, and (b) not to exceed the maximum amount a lender can require

5
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under applicable law. Lender shall estimate the amount of Funds due on the basis of current data and reasonable
estimates of expenditures of future Escrow Items or otherwise in accordance with applicable law.

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

If theie.is a surplus of Funds held in escrow, as defined under applicable law, Lender shall account to
Borrower for tae éxvess funds in accordance with applicable law, If there is a shortage or deficiency of Funds held in
escrow, as defined raar applicable law, Lender shall notify Borrower as required by applicable law, and Borrower
shall pay to Lender the aniount necessary to make up the shortage or deficiency in accordance with applicable law,
but in no more than 12 meathly payments. :

At ongmanon Lender mav e uire that an amount sufficient to pay a specified number of periodic payments
due under the Note, including principa?, interest and monthly payments toward Escrow Items, be escrowed by
Borrower. In that event, Lender shall make the specified number of periodic payments from the Funds and such
amount shall be treated as Funds hereunder for a!l appropriate purposes. Upon payment in full of all sums secured by
this Mortgage, Lender shall promptly refund t¢ Bor:ower any Funds held by Lender.

22 Preservation of the Property, Bo rowr (a) shall maintain the Property in good condition and
repait; (b) shall promptly repair and restore in a good anc wirkmanlike manner any part of the Property which may
be damaged or destroyed, whether or not any Insurance Proreers are adequate to pay for the cost of such repair and
restoration; (c) shall comply and cause the Property to comply with. the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comply with all Government«l tequirements; (e) shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall maintain izoffect all Governmental Permits; (g) shall
not initiate, join in or consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriction withcat “nz prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, or alter the Improvements (excivZinr; non-structural altcrations which
preserve or increase the value of the Property, alterations required by Governmen tal Requirements and alterations
approved by Lender) or change the character or use of the Property without the print written consent of Lender;
(i} shall not commit or permit any waste respecting the Property or impairment of the Propérty; (j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Property in violation of any Govessinintal Requirements;
(1) shall promptly complete in a good and workmanlike manner, and shall pay, when due, all claimrs fur labor performed
and for materials furnished in connection with, Improvements which Borrower commences to construct.on the Land;
and (m) shall paint, cuitivate, irrigate, fertilize, fumigate, prune, maintain and do all other acts, in a tiroeiy and proper
manner, which from the character or use of the Property may be necessary or appropriate to preserve, protect and
maintain the value of the Property. Borrower hereby recognizes and acknowledges that the condition and appraisal of
the Property and all relevant documents relating to the Property are important and necessary for Lender to protect its
position as secured creditor (whether or not Borrower is a debtor in bankruptey, receivership, liquidation, credit
restructuring case or proceeding under state or Federal or bankruptey law). Therefore, Borrower hereby agrees: (a) to
promptly provide to Lender all documents and filings reasonably requested by Lender which relate to (i) the Property,
(ii} its condition, (iii) any operations related thereto, (iv) the maintenance thereof, (v) any taxes or assessments thereon,
(vi) any insurance therefor, (vii) any liens, claimns or interests thereon asserted by third parties, (viii) any leases thereof,
and (ix) any rents or profits arising therefrom; (b) to provide Lender or its agents upon two days’ notice with reasonable
opportumty to conduct an intemal and external appraisal of the Property and to cooperate with any reasonable requests
in connection with such appraisal; and (c) to coordinate with Lender to take the foregoing actions on an expedited basis
on not more than one day’s notice in the event the Borrower should become a debtor in any bankruptcy, receivership,
liquidation or credit restructure case or proceeding under state or Federal bankruptcy law.

8
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Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances” are those substances defined as toxic
or hazardous substances, pollutants, or wastes by Environmental Law and the following substances: gasoline,
kerosene, other flammable or toxic petroleum prodiicts, toxic pesticides and herbicides, volatile solvents, materials
containing asbestos or formaldehyde, and radioactive materials; (b) “Environmental Law” means Federal laws and
laws of the jurisdiction where the Property is located that relate to health, safety or environmental protection; (c)
“Environmental Cleanup” includes any response action, remedial action, or removal action, as defined in
Environmental Law; and (d) an “Environmental Condmon” means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environr_en'a] Condition, or () which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that a<versely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use, or storage on he Property of small quantities of Hazardous Substanceg that are generally recognized to be
appropriate to notyal - esidential uses and to mamtenance of the Property (including, but not limited to, Hazardous
Substances in consumkt p.oducts).

Borrower shall prom~tly give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any governmental or regulstory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Bor-ower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilling, leaking, disch-rge, release or threat of release of any Hazardous Substance, and (c) any
condition caused by the presence, use o1se'zase of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learns, or is notified Ly ray governmental or regulatory authority, or any private party, that any
removal or other remediation of any Hazardous Su*<tance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Favironmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cleanup.

2.3 Insurance. Borrower shall keep the Impro/erzents now existing or hereafter erected on the Property
insured against loss by fire, bazards included within the term “ixtuoed coverage,” and any other hazards including,
but not limited to, landlord liability including rent loss coverage, ¢ar.hnuakes and floods, for which Lender requires
insurance. Each of the Insurance Policies; including the amounts, form, coverage, deductibles, insurer and loss payable
. and cancellation provisions, shall be acceptable to Lender and the insuraace coinpany providing coverage must have
rating of at least “B” or better in the latest edition of “Best’s Insurance Guidc,” must be licensed to do business in the
state in which the property is located, and must be licensed to transact the lines o7 jusurance required in this transaction,
Without limiting any of the terms of this Section, (i) each of the Insurance Policies sall provide that it may be canceled
ot modified only upon not less than thirty (30) days prior written notice to Lender; and (i) the fire and extended
coverage and other casualty insurance policies which Borrower is required to maintain »ader this Mortgage shall
contain a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss psy e~ and shall be written
with liability in an amount equal to the lesser of (x) the original principal amount of the ‘Lzar ‘and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender of all required insurance hereunder
on or before the closing of the Loan.

24 Insurance Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the surtablhty, adequacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at all times have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Botrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or

: 7
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incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies releting to the Property and all uneamed Insurance
Premiumng shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

25 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

26 Assipnment of Condempation Claims snd Proceeds and Other Claims. To sccure the
Obligations, Borrower grants, transfers, and agsigns to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Praperty Proceeds,

27 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Propetty Procecds (collectively, the “Proceeds”) to be paid or delivered directly to Lender. Lender shall at all times
have the right but =o* the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to 4iiect any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be Gezmed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reascu Jiorrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s oth.erfunds or property.

28 Prosecution and Seti\ement of Claims. Prior to the occurrence of any Event of Default, Borrower
shall have a license to prosecute and enfirce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™). Lender shall at al. tizass have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any or ali cf the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's interest in connection with ti.¢ Obligations. Upon the occurrence of an Event of Default,
Borrower's license to prosecute and enforce the Claims sliail be revoked. Following such revocation, Lender, at its
option, shall have the exclusive right to prosecute and entr:cce any or all of the Claims to the extent provided in
Lender’s notice of revocation and to compromise, adjust, setils o7 dismiss any or all of the Claims, whether or not
Lender has taken possession of the Property. Without Lender’s rricr written consent, Borrower shall not (a) sell,
transfer, pledge, hypothecate or othetwise dispose of or abandon azxy or al!. ~f the Claims; or (b) compromise, adjust,
settle, or dismiss any or all of the Claims.

29 Title Policy. Upon recordation of this Morigage, Borrower chzii cuuse the Lender to be furnished
with a lender’s policy of title insurance acceptable to Lender (a) written in an amouq( eqaal to the principal amount of
the Loan; (b) issued by a title insurance company acceptable to the Lender; (c) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal description of the Propesty satisfactory to the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject only to such exceptions ds Lave been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be required ov tv2 Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision date. Withia five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish the Leadsr with such
additional title insurance endorsements as the Lender may require insuring the continuing first priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information as such title insurer may request or requn‘e in order to provide the Lender with the
policies and endorsements described in this Section.

210 Subordinate Mortgages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any actionor proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
consent, (¢} all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
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receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter topayment

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

211 Permitted Leasing: Assignment of and Compliance with Leases. Notwithstanding Section 3.12

below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable residential lease form or
has been approved in writing by Lender prior to Borrower’s execution of the Lease; (¢) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default ha~ occurred and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with un accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; {s) 2orrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other mana<: Lavair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall execiie; acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all of Borrywe. "3 interest in all Leases and all guaranties of and security for the Tenants® respective
obligations under the Leascs. Botrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the terms iiereof =nd shall diligently enforce all remedies available to Borrower in a2 commerciaily
reasonable manner and in compliunze nth all applicable laws in the event of a default by the Tenant under any Lease.

212 Attornment at Lender's Ovntion, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage (each suco Luase is referred to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and aftornment ag 22ment with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender as the landlord under its Lease on the terms of this Section. Without limiting the foregoing,
at Lender’s request, Borrower shall obtain written acknowledgement from each Tenant of the Property of Lender’s
rights under each Subordinated Lease. Upon an Event of Defarlt, or if Lender acquires title to the Property by judicial
or nonjudicial foreclosure under this Mortgage or by deed i ‘ie: of foreclosure under this Mortgage, Lender, at its
option, shall have the right to require any or all Tenants under Sro<dinate Leases to attorn to and accept Lender as
the landlord under such Tenant's Subordinate Lease (the “Attornment £ption™) by giving written notice to such Tenant
within thirty (30) days after the date on which Lender acquires title to the “roperty (the “Acquisition Date”). If Lender
exercises the Attornment Option with respect to any Subordinate Lease, such attornment shall be effective and self-
operative as of the Acquisition Date without the execution of any further documeats on the part of the Tenant, Lender,
or any other party, and the Tenant under the Subordinate Lease shall be bourd *» Uender under all of the terms,
covenants, and conditions of the Subordinate Lease for the remaining balance of the terra thereof, with the same force
and effect as if Lender were the landlord under such Lease. Whether or not Lender excreises its Attornment Option
with respect to any Subordinate Lease, Lender (a) shall not be liable for any act or omission of ar y nrior landlord under
any Subordinate Lease, including Borrower; (b) shall not be subject to any offset, defense, or clxin: which any Tenant
may have against any prior landlord under any Subordinate Lease, including Borrower; {¢) shail it be obligated (i)
to return any security deposit now or hereafter paid by any Tenant; (ii) to return any prepaid rem-or oiher amounts
prepaid by any Tenant; or (iii) to grant any Tenant a credit for any such security deposit, prepaid rent oi other prepaid
amounts (excluding monthly rent and other charges which have not been prepaid for more than one month in advance),
except to the extent, if any, that Lender has actually and unconditionally received such security deposit, prepaid rent
or other prepaid amounts; and (d) shall not be obligated to complete the construction of any or &ll Improvements.
Without limiting the terms of this Section, upon Lender’s request, each Tenant under a Subordinate Lease shall execute
and deliver to Lender any document which Lender determines to be necessary or appropriate to evidence such Tenant's
attornment to Lender on the terms of this Section, including a new lease with Lender on the same terms and conditions
as the Subordinate Lease for a term equal to the unexpired term of the Subordinate Lease. Nothing contained in this
Section shall be deemed to obligate Lender to recognize any Subordinate Lease or accept an attornment by any Tenant
upon Lender’s acquisition of title to the Property. If Lender elects not to exercise the Attornment Option within the
time period specified in this Section with respect to any Subordinate Lease, such Subordinate Lease and all of the rights,
privileges and powers of the Tenant thereunder shall aummatlcally terminate and shall be of no further force or effect
from and after the Acqulsmon Date,
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213 NoLiability by Lender. Nothing contained in this Morigage shall be deemed to obligate Lender to
prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

214 - Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Procceds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender, To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall r~fund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refiad Fy Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages froia V.ender,

215 Iqlzaso of Proceeds for Recopstruction, Without limiting the generality of Section 2.15 above, if
Lender elects to release ey Pmceeds for repair or reconstruction of the Property, at Lender’s option, such release shall
be conditioned on Borrowe: s satisfaction of the following conditions within one hundred and twenty (120) days after
the occurrence of the damayz requiring the repair or reconstruction: (a) Borrower’s deposit with Lender of such funds
in addition to the Proceeds as Lend.r determines to be necessary to pay all direct and indirect costs relating to the
tepair or reconstruction of the Propertv;-(h) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (c) Lende’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Prope ty; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of the Properiv ~szcuted by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds written on such general contractor issued by a surety acceptable to Lender;
{e) evidence acceptable to Lender that (i) the repair a'id re;onstruction of the Property can be completed and a final
and unconditional certificate of occupancy for the Prope:cy can be issued not later than thirty (30) days before the
maturity date of the Note; (ii) upon completion of the repatr or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expzns/.s of the Property and installment payments due in
connection with the Loan; (iii) leases acceptable to Lender will be ‘a rifect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon completion of tiic repai=-2r reconstruction of the Property, the fair
market vatue of the Property will be at least as great as it was prior to the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) there has been nc-aZverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and (vi) no Evers of Default exists; and (f) such
additional conditions as Lender may establish.

216  Taxes and Impositions. Unless required to be escrowed with Lender puraant to Section 2.1 of this
Mortgage, Borrower (a) shall pay all Taxes at least ten (10) days before delinquency; and {0} shall pay all other
Impositions when due. Upon Lender’s request, Borrower shall deliver to Lender receipts and suck other substantiating
documentation as may be required by Lender to evidence payment of all Impositions by Borrower i1 accordance with
this Section.

217 Absolute Assignment of Rents and Profits.

() Absolute Assignment. Borrower absolutely, irrevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borrower shall
have a license to collect and retain on the terms of this Section 2,18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver following the

occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appomtment of a receiver
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without regard to the adequacy of the security for-any of the Obligations. Notwithstanding anything to the contrary
contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute assignment
and not an assignment as security. Neither the agsignment of Rents and Profits contained in this Section nor any action
taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in- possession of the
Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the use, control,
condition, care, operation, occupancy, managerent, repair, or leasing of the Property; (ii) the production of Rents and
Profits from the Property; or (iii) to the extent permitted under applicable law, the performance or observance of any
or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other agreements relating
to the Rents and Profits. Lender shall have no responsibility or Lability of any kind for any failure or delay by Lender
in enforcing any of the terms or conditions of this Section 2.18. Without limiting the foregoing, this assignment of
Rents and Profits shall not operate to place on Lender any obligation or liability for: (a) any waste committed on the
Property by Tenants or any other parties; (b) any dangerous or defective condition of the Property (including, without
limitation, the presence of any Hazardous Substances); or (¢} any negligence in the management, upkeep, repair or
control of .2 Froperty resulting in injury or death to any tenant or any other party or any loss of personal property.

Borrower, for j*scif and any party claiming under or through Borrower, hereby releases and discharges Lender from
any such liability to the fullest extent permitted by law.

®) Applications of Rents and Profits Pngr to Revocation of License. Borrower shall apply
the Rents and Profits to ihe pryment of all reasonable and necessary operating costs and expenses of the Property,

installment payments due in:unnection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, r :pairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does ne« dirertly benefit the Property.

© Notices to Tenrat'. Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs #1l )'erants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Froiis or for the performance of any of the Tenant’s other respective
obligations under the Leases, regardless of any conflicung demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is invalid or wrongful. No Tenaat sliall have any duty to inquire as to whether any default by
Borrower has occurred under the Loan Documents in cosuedtion with any notice or demand by Lender under this
Section. Without limiting the foregoing, at any time on or aftei Lender’s demand for the Rents and Profits, Borrower
agrees that each Tenant may rely on Lender’s notice without inquiriig further as to Lender’s right to receive the Rents
and Profits, and that no Tenant shall be liable to Borrower for any -amounts which are actually paid to Lender in
response to such a notice. Borrower shall not interfere with, and shall coc pera:e with, Lender’s collection of the Rents
and Profits, Lender shall be obligated to account only for Rents and Profits n.ctaally collected or received by Lender,
and Lender shall not be liable for any loss sustained by Borrower resulting frote Lesider's failure to lease after an event
of default.

2.18  Reguest for Lender’s Consent to Transfers. Except as otherwise permitted under this Mortgage,
Borrower shall not cause or permit any Prohibited Transfer of the legal or beneficial owzcrsim of the Property,
Borrowet or Guarantor without Lender’s prior written consent, which may be withheld in Lendes’s sole and absolute
discretion, The term “Prohibited Transfer” shall mean any action by which either (a) Equity Intirest= in Borrower
or (b) the legal or equitable title to the Property, or any part thercof, or (c) the cash flow from the Pruperty or any
portion thereof, are sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in each
case (a), (b} or (c) whether undertaken, directly or indirectly, or occurring by operation of law or otherwise, including,
without limitation, the sale, conveyance, assignment, grant of an option with respect to, mortgage, deed in trust, pledge,
grant of a security interest if, or any other transfer, as security or-otherwise, of the Property. The term “Equity
Interests” shall mean (i) partriership interests (whether general or limited) in an entity which is a partmership; (ii)
membership interests in an entity which is a limited liability company; or (iii) the shares or stock interests in an entity
which is a corporation. All requests by Borrower for Lender’s consent to transfers under Section 3.12 below (a) shall
specifically describe the transaction with respect to which Lender’s consent is requested; (b) shall be delivered to
Lender not less than fifteen (15) days before Borrower proposes to take the action with respect to which Lender’s
consent is requested; und (c) shall be accompanied by complete and accurate copies of all documents relating to the
transaction with respect to which Lender’s consent is requested, including financial statements and other information
regarding the proposed transferee. Borrower acknowledges and agrees that Lender’s right to withhold its consent, in
its sole and absolute discretion, to any or all of the events described in Section 3.12 below is based, in part, on the fact
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that Borrower’s particular financial condition, credit history, character, experience, ability and expertise, as represented
by Borrower to Lender, were material and important factors in Lender’s decision to make the Loan, and that Lender
will continue to rely on such matters to ensure satisfactory compliance with the Loan Documents during the entire term
of the Loan, If Lender, in its sole and absolute discretion, consents to any of the transfers described in Section 3.12
below, such consent shall not be deemed to release Borrower or any other Person liable for payment or performance of
the Obligations, and Borrower and such Persons shall continue to remain liable for payment and performance of the
Obligations in accordance with the terms of the Loan Documents, unless expressly released pursuant to-a further
written agreement signed by Lender,

219  Fixtures. Notwithstanding Section 3.12 below, Borrower may from time to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, provided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality to the Fixtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of all liens, claims,
and interest: ott er than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on such replacement
Property.

220  Moti.e of Certain Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien rulsting to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or advers< change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s lier. un the Property; (iii) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any (vet o condition which constitutes an Event of Default; and (v) any dispute between
Borrower and any Governmental Auchority relating to the Property which may have a material adverse effect on the

221  [Inspection. Lender shall have te right at all reasonable times (a) upon reasonable prior written or
telephonic notice (except that no such notice shali be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) tc entvr upon and inspect the Property, including any entry which
Lender determines is necessary or appropriate in connestiri with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Docuxeris; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and (c) to releasc such information regarding the Property, Borrower, or
the Obligations as Lender may determine to be necessary or approgriatz in connection with enforcing or exercising any
right, remedy or power available to or conferred on Lender under th=".gan Documents. Lender shall have no obligation
or duty to inspect the Property, and all such inspections by Lender shall be fur Lender’s sole benefit and not for the
benefit of Borrower or any other Person.

222  Defense of Actions and Protection of Security by Borrower. PJiivrver shall appear in and defend
any action or proceeding commenced by any Person other than Lender which affects or (viich Lender determines may

affect any or all of the following: (a) the Property; (b} the Insurance Claims, Condemnsiiva Claims, or Property
Claims; {c} Lender’s or Borrower’s respective rights and obligations under the Loan Docutaents: {d) the Obligations;
or (e) any other transaction or matter which affects Lender by reason of its interest in the Prupznyy. Borrower shall
promptly commence and diligently prosecute all actions and proceedings which are necessary or apropriate or which
Lender determines may be necessary or appropriate to do any or all of the following: (i) prevert °ny damage,
destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims or
Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to preserve,
protect maintain, and defend the Property and Lender’s lien thereon,

2 23 Enforcement of Coyvenants and Reatrictions If any of the Covena.nm and Restrictions apply to
Persons owning or occupying real property which is adjacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days afier a request by Lender to Borrower to enforce the Covenants and Restrictions.

224  Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take such further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Documents or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s execution of security agreements, assignments,

12
1653-MigRental-20200323 . _ 34506465




2305908148 Page: 16 of 34

UNOFEFICIAL COPY

financing statements, and continuation financing statements. Upon Lender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasonably determine to be necessary
or appropriate in comnection with the design, construction, improvement, development, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3
EVENTS OF DEFAULT

Lender, at its option, shall have the right to declare Borrower to be in default under this Mortgage and the
other Loan Documents upon the occurrence of any or all of the following events:

kN | Payment of Note and Other Monetary Obligations Under Loan Documents. If (2) an Event of
Default occurs wuaer the terms of the Note; or (b) Borrower fails to perform any of its other obligations under the

Loan Documents or ander any other document with Lender requiring the payment of money to Lender or any third
Person within ten (10) a2ys afier the date on which such indebtedness or monetary obligation is due.

32 Performance of Non-Monetary Obligations Under Loan Documents, If Borrower breaches or

otherwise fails to perform any of iis non-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any other dovuorcat with Lender when due.

33 Misrepresentation, [1'2nvrequest, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrow¢r i Lender in connection with the Loan is false or misleading in any
material respect, '

34 Insolvency of Borrower, If (a) a peiition is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or atate hankruptcy, insolvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar ~{ficial is appointed o take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Boirwir makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days wit'un which to cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of rzy receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section stall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents,

35 Performance of Obligations to Senior Lien Holders or Third @arsons, If (i) Borrower fails to

pay any of its indebtedness or to perform any of its obligations under any agreement betwsen Borrower and any other
Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay anv.<f its indebtedness or to
perform any of its obligations when due under any other material document between Borrovver 7ad any other Person.

36 Attachment, If all or any material part of the assets of Borrower or Guarantor tie aitached, seized,
subjected to a writ or levied upon by any court process and Borrower fails to cause such attachmeni, s2tre, writ or
levy to be fully released or removed within sixty (60) days after the occurrence of such event. The cure provision
contained in this Section shall be in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Docurnents.

3.7 Injunctions. If a court order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents.

38 Dissolution. The dissolution, liquidation, or termination of existence of Borrower or any of
Borrower’s General Partners or Managers.

39  Impairment of Priority. If (i) the priority of this Mortgage or Lender’s security interest under any
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of the other agreements securing any or all of the Qbligations is impaired for any reason; or (i) the value of the
Property has deteriorated, declined or depreciated as a result of any intentional tortious act or omission by Borrower.

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

311 Failure to Repair Casualty, If there is an uninsured casualty with respect to the Property .and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90) days after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

312 ales, Transfers and Changes of Control. If any one of the following events occurs without
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except as permitted under
this Mortgage) «ud (ii) the conveyance or transfer of any part or any interest in the Property to a revocable family
trust affiliated with Borrower, provided that such conveyance or transfer is solely for estate planning purposes), or
alienation of all o any nart of the Property or any interest in the Property, whether voluntary or involuntary, or
Borrower’s grant of an? Gption or agreement to effect any such transaction. :

®) if Sorrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retitemen’. or removal of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or«ransfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Borrower’s General Partuers or Managers.

: {©) if Borrower or any (Jje'ieral Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine pocrent (49%) of any class of stock in such corporation or the issuance
by such corporation of additional stock to any Person whois not a shareholder in such corporation as of the date of
this Mortgage.

(d) if Borrower or any Genetal Partner or vinnager of Borrower is a limited liability company,
the appointment, withdrawal, retirement or removal of any Mairge: of Borrower or any of Borrower’s General
Partners or Managers or the sale or transfer of more than forty-ni:c percent (49%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.

©) if Botrower or any General Partner or Manager of o wer is an individual, the death or
incompetency of such Petson, except where applicable law limits or prohibits Lend-’5 declaration of 2 default based
on such occurrences; provided, however, that Lender shall not declare an Event of Default to exist based solely on
the death or mental incompetence of any individual Borrower, General Partner, or Managz:-f, within ninety (90)
days after the occurrence of such event, a substitute is appointed, and Lender determines thot th financial condition,
credit history, character, experience, ability and expertise of such substitute is otherwise acceptable.

3.13  Default by Guarantor, If Guarantor fails to pay any of its indebtedness or perfiro any of its
obligations under the Guaranty when due or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

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

315  Cross-Default. If Borrower, or any Affiliated Borrower (as hereinafter defined), fails to pay any of

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

ARTICLE 4
REMEDIES

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

4.1 Entry by Lender. Lender shall have the right (a) to enter, take possession of, and manage, operate
and lease the Property; (b) to take possession of any or all Books and Records; (c) to collect any or all Rents and
Profits, whe*ie: or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to b~ necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lerde’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leaser; (i) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (ii) the execufiun of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, 1rprovement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or 2ppropriate. As a mortgagee-in-possession of the Property, Lender shall have all rights
and remedies permitted by law o7'1n eauity to a mortgagee-in-possession, including, without limitation, the right to
charge Borrower the fair and reasop<ole rental value for Borrower’s use and occupation of any part of the Property
that may be occupied or used by Borrover axd the right to exercise all rights and powers of Borrower with respectto
the Property, whether in the name of Boriorvex or otherwise (including, without limitation, the right to make, cancel,
enforce or modify any Lease, obtain and evicr ienants, and demand, sue for, collect and receive all Rents and Profits
of the Property). If Lender elects to take possessizi-of the Property or to take any or all of the other actions described
in this Section by court process, Borrower irrevocably ud unconditionally agrees that a receiver may be appointed by
a court for such purpose pursuant to Section 4.5 below.

42 Judicial Action. Lender shall have the right %0 Sommence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan To<uments, including specific performance of the
covenants of Borrower under this Mortgage.

4.3 Foreclosure by Power of Sale.

(2) Declaration and Notice of Default, Lender shall have i zight (i} to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted b applicable law; and (ii) to
deliver to Borrower a written notice of default and election to cause the Property to be sol<. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and the giving o euch notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender ot ar.y designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auctior. to the highest
bidder for cash in U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holdzr «r holdets of
the Note or Loan Documents may bid and purchase at such sale.

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

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

(©) Costs of Sale; lncomgletg Defective or Irregular Sales. Borrower shall pay all COsts,

fees, and expenses of all sales of the Property under this Mortgage, including the costs, faes, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest rate applicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under this Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequent sales of the Property may be made under
this Mortgage until all Obligations have been satisfied or until the entire Property has been sold without defect or
irregularity. .

44 Application of Sale Proceeds. Lender shall apply the proceeds of the sale or sales in thefollowing
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fees, and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advanced or disbursed
by Lender r21der any of the terms of this Mortgape which have not then been repaid, together with interest thereon at
the rate applicells to principal under the Note; (c) third, to the payment of all other Obligations in such order and
amounts ag Lencer Jetermines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto.

4.5 Appoiriment of a Receiver, Lender shall have the absolute and unconditional right to apply to any
court having jurisdictior. anc. obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditione !y consents to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Coligations; and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mor(gag:. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

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

4.7 Assembly of Property. Upon Lender’s request, Borrowe: shall assemble and make available to
Lender at the location of the Land all Property which has been removed frvir o= which is not located onthe Land.

48 Rescission of Notice of Default, Prior to the conduct of any sale “:zdar the power of salecontained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of d*fiult and election to sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Seciion or under applicable
law shall not constitute or be construed as a waiver of any Event of Default or impair, pre,udize or otherwise affect
(a) Lender’s right to record a new notice of default and election to sell the Property based on'th- same or any other
Event of Default; or (b) Lender’s rights and remedies in connection with the Obligations.

49 Exercise of Rights Under Other Loan Documents and Laws, Lender shall have the right to

exercise any or all rights and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
perscnal property assets as are encumbered under this Agreement (collectively, “Article 9 Collateral™), including,
without limitation, (i) the right to take possession of Article 9 Collateral located on the Property and to take such other
measures as Lender deems necessary for the care, protection and preservation of the Property, and (ii) the right to
require that Borrower, at its expense, assemble all Article 9 Collateral and make it available to Lender at a convenient
place acceptable to Lender. Any notice of sale, disposition or other intended action by Lender with respect to the
Article 9 Collateral sent to Borrower in accordance with the provisions hereof at least ten (10) days prior to such
action, shall constitute reasonable notice to Borrower. Lender shall not have any obligation to clean-up or otherwise
prepare the Article 9 Collateral for sale.

410  Continuing Recourse Liability, Notwithstanding any contractual or statutory defense to, or
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prohibition of, (x) continuing liability ori the Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document afier foreclosure upon any item of
Property (collectively “Deficiency Defense”), Borrower hereby agrees, to the extent not prohibited by apphcable law,
that:

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

(i) (1) the commencement of a case by Borrower or against Borrower by any person
or entity other than Lender or any person or entity affiliated with Lender under Title 11 of the United States
Code (11 U.S.C. §§101, et seq.) or any successor statute (the "Bankruptey Code") or under any other law
governing any federal or state bankruptcy, insolvency, reorganization, or other similar proceeding
(collectively, a "Bankruptcy Proceeding"), or (2) the consent of the Borrower to any Bankruptcy
Proceerling; or (3) the failure of Barrower to oppose in good faith and to the maximum extent permitted by
law suc’s 1avoluniary Bankruptey Proceeding; or (4) if any involuntary Proceeding is filed, the failure of
Borrower t5 promptly stipulate to entry of an order granting Lender relief from the "automatic stay" under
11 U.8.C, 547 t0 proceed with a foreclosure of the Property, or (5) any collusion by Borrower with other
creditors to caus, assist, or support such involuntary Bankruptcy Proceeding.

(1) Guarantor joins or consents to any Bankruptcy Proceeding for Borrower or
opposes any stipulation urin<don seeking to grant Lender relief from the *automatic stay™ under 11USC
342 to proceed with a foreclosvie uf the Property.

(it) Borrowar.inzkes a transfer of any interest in the Borrower or in the Property or
makes or allows to exist an encumbrases n the Property or on an interest in the Borrower,
(1) that is not expressly permitted pursuar t to the terms, conditions, and provisions of the Loan Documents
and (2) that is not cured within thirty (30) da;'s afier written notice from the Lender.

(b) Borrower shall continue to be liatie for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the ofier Loan Documents minus any recovery the
Lender is successful in collecting on any title insurance prticy it holds in connection with the Property
(in the event that the Lender is prevented from acquiring iitie to th= Property after the occurrence of an
Event of Default) because of the failure of the Borrower's title t the Property under applicable federal,
state, or local laws due to the commission of a criminal act by the Porcwer or an affiliate of the
Borrower as a result of which the applicable governmental entity is extir'cd o (under such applicable
law) and does, take title to the Property.

(c) Borrower shall continue to be liable for, and shall be subject to i recourse liability for,
all damages and losses incurred by Lender directly or indirectly arising out of or rolatiuiz to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or relating % 2 Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the eppiication by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in o rejuired by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in violation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation attorneys® fees, owing or payable to the Lender by Borrower
relating to certain environmental matters or under any secured or unsecured indemnity agreement
relating to Hazardous Substances executed by Borrower in connection with the Loan, including without
limitation under (A) any Environmental Indemnity Agreement executed by Borrower in connection with
the Loan;
and (B) all terms of the Loan Docurnents which constitute “environmental provisions” under applicable law
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(including without limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time, respectlvely), and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision contained in the Loan Decuments or with respect to claims
asserted by any third Person against the Lender or liabilities incutred by the Lender with respect to any
third Person, which claims or liabilities directly or indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

(d To the extent not prohibited by applicable law, Borrower hereby waives any and alf rights
and protectlons of the Deficiency Defenses,

ARTICLE §

WARRANTIES AND REPRESENTATIONS

5.1 Warcarios and Representations. As a material inducement to Lender’s extension of credit to
Borrower in connection wi‘a tae Loan, Borrower warrants and represents to Lender as follows:

(a) Qualificutisng, Borrower is qualified to do business in the jurisdiction in which the
Property is located, - . '

{b) Litigation. To t1e Uest of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened agains: o: »irecting Borrower or the Property in any court or before any other
Governmental Authorities that could reasonably b expected to have a material adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, nir dces Borrower know of any basis for any such action, suit,
proceeding or investigation.

© Owmership. Upon recordation of *iis Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, <hv, Property and all other collateral which is the
subject of the Loan Documents.

()] Liens. To the best of Borrower’s knowledge, ther: are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Froperty which would not be disclosed
by a customary search of the records relating to the Land of the county recorder fur the county in which the Property
i located, except for such matters as have been specifically disclosed by Borrowertc and approved in writing by
Lender pnor to the date of recordation of this Mortgage.

(e) Condition. The Property is and will be in good condition and repair witaout any material
defects known to Borrower,

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

® Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except to the extent that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or otherwise fully comply with the Loan Documents.

(h) Damage. The Property is free from material casualty or termite damage.

® Condemnation, To the best of Borrower's knowledge, there is no condemnation, zoning
change, or other proceeding or action pending, threatened or contemplahed by any Governmentsl Authority which
would in any way affect the Property.

() Commercial Loan, Borrower represents and warrants that the proceeds of this loan will
18
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be used by Borrower only for business purposes. If Borrower is a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, occupy or reside on the Property so long as the Loan remains
outstanding. [f Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower,
or affiliated with any officer, member or manager of Borrower intends to or will occupy or reside on the Property so
long as the Loan remains outstanding.

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

(1] Leases. Borrower represents and warrants that all Leases that Borrower enters into subject
to this Mortzagy are at arms-length, comply with all of Borrower’s obligations under this Mortgage and complies with
all applicable 1>w3 and regulations.

5.2 Continuing Warranties and Representations. The warranties and representations contained in
this Article 5 shall be (ruc #nd correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true snd correct ag of the date on which such warranties and representations aregiven,

ARTICLE 6
MISCELLANEQUS

6.1 Lender Statement: Certain 1 7:a-ges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Pecson; ui (b) any other document fumnished to Borrower or any other
Person by Lender at Borrower’s request, Lender shall have the right to charge the maximum amount then permitted
by law or, if there is no such maximum, Lender's customarv uharge for providing such statement, accounting, or other
information. Borrower shall pay Lender its customary charge fur any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a reques £z full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Ledur’s records relating to the Obligations, and
consenting to the change or creation of any map, plat or easement related (o tie Property.

6.2 Execution of Instruments by Lender, Without notice to (r zifacting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without aff:eting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without .iab’iity to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, to do any one or-:aore f the following:

(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to'the rasking of any map or
plat relating to the Property; (c) join in or consent to the granting of any Easement affecting the Priperty; and

(d) execute any extension agreement relating to any or all of the Obligations, any document subordizisting the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obiiguacns, or Loan
Documents.

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

64 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested, (¢) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) days before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or approval is requested, unless a different period of time is expressly provided for in the Loan
Documents,
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6.5 Approvals by Lender, Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any transaction or matter; or (c) the Loan Documents provide that any document
or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Docutnents, (i) Lender shall have the right to grant or withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ji) the form and substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender. Borrower shall pay Lender's customary fee forsuch
approvals as required by Section 6.1 above.

6.6 Transfers by Borrower Without Lender’s Consent; No Release of Borrower. The following
provisions sl apply if Borrower sells the Property to a third Person either (i) without Lender’s consent; or (i) with

Lender’s conser: in a transaction in which Borrower is not released from liability under the Loan Documents:

&) No Release of Borrower. No such action by Borrower nor any assumption of any or all of
the Obligations by any-tz:icferee of the Property (“Transferee”) shall be deemed to release Borrower or any other
Person, including Guarantur, from any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable & Lender for the payment and performance of all of their respective obligations under the
Loan Documents.

) Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights or remedies
against Borrower: (i) accelerate, accept partial peyrient of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii} grnt aiy indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Documents; (iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; {iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supp!ém r, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement reiating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing +iic Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rigats aguinst the Transferes,

{c) Waivers. Borrower waives all rights which it may hev e (%) to require Lender to exhaust its
rights and remedies against the Transferee, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrower; (ii) to require Lender to exercise any right or power or to
pursue any remedy which Lender may have under the Loan Documents or applicable law betore pursuing its rights
and remedies against Borrower; and (jii) to assert any defense to Lender’s enforcement of ite richts and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender cxe.cises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursem{nt ~= other rights
against the Transferee. :

67.  Defense of Actions and Protection of Security by Lender. Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,

whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (c} Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (€) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be necessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claires, or Property Claims
or collect the Insurance Proceeds, Condemnation Praceeds, or Propetty Proceeds pursuant to this Mortgage;

(iif) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any

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

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs”): (a) the exercise of any or all of Lender's rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in connection _
with the Loan, whether or not any legal action or proceeding is commenced by Lender; () the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (¢) the defense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the commencement and prosecution of any action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 6.7 above, including an action for relief from any
stay, injunction, or similar order or enactment arising under any Federal or state bankruptcy, insolvency or similar law,
Without lirr.cin); the terms of this Section, Lender shall have the right to do any or all of the following in connection
with any of the watters described in this Section, and all costs, fees, expenses, and liabilities incurred or paid in
connection therewita shall constitute Reimbursable Costs: (1) select, retain, and consult with attorneys, accountants,
appraisers, contractars, hrokers, architects, engineers and such other experts, consultants, advisors and third Persons
as Lender determines ‘o0~ necessary or appropriate; (2) settle, purchase, compromise or pay any or all claims,
demands, and Liens; and (3} cbtain title insurance coverage relating to the Property which Lender determines to be
necessary or appropriate. ‘

69 Taxes Imposed ou Lender, If, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing aiy licn on the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, 0 73 to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due dati: of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Picperty or Lender.

6.10  Payment by Borrower. All Reimbusza®ic Costs and all other costs, fees, expenses and liabilities
incurred or paid by Lender under any other provision of tiic 20an Documents or under applicable law in connection
with the Obligations or the Property (a) shall be payable by Burrower to Lender on Lender’s demand;

(b) shall constitute additional indebtedness of Borrower to Lender; /) shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of interest.2pplicahle to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to in‘ur aav costs, fees, expenses, or liabilities;
(ii) to make any appearances in or defend any action or proceeding; or (ii1) 40 commence or prosecute any action or
proceeding relating to any matter.

611  No Third Party Beneficiaries. The Loan Documents are entered inco for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and assigns. No oflicr Person shall have any
rights or causes of action under the Loan Documents.

612  Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrowe:: (o) electronic
delivery to Borrower addressed to Borrower at the e-mail address provided to Lender by Borrower; (c) two (2) days
after deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set
forth in this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized overnight
delivery service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided,
however, that notwithstanding anything to the contrary contained in this Section, service of any notice of default or
notice of sale provided or required by law shall, if mailed, be deemed effective on the date of mailing, All notices and
demands by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actusl receipt by
Lender at Lender’s address set forth in this Mortgage; provided, however, that non-receipt of any such notice or
demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s
change of address shall be deemed receipt by Lender. Borrower’s and Lender’s respective addresses set forth in this
Morigage may be changed by written notice given to the other party in accordance with this Section. If Borrower
consists of more than one Person, service of any notice or demand on any one of such Persons by Lender shall be
effective service on Borrower for ali purposes.
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6.13  Performance of Covenants, Borrower shall perform and comply with all of its obligations under
this-Mortgage at Borrower’s sole cost and expense.

6.14  Severability; Savings Clause. If any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interest”) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credited againat the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Baorrower t~ Lender arising out of the Loan evidenced by the Note; (b) if the Note and all such other indebtedness
have been paid i full, such excess amounts shall be refunded by the Lender to Borrower; and (c) the provisions of the
Note shall autoratizally be deemed to be reformed and the amount of Interest payable hereunder shall automatically
be deemed to be reluc.d. without the execution of any further documents by Borrower or Lender, so as to provide for
the payment of Interes: 1 n amount equal to, but not exceeding, the maximum rate permitted under applicable usury
laws. All consideration pai< vo Lender which constitutes Interest under applicable usury laws shall be amortized,
prorated, allocated, or otherv.ise apportioned throughout the term of the Note so that, to the extent possible, the rate
of interest on the principal amout ¢ f the Note does not exceed the maximum rate permitted under applicable usury
laws. '

615  Interpretation. Whenev.r tae context of the Loan Documents reasonably requires, all words used
in the singular shall be deemed to have been vsed ir. the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versz. For purposes of this Mortgage, all references to the Property or
Improvements shall be deemed to refer to all or any peit or'the Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference zuly, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be used in interpreting this Mortgage,

616  Time of the Essence. Time is of the essence i the performance of each provision of the Loan
Documents by Borrower,

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

618  Entire Agreement. The Loan Documents contain the entire agra<went conceming the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiauons; azrecments, statements,
understandings, terms, conditions, representations and warranties, whether oral or writen bztween Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in conoevtion with the
Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of any of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercisé of its remedies with respect to any Obligations which have not been paid or performed in full; (€) no
acceptance by Lender of any partial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Obligations which have not been paid or performed in full; and (f) no application of Rents
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and Profits, Insurance Procceds, Condemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in response to such default. :

6.20 . Waivers by Borrower. Borrower waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the Loan Documents, Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of any or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the immediately preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Lender shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satisfied. - :

621  Waiver of Marshalling. Borrower and all Persons holding a Lien affecting the Property who have
actual or cozstictive notice of this Mortgage waive (a) all rights to require marshalling of assets.or liens in the event
of Lender’s ex-zsise of any of its rights and remedies under this Mortgage, including any judicial or nonjudicial
foreclosure sale/of the Property; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral securing «nv or all of the Obligations before pursuing its rights and remedies under this Morigage; and (c} ali
rights to require Lend(r ) sxercise any other right or power or to pursue any other remedy which Lender may have
under any document or applicsble law before pursuing its rights and remedies under this Mortgage.

622  Waiver of Sulyrepstion, Borrower waives all rights to recover against Lender for any loss or
damage incurred by Borrower from any eause which is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall n)t be effective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impeirei] as a result of such waiver. Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subregation contained in this Section.

623 ~ Cumulative Remedies. No right #r remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or rezesty under the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Ducvzaents are cumulative and in addition to all other rights
and remedies which Lender may have under any other docuw~in with Botrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights sa< rzmedies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without nelice to Borrower or any other Person {except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion, If Lender holds any collateral in addition to %% Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies witx respest to such other collateral either
before, contemporaneously with, or after Lender’s exercise of its rights or remedies viik respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offs=1 against any debt or monies
due from Lender to Borrower against all or part of the Obligations.

624  Subrogation to Lien Rights. If any or all of the proceeds of the Note are directiyor indirectly used
 to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant .o tny of the terms
of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens he'd by the holder
of such Lien, regardless of whether such Lien is reconveyed.

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

6.26  Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations”); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interest in a rated or unrated public offering or private placement (the “Securities”).
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Lender is authorized to forward or disclose to'each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securities (collectively, the “Investor™) or any Rating Agency rating such Securities,
each prospective Investor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and information which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary contained in this Mortgage ot any of the other Loan Documents,

from and after the date of any sale, transfer or assignment of the Note and other Loan Documents by Lender or upon
any realization of a pledge by a pledgee, the cross-default provision contained in Section 3.15 of this Mortgage shall
terminate and shall be of no further force or effect.

627  Applicable Law; Jurisdiction; Venue, The Loan Documents shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s conflict of law principles), except that the
exercise of -emzdies against the Property shall be governed by the laws of the state in which the Praperty is located.
All payments m.de pursuant to the Loan Documents are to be made to the Lender in California in which state the last
act occurred to ruak: the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal Distrie, Cijurts located in San Francisco County, California, shalt have exclusive jurisdiction and venue
of any action or procieing directly or indirectly arising out of or related to the negotiation, execution, delivery,
performance, breach, enfurce.nent or interpretation of the Loan Documents (except for foreclosure proceedings, which
shall proceed in the state in yhich the Property is located and according to the laws of that state), regardless of how
any claim, counterclaim or defensc in any such action or proceeding is characterized. Borrower irrevocably consents
to the personal jurisdiction and veu:é of such courts, and to the service of process in the manner provided for the
giving of notices in this Morigage. Brirovrer waives all objections to such jurisdiction and venue, including all
objections that are based upon inconveniznez or the nature of the forum.

6.28  Successors. Subject to the resLzdons contained in the Loan Documents, the Loan Documents shall
be binding upon and inure to the benefit of Lender and Pzrrower and their respective permitted successors and assigns.

629  Power of Attorney. Borrower irrevocab'y. appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with fili. power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 abuvs: with respect to the Property, Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
one or more agents of Lender. Nothing contained in this Mortgage shal! e, construed to obligate Lender to act on
behalf of Borrower as attorney-in-fact.

6.30  Indemnification, Borrower shall indemnify and hold Lender p<d-ity officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indermnified Parties™
harmless from and against any and alt claims, demands, damages, liabilities, actions, vauses-af action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or re'atirg *0 any or all of the
following: (a) Borrower's breach of any of its Obligations or warranties under the Loan Docuine.ts; (b) any act or
omission by Borrower, including in Borrower’s capacity as a landlord under any Lease; (c) any act or omission by a
contractor, architect or any other Person providing labor, services, materials or equipment in connesticn with the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the
Property; (d) Borrower’s use and occupancy of the Property or any other activity or thing allowed or suffered by
Borrower to be done on or about the Property; (e) any claims for commissions, finder’s fees or brokerage fecs arising
out of the Loan or the transactions contemplated by the Loan Documents; and (f) Lender's exercise of any or all of
Lender’s rights or remedies under the Loan Documents in accordance with the terms thereof, except in the case of
negligence or intentional tortious conduct of such Indemnified Party which such Indemnified Party is determined by
the final Judgment of a court of competent jurisdiction to have committed.

631 - State Specific Provisions, State specific prov151ons are outlined on Exhibit B (!f applicable),
attached hereto and mcoxporated herein,

[the remainder of this page mtentlonally left blank]
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be exccuted as of the day and year first
written above.

BORROWER: Aghes |i Assets LLC, A Califomia Limited Liability Company

C-—-—:Q’.Lg\«xf‘

By. Canontone Smith, Managing Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34506465
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ACKNOWLEDGMENT

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

B |

A
County of ‘f’\k )

’%oloorcrbﬂ e n@\‘a‘-&]
C {insert name and title of the officer)

WG \ '
personally appeared \‘\ona.. S -W\ ,
who proved to me on the basis of s¢tis actory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument ant 2knowledged to me that he/she/they executed the same in

his/heritheir authorized capacity(ies), and ‘hat by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which ‘ne person(s) acted, executed the instrument.

State of

on 2N T3

before me,

| certify under PENALTY OF PERJURY under the iaws of the State of N that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

1751-NotaryAckGen-20150614lh 34506465
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' MORTGAGE
ILLINOIS SPECIFIC PROVISIONS

6.31  Dlinois State-Specific Provisiony,

" (a) Inconsistencles In the event of any inconsistency between the terms and conditions of this
Sectlon 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of this
Section 6.31 shall contro} and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage and the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seg. (the “Foreclosure Act”), the
provisions o the Foreclosure Act shall control and be binding.

) Interest Rate; Maturity Date. The Loan and ali other Obligations shall bear interest and
be due and payalile.n accordance with the terms and provisions of the Note, which provisions are incorporated herein
by reference, mad~ & r.art hereof as though set forth herein in their entlrety and this Mortgage shall be interpreted in
light thereof. The Mat v Date of the Loan is -2053

(©) Yintores; After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangibie and intangible) in which Borrower has an interest, and which is located upon or is used
or useful in connection with the La=d 4nd Buildings, including all: (i) Insurance Policies, title insurance policies, sales
coniracts, construction contracts, architeciucal agreements, engineering contracts, service and maintenance-contmcts,
management contracts, and marketing contraets; (ii) plans, specifications, surveys and work product arising from any
such contract or agreement; and (jif) all warreutias, guarantees, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any other tangille prcsonal property.

(d) Grant of Lien. To secure raynent and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, liex, anA security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental l'er.p’ ‘ts, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceegs; and all other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is 1ozatod on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether nuw existing or hereafter atising, created or acquired,

(e) Obligations, If at any time (whether before o after judgment of foreclosure or during any
appeal or redemption period after foreclosure sale) Lender incurs any cost.ar-cxpense enforcing or performing any
right or remedy set forth in this Mortgage, any other Loan Document, or pertoierd at law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or § of *iis Mortgage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Renmbursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicabie sf.ci default set forth in the
Note.

§3] Fixture Filing. This Mortgage is intended to be a financing statemez. iz accordance with
Section 9-502(b) and (c) of the Uniform Commercial Code as enacted in Illinois with respect to (he Fixtures which
are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Illinois, feiating to the
Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage. This Mortgage is to
be filed for recording with the recorder of deeds of the county or counties where the Property is located. Borrower is
the record owner of the Property. -

® Assignment of Leases. To secure payment and perfonnance of all Obligations, Borrower
transfers, assigns, grants and coveys to Lender all Leases, including ali extensions, renewals, and amendments of said
Leases and all guaranties of and security therefor (including all security deposits), all Rents and Profits, and ail
proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an account, separate from all other accounts and funds of Borrower.
Notwithstanding that the Borrower has absolutely assigned the Rents and Profits to Lender pursuant to Section 2.12,
receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to the Obligations unless and
until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Obligations.

1736-MigBrgiL-20200915rs 1
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(h) Ilinois Mortgage Foreclosure Law.

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

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

(i)  Borrower represents and acknowledges that this Mortgage does not encumber
either agricultural real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Seation 15-1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest extent
permitted Uy low, Borrower voluntarily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and 25-1602 of the Foreclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exerariini, stay, redemption, reinstatement and moratorium laws under any state or federal law,

)] Collection of Rents and Profits; Receiver.

1) To the fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entifics Lender immediately to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first tikiug any acts of enforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or seeking the appointment of a receiver. To the fullest extent permitted by
law, in Lender’s sole discretion, Lender may choose to collect Rents and Profits either with or without taking
possession of the Property. ‘

(ii) Upon the 1ilip of any complaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application-of Lender, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a rucefver of the Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, with'ou’ choice; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable for ‘he payment of the Obligations; without regard to the
value of the collateral at such time and whether or not the samc is b<n occupied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent o« Iiender may be appointed ag such receiver. Such
receiver shall have all powers and duties prescribed by the Foreclosurs-Act, inciuding the powers designated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 .LCS 5/15-1701, 5/15-1702, and 511 5-1704),
and the power to take possession, control and care of the Property, and to ccil <G all Rents and Profits (including, but
not limited to, any delinquent Rents and Profits) during the pendency of sucii fureclosure suit, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency durin 3 au such times when Botrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Frufits, and shall have all other
powers that may be necessary or useful in such cases for the protection, possession, control, riancgement and operation
of the Property during the whole of any such period. To the fullest extent permitted by law. sasls receiver may take
any action permitted to be taken by Lender pursuant to any Loan Document, extend or modify aav.bzn existing leases,
and make new leases of the Property or any part thereof, which extensions, modifications and new )Zag2s may provide
for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the matucity ‘date of the
Obligations, it being understood and agreed that any such leases, such options, or other such provisions to be contained
therein, shall be binding upon Borrower and all Persons whose interests in the Property are subject to the lien hereof,
and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of sale or a deed to any
purchaser at any time thereafter. The court may, from time to time, authorize said receiver to apply the net amounts
remaining in his hands, after deducting reasonable compensation for the receiver and his counsel as allowed by the
court, in payment (in whole or in part) of the Obligations,

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

k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan will

1736-MtgBrglL-20200915rs 2
34506465



2305908149 Page: 32 of 34

UNOFFICIAL COPY

be used by Borrower only for business purposes, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1)(c) of the Illinois Interest Act, 815 ILCS 205/4(1)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1)(1) of the Illinois Interest Act, 815 ILCS 205/4(1){1).

() Copy of Mortgage. Borrower hereby acknowledges that Borrower has received, without
charge, & true copy of this Mortgage.

(m) Certain Insurance Disclosures. Pursuant to the Iilinois Collateral Protection Act, Lender
hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in ¢onnection with your Obligations are otherwise complied with. Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with-cvidence of the insurance coverage required by your agreements with us, we may purchase
insnazce at your expense to protect our interest in your collateral. This insurance may, but need
not, piotect your interests. The coverage that we purchase may not pay any claim that you make or
any claun that is made against you in connection with the collateral. You may later cancel any
insurance pricliosed by us, but only after providing us with evidence that you have obtained
insurance as requisod by our agreements. If we purchase insurance for the collateral, you will be
responsible for the co.ts of that insurance, including interest and any other charges we may impose
in connection with-we placement of the insurance, until the effective date of the cancellation or
expiration of the insuraicr. The costs of the insurance may be added to your total outstanding
balance or obligation. The costs of the insurance may be more than the cost of ingurance you may
be able to obtain on your own.

(n) Futore Advances, Waiver of Damages. Borrower ackmowledges and intends that all
advances, including Future Advances whenever Lecafter made, shall be secured by a lien from the time this Mortgage
is recorded, as provided in Section 5/15-1302(b) of th= Foreclosure Act. Borrower covenants and agrees that this
Mortgage shall secure the payment of all Obligations and advances made by Lender, whether such Obligations and
advances are made as of the date hereof or at any time in tae Tuture, and whether such future advances are obligatory,
or are to be made at the option of Lender or otherwise (but rot ~dvances or Obligations made more than twenty (20)
years after the date hereof), to the same extent as if such future ad7ances were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness ou'standing at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shali not exceed $496,875.00 (five times the
amount of the maximum principal amount of the Note), plus interest thereor; and all Reimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives; reivases, and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower it criuvzetion with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactione ¢ ontémplated thereby.

(0) Credit Agreements Act. Borrower and Lender expressly acree that for purposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the [llinois Credit Agreerr ents Act, 815 ILCS 160/1
et seq. (the “Credit Act”); (ii) the Credit Act applies to this transaction; and (iii) any action un 1’2 any way related
to this Mortgage shall be governed by the Credit Act.

) Power of Attorney. The power of attorney granted by Borrower to Lendt has been and
shall be deemed to be made and granted in compliance with the Iilinois Power of Attorney Act (755 ILCS 45/1-1 et

seq.). :

@ No Merper. The parties heteto intend that this Mortgage and the lien hereof shall not
merge in fee simple title to the Property, and if Lender acquires any additional or other interest in or to the Property
or the ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an express statement
to that effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee
simple title and this Mortgage may be foreclosed as if owned by a stranger to the fee simple title,

M Construction Mortgage. If this Mortgage secures a Construction Loan, as evidenced by
attaching the Construction Loan Rider creating and incorporating Article 7, then the following provisions shall be
applicable:

(i) Construction Mortgage. This Mortgage shall be deemed to be a “construction
mortgage” as defined in 810 ILCS 5/9-334(h), and this Mortgage shall have all of the benefits of a construction

1736-MtgBrgiL-20200915rs 3 34506465




2305908148 Page: 33 of 34

UNOFFICIAL COPY

mortgage pursuant to 1llinois law.

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

(iii) Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Cunstruction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured aizonnt to reflect the current advance, to provide that its coverage relates to the date of the endorserent
instead of the uriginal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and
to ensure that no w.etrs affect title, other than the Permitted Encumbrances.

fiv) Construction Escrow. Lender shall have the right (but not the obligation) to cause
advances for hard costs and ary soft costs payable to any Petson who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 et seg.) «nd all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions o a construction escrow agreement, in the form then in use by the title company in
Ilinois, as modified to reflect the wrasactions contemplated herein. Advances shall be funded by the title company,
a3 escrowee, directly to the applicable scrvic: provider; provided that such advances shall not be deemed a recognition
by Lender of any third party beneficiary sistus of any such Person. The form of the requisition shall be acceptable to
the title company. Borrower shall submit suck wechanic’s lien waivers as required the title company, and shall be
permitted to submit lien waivers on a so callec "7} day delay” basis only if the title company is prepared to issue a
date down endorsement in the form required by tt.is Msrtgage. If Lender permits the title company, as escrowee, to
make disbursements of subcontractor's payments to ‘he general contractor, then general contractor shall promptly
make payments to the subcontractors, and failure to mal'e rayments to subcontractors shall be an Event of Default
hereunder.

(s) Waiver of Right to Jury Trial. Bor:owve: irrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or izdirectly arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or all of the ral and personal property collateral securing
the Note. The jury trial waiver contained in this section is intended to appiy. % the fullest extent permitted by law, to
any and all disputes and controversies that arise out of or in any way related ‘o wr¥ or all of the matters described in
the immediately preceding sentence, including without limitation contract claims, st claims, and all other common
law and statutory claims of any kind. This Mortgage may be filed with any court f competent jurisdiction as
Borrower’s written consent to Borrowet’s waiver of a jury trial, :

()  Waiver of Claims. OTHER THAN CLAIMS BASED UPON TH¢ #AILURE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWZEF, VAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FU/LL). CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR iTiREAFTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed as of date indicated on the Mortgage.
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BORROWER: Ashes Il Assets LLC, A California Limited Liability Company

Cc,;%,gzx&f“

By: Canontone Smith, Managing Member
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