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MORTGAGE

THIS MORTGAGYE (the “Morigage™) is made on 02-27-2023 by:

. C s .I.l. C ny

(“Borrower”}, whose address is:
1735 Bujord-wy, Ste 215-304, Cumming, GA, 30041, USA )
in favor of Kizvi Panding, Inc., a Delaware corporation, {“Lender”), whose address is:

2 Alleaheny Ceiiter; Nova Tower 2, Suite 200, Pittsburgh, FA 15212

WITNESSETH

WHEREAS, Lender has(agreed.fo provide Borrower with a Loan (the “Loan”) as evidenced by that certain
Promissory Note Secured by Seemrity Instmment dated of even date herewith in the amount of
$ 184 500.00 by and betsveen Tender and Batiower (the “Nute™); and

WHEREAS, Lender is making the Losn 11 reliance on this Morigage, and it is 4 condition precedent to the
making of the Loan by Lender that Borrower execuis angl detiver this Mortgage.

NOW, THFEREFORE, in consideration of the raregning and ather benefits accruing to Borrower, the receipl
and sufficiency of which are hereby acknowledged, Borrower grreby covenants and agrees with Lender, as foflows:

GRANTING CLAUSES

BORROWER TREEVOCABLY MORTGAGES AND WARRAM IS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title anc intercst in and to the following described
property (callectively, the “Property”): o :

{A) The real property located in the County of Cook [ = , State of L .
commenly known and addressed as: '

1404 N Waller Avenue, Chicago, Il. 60651 X
and more particularly described in Exhibit A attached to ihis Mortgage and incorporated herein b reference (the
“Land™); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, ineluding without limitation all present and future Leases relating to the foregoing real property and
all guaranties and security and security deposits supporting such Leases (as those texmng are defined jn Article | of
this Mortgage) (2s thase terms are defined in Article 1 of this Mottgage); and

{©) All of the following refated to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service anc maintenance coniracts, management contracis, and
sarketing contracts; (ii{) wotk product arising frorn any such confract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all othet inngible persanal property located on or used in connecton with
the forpoing (excluding only Consumet Goods as defined in the Uniform Commercial Code).

1668-MigBrg-201802225 1 34518721
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATICNS
(collectively, the “Obligations™) in such order of priority as Lender may from time to time elect:

(1) Payment and performance of Borrower's indebtedness and obligations under the Note and this
Mortgage and ali extensions, renewals, modifications, and replacements thereof, including the Reserve Advance
pursuant to the Note(if applicable) (“Reserve Advance”); and

) Payment and performance of any and all other indebtedness which may hereafter be owing by
Borrawer to Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attorneys* fees, court costs, witness fees, expert witvess fees, callection costs, and costs and expenses
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents,

(3) 1o the extent that Lender’s rights to recover a deficiency from Borrawer are subject to California
real property law (inziwting without limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580e, 726,
726,5 and 736) Borrows: and Lender hereby agree and acknowledge that this Security Instrument shail ot secure the
following obligations witicll 3+ hereby excluded from the definitian of “Obligations™ (i) the obligations of Borrower
under Section 2.3 of this Serurity Instrmment or (i) any obligations under any other environmental indemnity
agrecment or (iif) any obligations vuder any other guaranty or indemnity agreement

THIS MORTGAGE constifutes {ija personal property security agreement to the extent that it inchudes
personal property assets hereunder that aws not real property assets subject to the applicable real property recording
stames (and Borrower hereby granis Lender # security interest m all such personal property assets to secute the
Obligations) and (if) a Fixture Filing in accordases with the Auticle 9 of the Uniforra Commercial Code.

ARUICIET
" DEFINILIONS
For purposes of this Morigage, the following terms shalf have fhe following definitions:

i.1 Books and Records. “Books and Records” means all Sooks and records relating to the design,
construction, improveiment, development, use, ownership, operation, maintetiapss. *epair, lease, taxation or marketing
af 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,

1.3 Condemnation Claims. “Condemnation Claims” means all claims, actions; czases of aciion,
demands, liens, rights, jndgments, sottlements, awards, compenstion, snd damages of every kind any usture which
Borrower now has or which may hereafter acerie against any Person, whether arising in tort, by contract-osiatue, or
in any other matner, which in any way directly or indirectiy relate to or arise out of any condemnation of tue 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,

1.4 Coudemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangible and intangible
propetty resuiting from the payment, collection of; recovery on, or ather disposition of any or all of the Condemnation
Claims, '

1.5 Covenants and Resivictions. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other siroilar matters now or hereafter affecting the Property, including any
condominium, planued urit development, or covperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rutes, and regulations to which Borrower or the Property is subject or bound.

34518721
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1.6 Development Rights. “Development Rights” means all existing and future development vights,
development credits, air rights, and options of any kind relating to the Property.

1.7 Tasemients. *“Easements” means all existing and future easerments, rights of way, licenses, and
similar rights relating or appurtenant to the Property and al! existing and future rights i1 or to streets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Property.

i3 Event of Default. “Event of Default” means any of the events described in Article 3 of this
Mortgage.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping. systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
ot hereafter [Goated in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, all TTVAC and utility systems; sccurity and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, teiléts sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dispasaly; laundry equipment; engines, motors, generators, boilers, fmaces, and incinerators; wall,
window, and floor covenge, incinding screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; ckandeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, acr_ssions, replacements, improvements, and additions to any ot alt of the foregoing, all of
which shall conclusively be deemd 1o bs part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land orine Buildings. :

116  General Partuer. “Generdl Partner” means any Person who is acting as a general patiner of a
partncrship,

111 Governmental Authorities. “Govscomental Authorities” means all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, ard rablic uvtilities having or exercising jurisdiction over
Barrower or the Property.

112 Governmental Permits. “Governmental Permits’ mans all permits, approvals, and authotizations
now or hereafler issued by afl Governmental Authorities for ot in cumnection, with the Froperty, including grading
permits, foundation petmits, building permits, tentative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificuins of accupancy.

1.13  Gevernmental Reguirements. “Governmental Requirements” muens zit existing and future laws,
ordinances, rules, regulations, orders, and requirements of ali Governmental Authorities applcable to Borrower ot the
Properly, including those respecting the design, construction, improvement, development, use Gwnership, operation,
maintenance, repair, or marketing of the Property. '

114  Guaranty, “Guaranty” means the guaranty agreement or agreements executed by sy Guaratiar,

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

116  Dmpositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; {c) gas, electricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
agaimst the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(¢) assessinents, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, mterest, and other amounts payable in cosnection 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. “[mprovements” means the Buildings and Fixtures, collectively.

3 34518721
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118  Insurance Ciaims. “Tnsurance Claims” means all clatms, actions, causes of action, dernands, liens,
rights, judgments, settlements, awards, compensation, end damages of every kind and nature which Borrower now
has or which may hereafler acctue against any Person, whether arising in fort, by contract or statute, of in any other
marmer, which in any way directly or indirectly relate to ar arise under any policy of insurance which Borrower
maintains with Tespect to the Property or which Borrower i requited to maintain under this Mortgage (collectively,
the “Insurance Policies”),

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

130 Insurance Premiums, “Insurance Premiums™ means all premiums and other amounts payable in
connection with procuring or maintaining the Insurance Policies.

121 (L.eses. “Leases” means all existing and future rental agreements, lenses, licenses, concessions,

occupancy agreemaat, and other similar agreements affecting the Property, inchuding all subleases at any fevel.

122 Liens, © “0iens” means all mortgages, deeds of trust, mechanics’ bens, and other liens and
encumbrances of every kind o nature, other than this Mortgage, now o1 hercafter affecting the Property.

123 Loan Documents.  Loan Documents” eans the Note, this Mortgage {together with any riders),
the Guaranty, and afl other documents ¢xectted by Borrower or any of the Guarantors and delivered {o Lender at
Lender’s request in connection with the Lean; aud all extensions, renewals, modifications, and replacements of such
documents,

1.24  Manaper, “Manager” means any Persen who is acting as a manager of a imited liability company,
including any member who is acting in such capacity.

1.25  Mineral Rights. “Mineral Rights” means @] sxisting and future i‘ight, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or o the Pronerty.

126  Person. “Person” means any natural person or aiy entitv, fnchding atty corporation, pattnership,
joint venture, limited Hability company, trust, unincorperated organization, hus.es, ot Govermmental Authority,

1.27  Property Claims. ‘Troperty Claims” means all claims, acticns. devaes of action, demands, liens,
rights, judgments, settiements, awards, compensation, and damages of every kind ansliaivre (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter acarue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly o indirectly relate to
or arise owd of any or all of the following: (a) the Property; {b) any existing or future fact, ma'cer, occurrence, or
transaction relating to the Property; or (¢) the design, constroction, improvement, developmedt. usc, ownership,
operation, maintenance, repaix or marketing of the Property. o

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

1.2  Rents and Profits. “Rents and Profits” means all existing and future rents, voyalties, issues, profits,
proceeds, revenues, income and other benefits of the Property and all Leases, including all security deposits and
prepaid rent. o '

1,30 Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments niow ot hereafier affecting the
Property, including all general and special real and personal property taxes, bonds, and assessmenis affecting the
Praperty; (b) all other taxes, bonds, levies and assegsments which now ate or hereafier may become a lien on the
Propetty, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority o arising with respect to the
design, construction, itiprovernent, development, use, ownership, operation, maintenance, repair or marketing of the

4 34518721
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Property; and (d) all taxes, bonds, levies, and assessmenits now or hereafter imposed by any Govemnmental Authotities
on Lender by teason of their respective inferests in th Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

131 Tenants. “Tenants” means all tenanis and occupants of the Property under the Leases,

132 Water rights. “Water rights” means all existing ard future water, water rights (whether ripacian,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property,

ARTICLE 2

COVENANTS OF BORROWER

2.1 Porformance of Secnred Obligations,  Borrower shall pay and perform cach and alk of the
Obligations in acestdeuice with their respective terms.

2 Preservation of the Property. Borrower (2) shall maintain the Property in good condition and
vepair; (b) shall promptly reni and restare in a good and workmantike manner any part of the Property which may
be damaged or destroyed, whethel on not any Insurance Praceeds are adequate to pay for the cost of such repaix 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 com oly Wwith all Governrental Requirements; (&) shall comply and cause the
Property to comply with all Covenants and Resicictions; (f) shall maintain in effect all Governmental Permits; {g) shall
not initiate, join in or consent to any chatige in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Coverant or Restriction without the prior written consent of Lendet;
() shall ot remove, demoligh, improve, add to, or alter i Improvements (excluding non-structural alterations which
preserve or inerease the value of the Property, alterations required by Governmental Requitements and alterations
approved by Lender) ot change the characier or use of the "roperty without the prior written consent of Lender,
() shall not commit or permit any waste respecting the Prope ty st impairment of the Property; (i) shall not abandon
the Property; (k) shall not comumit ot perrit any act upon the Progerty in violation of any Governmental Requirements;
(1) shalf promptly complete in a good and workmantike mannes,‘ard shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Iinproverients which Borrower commences to constiuct on
the Land; and {ra) shall paint, cultivate, irrigate, fertilize, fumigate, prune, maiitein and do all other acts, in a timely
ard proper manner, which from the character or use of the Property may ba racessary or appropriafe to preserve,
protect and maintain the value of the Propety. Bomowet hereby recognizes and agknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property ¢ ixaportant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor 1n aty Hankruptey, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankeuptey 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, (iif) any operations related thereto. (iv) the maintenauce thereof, (v) any
taxes or assessments thereon, {vi) any insurance the‘;'éfor, (vii) atty liens, claims or interests thereon aseried by third
patties, (viii) any leases thereof] and (ix) any rents or profits arising thetefrom; (b) to provide Lender Or its agents
upon two days notice with a reasonable opporiunity to conduet an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal, and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not rmore than one day in the event that Borrower should become & debtor
in any bankruptcy, receivership, liquidation or credit restructure case or proceeding under state or Federal ar
hankmuptoy law,

13 Hazardous Substances. As used in this Section 2.3, (2) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, p{)ﬂutanfﬁ, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestas or formaldehyde, and radioactive materials; (b) “Bavironmental Law” means
fuderal laws and laws of the jurisdiction where the Property is located that relate to health, safety or environmengal

protection; (¢) “Environmental Cleanup” includes any response aclion, remedial action, or removal action, as defined

oS 34518721
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in Eovirormental Law; and (d) an “Envirenmental Condition™ means a condition that can cauge, contribute to, or
otherwise trigger an Fnvironmental Cleanug,

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

Bonov.er shall prompily give Lender written notice of (a any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmenta! v of which Borrower hag actual knowledge, (b) any Environmental Condition, including but siot
limited to, any spiiing. leaking, discharge, release or threat of release of any Hazardous Substance, and {¢) any
condition caused by the trgsence, use or release of a Hazardous Substance which adversety affects the value of the
Property. If Bocrower leains, or is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation o7 iy Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessaty remedial actions in gecordance with Environmentzi Law. Nothing herein shail create any obligation
on Lender for an Environmental Cicarap.

24 Insurance. Borrowershall keep the Improvements now existing or hereafter exacted on the
Property insured against loss by fire, hazatdsfuelvded within the term “oxtended coverage,” and any other hazards
including, but not limited to, earthquakes and dosds, 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 insurance company providing coverage must have rating of 4t least A-V or beter
in the latest edition of “Best’s Insurance Guide,” must be licénred to do business in the state in which the property is
located, and must be licensed to transact the lines of insurauce required in this transaction. Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shall previde that it may be canceled or modified only npon
not less than thirty (30) days priot written notice to Lender; and (i} ib< fire and extended coverage and ether casualty
insurance policies which Borrower is required to maintain under thiz-Mortgage shall contain a morigagee's loss
payable sndorsement acceptable to Lender naming Lendei ag loss payee andsnali be written with liability inan amount
equal to the lesser of (x) the original principal amount of the Loan plus-eny Reserve Advance and (y) the full
replacement cost of the [mprovements. Borrower shall provide evidence to Tender of all required insurance hereunder
on or before the closing of the Loan,

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Borrower shail detiver to
Lender the originals of all Insurance Policies together with receipts for the full payment of a'i Insurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding:~L2ader shall not be
lable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or conten® of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Bormower shall a{ all times have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Tusurance
Policies, Borrower shalf defiver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Morigage, ot if any of the Insurance Palicies
is canceled, Tender, without notice to or demand upon Borrower, shali 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 fo protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in commection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall pot be obligated to obiain or maintain any policy of
insurance with respect to the Property, All Insurance Folicies relating to the Property and all unearned Insorance
Premiums 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 tieu of forectosure under this
Mortgage. '

6 - 34518721
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2.6 Asgienment of Insarance Claims and Proceeds. To secuie the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Tnsuvance Proceeds.

27 Assignment _of Condemnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrower grants, transfers, and assigns to Tender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

8 Payment of Proceeds. Bomrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds”) to be paid or delivered directly to Lender. Lender shall at all titnes
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to dircct any Person to pay or deliver any or all of the Proceeds direetly to Lender, Nothing contained
in this Mort{age shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If £ any reason Bomower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proseeds to Lender in the original form in which received by Borrower and shall not commmingle such
Proceeds with any < Borrower’s other funds or property.

2.9 Prosecutioz and Settlement of Claims. Prior lo the occurrence of any Bvent of Default, Borvower
shall have a license to proseciic and enforce the Insurance Claims, Condermnation Claims, and Property Claims
(collectively, the “Claims”™). Lendsr shall at all times have the vight to appear in, defend, and prosecute any action or
proceeding arising out of or relating b any or ail of the Claims if Lender determines that such action is necessary or
approptiate to protect Lender's interest i connection with the Obligations. Upon the aceurrence of an Event of
Defaalt, Borrower’s license to prosecute and snforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following snopzevocation, Lender, at its optien, shall have the exclusive right to
prosecute and enforce any or all of the Claitas't4 the extent provided in Lender’s notice of revocation and to
compronise, adjust, seitle or dismiss any or all of the Clatms, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Jorrcwer shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of ar abandon any or all of the Clgir;is; or {b) compromise, adjust, seitle, or dismiss any or all of the
Claims, ‘ ”

214 Title Policy. Upon recordation of this Morigage, Herrower shall cause the Lender to be furnished
with an lender’s policy of Litle insurance acceptable to Lender () witen in an amoun( equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Len fer; «c) showing title to the Property to be
vested in a manner acoeptable to the Lender; (d) containing a legal descriptian-of the Property satisfactory to the
Lender; {¢) tnsuring this Morlgage as a first lien on the Property, subject only to sl azceptions as have been approved
in writing by the Lender; (£) containing such title insurance endotsements as may be {zquired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, inciuding the policy revision date:, Within five (5) business
days after the Lender’s request from time to time, Botrower, at its expense, shall furnish e Lender with such
additional title insurance endorsements a¢ the Lender may require insuring the continuirg first priority of this
Mortgage. Borrower shall at all times coaperate with the Lender and its title insurer and provide t'@ Lender’s title
insurer with such information as such tigle insurer may request or require in order to provide the Lziwler with the
policies and endorsements described in this Section.

311  Subordinate Morigages, Borrowér shall n@t grant or permit any other Lien on the Property
(“Suboerdinate Mortgage”) without Leader's prior written consent. To obtain Lender’s writen cotisent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a wiitten agreement, acceptable
0 Lender, cxecuted by the holder of the Subordinate Mortgage which provides that (2) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant unider any Lease shall be named as a defendant in
such action or proceeding, nor shall such action er procéeding terminate any Lease, without Lendet’s prior written
consert; (c) ali Rents and Profits, whether cotlected directly by the holder of the Subordinate Mortgage or through a
veceiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and opetating 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. '

7. _ 34618721
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312 Permitted Leasing; Assipnment of and Compitance with Leases. Notwithstanding Section 3.12
below, Bomower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s ptior written consent, provided that all of the following conditions are satisfied with respect to any such
Leage ot medification thereto: (a) the term of such Lease, including any extension or tenewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents 4 commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s exceution of the Lease; (c) such Lease is unconditionally
qubordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Barrower; {f) Borrower does not collect rent for more than one (1) manth in advance; and (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest it the Rents and Profits. Upon Lender’s request,
Borrower siiall xecute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all »i Bomower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations unde" the Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the tesms thereof and shail diligently enforce all remedies available to Bortower int a commercially
reasonable mattner in thewvant of a default by the Tenant under any Lease.

313 Attornmen.ai Lender’s Option. Bach Tenant who enters into & Lease fur the Property after the
date of recordation of this Mortgase (vach such Lease is referred ta as a “Subordinate Lease™) and who has not entered
into & written non-disturbence and #Hoimment agreement with Lender shall be deemed to have agreed to attom o
Tender and accept Lender as the landloyd untlex its Lease on the terms of this Section. If Lender acquires title ta the
Property by judicial or nonjudicial foreciopus under this Mortgage or by deed in lieu of foreslosure under this
Mortgage, Lender, at its option, shall have tie'right to require any or all Tenants under Subordinate Leases to attor
1o and accept Lender as the landlord under suck Tenant’s Subordinate Lease (the “Attornment Option”) by giving
written notice to such Tenant within thirty (30) day. after-the date on which Lender acquires title to the Property (the
“Acquisition Date”), If Lender exercises the Attortmen: Option with respect to any Subordinate Lease, such
artornment shall be effective and self-operative as of the A sauisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other pary, 20d the Tenant undet the Subordinate Lease shall be
bound to Lender under alt of the terms, covenants, and conditions of .hs Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender wer< the landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordicate Lesce, Lender (a) shall not be liable for any
act of omission of any prior landlord under any Subordinate Lease, includit g Borrower; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior lealord under any Subordinate Lease,
including Borrower; (¢) shall not be obligated (i) to return any security deposit sower hereafter paid by any Tenant;
{if) to return any prepaid rent or other amounts prepaid by any Tenant; or (iii) to grantcuy Tenant a credit for any such
security deposit, prepaid rent or othet prepaid amounts (excluding monthly rent and atk=s charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lexder has actually and
utconditionatly received such security deposit, prepaid rent or other prepaid amounts; and (¢} shaf.not be obligated
{o complete the construction of any or all Improvements. Without limiting the terms of thig Secitox, tipon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any documeat-which Lender
determines to be necessary ot appropriate Lo evidence such Tenant’s attornment to Lender on the terms ofian Section,
including 2 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 Seetion shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attorninent 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, sach Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereundsr shalt automatically terminate and shall be of no further force or effect from and afier the Acquisition Date.

214  NoLiabilitv by Lender, Nothing contained in this Mortgage shall be deemed to obligate Lender
to prosecute or enforce any ot all of the Claims not shall Lender have any liability or responsibility for any failure or
declay by Lender in prosecuting or enforeing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at afl times have the tight to determine and follow its awn policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

8 34518721
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215  Application of Proceeds. Lender, at its option, shali 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
nat such Obligations ate then dne and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds 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 () to release any of
all of the Proceeds received by Lender to Borrower on such fertns and conditions as may be acceptable to Lender. To
the extent it is defermined that T.ender has applied payments in aty order prohibited by any Governmental Authority,
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of sach refund by Borrower shall be decmed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

214 . Release of Proceeds for Reconsiruction. Without limiting the generality of Section 2.15 above,
if Lender elects o release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
chall be condifioied on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the ocourrence of the dzamage vequiring the repair or reconstruction: (a) Borrowet’s deposit with Lender of such
funds in addition to the Peoceeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstructicd of the Property; (b) the establishment of a procedure acceptable to Lender for Lender's
Jigbursement of the Procecas: c)-Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of fe Property; (d) Lender’s receipt and approval of (i) a general construetion contract
for the repair or reconstruction of<he Property executed by Bomower and u contractor acceptable to Lender; and
(ii) payment and performance bonds wrinén on such general contractor issued by a surety acceptable to Lender;
(¢) evidence acceptable to Lender that (i).the rapair and veconstruction of the Property can be completed and a final
and unconditional certificate of occupancy o the Property can be issued not later than thirty {30) days before the
maturity date of the Note; (if) upon completion.ci Hie repait or reconstruction of the Property, the income from the
Property will be sufficient to pay afl Impositions, of srating expenses of the Property and installment payments due in
connection with the Loan, (iii) leases acceptable to Len ler will be in effect or rermain in effect upon completton of the
repair or reconstruction of the Property; (iv) upos compleran pf the repair or reconstruction of the Property, the fair
market value of the Property will be af least as great as'it was ri10r to the date on which the damage or condemnation
oceurred as shown in ah appraisal acceptable to Lender; (v) there bus been no adverse change in the financial condition
of Bortower or any Guarantors since the date of this Mortgage; ard ‘vi) no Event of Default exists; and (f) such
additional conditions as Lender may establish. -

217  Tagesand Impositions. Borrower (a) shall pay all Taxes ax Janct ten (10) days before delinguency,
and (b) shall pay al! other Tmpositions when due. Upan Lender’s request, Boriower shall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidenes rayment of all Tmpositions by
Borrower in accordance with this Section.

3218  Absolute Assignment of Rents and anfits_. ‘

{a) Absolute Assignment, Bowower absolutely, irrevacably and uncondiizpally grants,
transfers and assigns to Lender alt Rents and Profits. Prior to the occurrence of an Event of Defiult, Rovower shall
have & Jicense to collect and retain on the terms of this Section 2,18 all Rents and Profits 2s they become due and
payable, Upon the accurrence of an Event of Default, Borrower’s license to coilect the Reuts and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain 21l Rents and Profits, whether or not Lender has taken possession of the Froperty, and Borrower shall
immediatety pay, deliver or cause to be delivered to Lender any Rents and Profits then held or theveafter collected by
Rortower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such arder and amounts as Lender may determine, 1f Lender elects to seek the appaintment of 2 receiver following
the oceurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
aseigument and not an assigntaent as seourity. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to niake Lender a mottgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly jiable or respansible for (i) the
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use, conteol, condition, care, aperation, oceupancy, manageiment, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; ov (iif) 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
agreemants relating to the Reats and Profits. Lender shall have no responsibility or tability of any kind for any faiture
or delay by Lender in enforcing any of the terms ot conditions of this Section 2,18,

(b) Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
installment payments due in comection with the Loan, payment of Impositions, and a reasonable reserve for future
veasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

(e} Notices to Tenants. Upon revocation of the license described in Section 2.18(z) ebove,
Borrawer irrevolab'y authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paymen? 1o Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations nnder the Leas2s, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is idvaid or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borower has occurred under/fhe Loan Documents in connection with any notice of demand by Lender under this
Section

318  Reguest for Lender’s Covsent to Transfers. All requests by Borrower for Lendet’s consent to
transfers under Section 3,12 below (a) shall-apecifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered to-Zender not fess than fifieen (15) days before Botrower proposes to take
the action with respect 1o which Lender’s consert s :equested; and (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 cther information regarding the proposed transferee. Borrower acknowiedges and agrees that
Lender’s right to withhold its consent, fn its solé and abgohsie discretion, to any or afl of the events described in
Section 3.12 below s based, in part, on the fact that Borrower's particular financial condition, credit history, character,
experience, abilily and expertise, as represented by Borrower 2o Dendet, were material and important factars in
Lender’s decision to make the Loan, and that Lender wilt continus ts rely on such matters o insure satisfactory
compliance with the Loan Documents during the entire term of the Lot IfTender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 helow, such conse 1t shulf not be deemed o release Bortower
or any other Person liable for payment or performance of the Obligations, <02 Bartowar and such Persong shall
continue to remain liable for payment and performance of the Obligations in aceorrance with the terms of the Loan
Documents, unless expressly released pursnant to a further written agreement signed Uy Londer.

220  Fixlures. Notwithstanding Section 3.12 below, Borrowsr may from tims-o time replace any
Pixtures constituing a part of the Property in the ordinary course of Barrower’s business, provided that (a) the
replacement property for such Fixtures is at least equivalent in vafue, character, and quality to thi Fixtures being
replaced; (b) Borrower has good and matketable fitle to such replacement property free and clear of'a”? Tiens, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on suuiizep'acement

Property.

391  Notice of Certain Matters. Borrower shall promptly potify Lender in writing of (i} any claim,
demand, right, or Lien relating to the Propeity which may be adverse to the lien of this Mortgage; (i) any matetial
loss, depreciation, or adverse change in the value of the Property and any other oceurrence which may materially and
adversely affect Lender’s ien on the Property; (iif) any material adverse change in Borrower’s ability to perform any
orall of the Obligations; (iv} any event or condition which constitufes an Event of Default; and (v) any dispute between
Borrower and any Governmental Authority relating to the Properiy which may have & material edverse effeot on the

Froperty,

2.22  Inspection. Tender shall have the vight atall reasonable times (&) upon reasonable priot written or
teiephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public areas or cotmon areas of the Property) to enter upon and inspect the Property, including any entry which
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Lender determines is iecessary or appropriste in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and (c) to refease such information regarding the Property, Borrower,
ot the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferted on Lender under the Loan Documents, Lender shall have no
obligation or duty fo inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Botrower or any ofher Person.

2.23  Defense of Actions and Protfection of Security by Borrower. Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines mny affect any or alt of the following: () the Property; (b) the Insurance Claimg, Condemnation Claims,
or Property Cla ms; (c) Lender’s or Borrower’s tegpective rights and obligations under the Loan Documettts; (d) the
Obligations; o'(e) any other transaction or matter which affects Lender by reason of its interest in the Propetty.
Borrower shall pro.oatly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whish Lender determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destructicn. orinjury fo the Property; (ii) enforce or recover upon the Insurance Claims, Condernnation
Claims or Property Claims ¢ collect the Insurance Praceeds, Condemnation Proceeds, or Property Proceeds; or {iii)to

preserve, protect, maintain, ar & defend the Propesty and Lender’s lien thereon,

234  Enforcement of Covenants and Restrictions. Tf any of the Covenants and Restrictions apply to
Persons owning or occupying real proparty which is adjacent to or in the vicinity of the Property, Borrower shall
ditigenily enforce the Covenants and Restriciions agatnst such Persons if (a) such Persons have breached their
obligations wmder the Covenants and Restriclicus; and (b) such breach has not been cured by such Persong within

ninety (90) days after a request by Lender to Bouerrer to enforce the Covenants and Restrictions.

225  Further Assurances. Upon Lender s request, Borrower shall execute, acknowledge and deliver to
{ender such further documents and agreements and take sich fther actions as Lender may reasonably require from
{ime to time to cffectuate or carry out the purposes of the Loar! Dscuments ér to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrowei’s oxecution of security agresments, assighments,
financing statements, and continuation financing statements. Upor. Lender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable 16 Lendar-of such additional rights, privileges,
Governmental Permits, and documents relating to the Froperty as Lender may reasonably determine to be necessary
or appropriate in connection with the design, construction, imptovement, deve'opment, use, ownership, opetation,
maintenance, repair or marketing of the Property.

ARTICLE3

EVENTS OF DEFAULT

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

31 Payment of Note and Other Monetary Obligations Under Loan Documents. If (2) an Event of
Default occurs under the terms of the Note; or (b) Borrower fails perform ahy of its other obligations under the Loan
Documents or under any other document with Leader requiring the payment of money to Lender or any third Person
within ten {10) days after the date on which such indebtedness 6r monetary obligation is due.

32 Performance of Non-Monetary Obligations Under Loan Documents. If Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loun
Documents o under any ather document with Lender when due.

33 Misrepresentation, If iy request, statement, information, certification, or representation, whether
written or oval, submitted or made by Borrower to Lender in conneetion with the Loan is false or misleading in any
tnaterial respect. '
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34 Insolvency of Borrawer. I {s)a petition is filed by or against Bomower under the federal
bankruptcy laws or any other applicable federal or state bankruptey, imsolvency or similar law; (b)a receiver,
fiquidator, trustee, custodian, sequestratar, ot other similar official is appotnted to take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Borrower makes an assignment for the benefit of craditors;
provided, however, that Borrower shall have thirty (30) days witkin which to cause any involuntary bankruptey
proceeding to be dismissed or the involuntary appoiniment of any receiver, liquidator, trustee, custodian, ot
sequestrator to be discharged. The cure provision contained in this Section shall be in licu of; and not in addition to,
eny and all other cure provisions contsined it the Loan Dacuments.

35 Performance of Obligations to Senfor Lien Foldexs or Third Pergons, If (i) Botrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who Yoils a Lien senior fo this Mortgage when due; or (if) Borrower fails to pay any of its mdebtedness or to
perform any of itz obligations when due under any other material document between Borrower and any other Person.

3.6 A%aihment. Ifall or any material part of the assets of Borrower or Guatantor ave aftached, seized,
subjected to a wit or lovied upon by any court process and Botrower fails to cause such attachment, seizure, writ ot
levy to be fully released of recnoved within sixty (60) days afler the occurrence of such event. The cure provision
contained in this Section shall be-in lieu of, and not in addition to, azy and all viher cute periods contained in the Loan
Documents.

37 Imjnnetions. Ifa courorder is entered against Bormower enjoining the conduct of all ar pert of its
Wusiness and Bortower fails to cause such inimction to be fully stayed, dissolved ot removed within sixty (60} days
after such order is entered, The cure provision contained tn this Section shall be in leu of, and pot in addition to, any
and all other cure periods contained in the Loan Pocuments.

38 Dissolution. The dissolution, ligu'dativm, or termination of existence of Batrower or any af
Bortrower’s General Partners or Managers. '

39 Impairment of Priority, (i) the I;;l'iOl'ily of this Mortgage ot Lender’s security interest under any

of the other agreements securing any or all of the Obligations s 1rapaired for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as & result of any inzinonal tortious act or omission by Borrower,

310  Condemnation. If all or any material pz’aft‘ d.f the Propuity s transferred to any Governmental
Authority as a esult of any condemnation proceeding ox action with espect to a.l t. #ny material part of the Propetty.

311 Failure to Repair Casualty. Tf there is an uninsured casualty w.th ruepect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (2J) days after such damage;
or (h) thereafter falls to diligently prosceute guch repairs and recqnstruction to completion.

312 Sales, Transfers and Further Encupnbrances. If any one of the following events pecurs without
Leuder’s prior written consent, which may be withheld in Lende'r’s sole and absolute discretion;

{2) the sale, conveyance, transfer, mortgage, sheumbrance, lease {except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or fransfer is solely for cstate planning purposes), or alicnation of all of any part of the Property or
any interest in the Property, whether voluntary or mvoluntary, or Borrower’s grant of any option or agreement to
affect any such transaction. ‘

(b} if Rosrower or any General Partoer or Manager of Bomower is a partnership, the
adimission, withdrawal, retivernent or removal of any General Partner of Borrawer or any of Borrower’s General
Partners or Mavagers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial mterests in
Bortower or any of Borrower’s Gengral Partners or Managers.
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() if Borrower or any General Partner or Manager of Borrower 1 4 corporation, fhe sale or
iransfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the
date of this Mortgage.

(d) {f Borvower or any General Partner or Manager of Borrower is limited lizbility
company, the appointment, withdrawal, retirement or removal of any Manager of Barrower or any of Borrower’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Borrower or arty of Borrower's General Partners or Managers,

(&) if Borrower or any General Partner or Manager of Borrower 1s an individual, ¢he death or
incompeten<y of such Person, except where applicable law limits or prohibits Lender’s declaration of a defauit
based on such cocurences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the deqth o1 mental incompetence of any individual Bostower, Ceneral Pastner, or Manager if, within
ninety (50) days aPar fae occuirence of such event, a substitute is appointed, and Lender defermines that the
financial condition, creait history, character, experience, ability and expertise of such substitute is otherwise
acceptable,

313 Default by Guiceutey, If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty wiies due or the tevocation, Hmitation or termination or attempted revocation,
limitation or termination of any of the ¢biigations of Guarantor under the Guaranty, except in accordance with the
express writteti terms of the Guaranty.

314  Misrepresentation by Guargatar. I any request, statement, information, certification, or
representation, whether written or orel, submitted o made by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Bomrower or suc ) Guarantor is false or misleading in any material respect.

315  Cross-Default, If Borrower, or any Affiiizied Borrower (as hereinafier defined), fails to pay 4any
of its indebtedness or to perform any of its obligations as to any #.uner loan or loans or any other obligation owed to
I ender when due. As used in this Section, “Affiliated Borrower” incars, any botrower {individual or entity) directly
or indirectty controlling, controlled by, or under capmon control wits, Borrower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct th; matiagement or affairs of that entity,
whether through ownership, by contract ar otherwise. ‘

ARTICLE 4
REMEDIES

Upon Lender's election to declare Botrower to be in default under this Mortgage waddne other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be In default under this Mortgupsand the other
Loan Documents, and Lender shafl have the following rights and remedies:-

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take passession of any or all Baoks and Records; (c) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, inctuding (1) the exercise and enforcement of ali of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of 4 surrender, modification or amendment of any or all of the
1 eases; {iif) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvemsnt of completion of the Property in such rmanner and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take any o all of
the other actions described in this Section by court process, Bonrower irrevocahly and unconditionally aprees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Tudicial Action. Lender shall have the right to cominence aa action of proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mottgage.

43 Toreclosure by Power of Sale.

_ (a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
o be sold under the power of sale contained in this Movigage in any mannet permitted by applicable law; and (i) to
deliver to Borrower a written notice of default and election to cause the Property to be sold, Upon the expiration of
such period of time after delivery of such notice of defanit and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at/loe “ime and place specified in the notice of sale, shall sell the Property at pubtic auction o the highest
bidder for cash it U.S. Dotlars payable at the time of sale. Lender or any obliges, creditor, or the holder or holders of
the Note or Loat Dicuments may bid and purchase at such sale.

(b) Postponements: Multiple Parcels. To the extetit permitted by law, Lender may, from
time ta time, postpone any s#ie hereunder by public announcement at the time and piace noticed for such sale or may,

in its discretion, give a new ne'tice of sale. Ifthe Froperty consists of several luls, parcels or items of property, Lender

shall have the exclusive right (i} t~ dusignate the order in which such lots, parcels ot items shail be offered for sale or
sold; and {ii) to elect to sell such lots, parcels or ftems through a single sale, through two or more successive sales, or
in any other manner Lender determines (o be i its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage; and Lender shall have the right fo purchase at any such sale by crediting
upon the bid price the amount of all or any it svihe Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its option, ¢auss such gales of the Property to be conducted simultancously or
successively, on the same day or on such different tays 2= 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 pazt of the Propetty that has not been
sofd until alf Obligations have been paid in full. )

(&) Costs of Sale; Incomplete, Defective oy Irregular Sales. Botrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, “icluding the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with i nterest theteon at the interes: rate arnticable 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 of
otherwise affect the power of sale contained in this Mortgage, and subsequet-sales of the Property may be made
under this Mortgage until all Obligations have been satisfied or umtil the antire Property has been sold without defect
or iregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale orasles in the followinig
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expeases. feas, and liabilities
of Lender, including attorneys’ fecs, costs of other evidence of title; (b) second, to all amounts advariced or disbutsed
by Lender under any of the terms of this Mottgage which have not then been repaid, together with ufsicst thereon at
the Tate applicable to principal under the Note; (¢} third, to the payment of all other Obligations in susi order and
amounts as Lender determines; and (d) the remainder, if any, to fhe Person or Persons legally entitled theieta,

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents o such appointment and agrees that Lender shall have the right to obtain
such appointment (2) without riotice to Borrower or any other Person; {b) without regard to the value of the Property
or any other collateral securing the Obligations; and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Martgage. Any sach receiver or receivers shall have the usual powers and dutics
of receivers in similar cases and all powers and duties necessary or apprapriate to exercise the rights of Lender as

provided in this Motigage.

4.6 Protection of Lender’s Security. Lender, without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrower from any of its Obligations o waiving Lender’s rights under

14 ‘ 34518721

1666-MtgBrg-20160222ts




- 2307546166 Page: 17 of 33

UNOFFICIAL COPY

the Loan Documetits, shall have the right to perform any Obligation which Botrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maifntain and
defend the Property and Lender’s lien thereon.

4.7 Assembly of Praperty. Upon Lender’s request, Borrower shall assemble and make available to
Lender at the location of the Land all Property which has been removed from or which is not located on the Land,

4.8 Rescissiont of Notice of Default. Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and election to seil the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section or under applicable
law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudice or otherwise affact
(a) Lender’s vight to record a new notice of default and election to sell the Property based on the same or any other
BEvent of Defav!s; or (b) Lender’s rights and remedies in connection with the Obligations,

4.5 Exercise of Rights Under Other L.oan Documents and Laws. Lender shall have the right to
excrcise any or all rights <nd remedies which Lender may have under any or all of the other Loan Documents and alf
other applicable law, inciuding without limitation the applicable Uniform Commerciaj Code as it relates to such
personal property assets as ar: sucumbered under this Agreement.

410  Continuing Recorise Lisbility. Notwithstanding any coniractual or statutory defense io, or
prohibition of, (x) continuing liability o the [.oan or the Note or the other Loan Documents or (y) lability for any
deficiency remaining on the Loan, the 1{cte-and or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense”), Jzimower hereby agrees, to the extent not prohibited by applicable law,
that:

(2} Borrower shall be continue to be liak e foi, and shall be subject to full recourse liahility for, all
amounts owed under the Laan, the Note or any ot'ier Loan Documents if any of the following conditions
QCCHY: '

(i i the event of {1) the commencritient of a case by Borrower or against

Borrower by any person ot entity other than Lender or any.nezson or entity affiliated with Lender under
Title 11 of the Ustited States Code (11 U.S.C. §§101, et'seq.) or a'ty successor stafute (the "Baunkruptey
Code") or under any other law governing any federal or state banksaptey, insolvency, reorganization, or
other similar proceeding (collectively, a "Bankruptcy Proceeding™), 0t €2} the congent of the Borrower to
any Bankrupicy Proceeding; or (3) the faiture of Borrawer to oppose in goor 1aith and to the raximum
extent permitted by law of such involuntary Bankruptey Proceeding; or (4) il any {nvoluntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting 1 ender relief from the
"automatic stay” under 11 U.8.C, 342 to proceed with a foreclosure of the Property, or () any collusion by

Borrower with other creditors to cause, assist, or support such involuntary Bankruptoy I sending,

(i) in the event that Guarantor joins or consents to any Bankeuptcy I cocaeding fot
Borrower of apposes any stipulation or motion seeking to grant Lender relief from the "automade itay"
under 11 U.8.C 342 to proceed with a foreclosure of the Property.

(i)  inthe event that Borrower rnakes a transfer of any interest in the Borrawer or in
the Property of makes or allows to exist an encumbrance o0 the Property or on an intergst in the Borrower,
(1) that is not expressly permitted pursuant o the terras, conditions, and provisions of the Loan Documents
and (2) without the prior express written approval of the Tender and (3) that is not cured within thirty (30)
days after written notice from the Lender. '

{(b) Bomower shall be continue to be liable for, and shafl be subject to full recourse Liability
for, a]l amounts owed under the Loan, the Note and the other Toan Documents minus any recovery the
Lender is successtul in collecting on any title insuraice policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Default) because of the fajlure of the Borrower’s fifle to the Property under applicable federal, state, or
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local laws due to the commission of a criminal act sy the Borrawer or an affiliate of the Borrower ag a
result of which the applicable governmental eniity is entitled to (under such appticable law) and does, take
title to the Property.

() Borrower shall be continue o be liable for, and shatl be subject to full recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in conneetion with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any putpose other than as specified in or required 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 Decuments; {5) any failure by Borrower to pay any Impositions in
aceritdance with the Loan Documents, (6) the misapplication ot misappropriation by Borrower of Insurance
Proceeds (7) failare to deliver to Lender condemnation procecds, insurance proceeds, or othet proceeds of
the Pioraity or other similar proceeds, fands or payments, or other benefits of all or part of any collateral;
(8) the 1siszpplication or misappropriation of any Rents and Profits, prepaid rents, secutity deposits and
similar sdm prad to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viclatisin of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, inclading without limitation atforneys’ fees, owing ot payable to the Lender by Borrower relating
to certain environraesical matters or under auy secured or unsecured indemnity agreement relating to
Hazardous Substances exconted by Borrower in connection with the Loan, including without limitatiorn
under {A) any Envitonmentsi Indemnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Docun ents which constifute “environmental provisions” under applicable law
{including without limitation Caiifeuiia Cade of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to timey; tespsetively; and (10} all amounts owing to the Lender by Borrower
under any other indemnification provision coutained in the Loan Docutnents ot with respect to claims
asserted by any third Person against the Lender o liabilities incurred by the Lender with respect to any
third Person, which claims ot liabilities directly or indirectly result from or arise out of any act or omission
of Borrower or from the oecupancy or use of all ol pert of the Property by Borrower prior to Lender’s
acquisition of title to such Propetty. '

{d) To the extent not prohibited by applicabls taw, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

51 Warranties and Represeniaifons. As 2 material inducement to Lender’s exieraion of credit to
Bomower in connection with the Loan, Borrower warrants and reptesents to Lender as follows:

(=) Oualifications, Borower is qualified to do business in the jurisdiction ia-which the
Property is located.

(b} Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Propetty in any court or before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Botrower’s ability
to repay the Loan or on the value of the Property, not does Borrower know of any basis for any such action, suit,
proceeding or investigation. o

{c} Gwnership.  Upon recordation of this Mortgage, Borrower will be the aole legal and
bencficial owner of, and will have good and markeiable title to, the Property and all other collateral whick is the
subject of the Loan Documemns, '
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(d) Liens. To the best of Borrower’s knowledge, therg are no Liens, cldims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would rot be disclosed
by a customary search of the records relating to fhe Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

(e} Condition. Upon completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Property will be in good condifion and repair without any material defects known to Borrower.

(3] Property Compliance. Upon completion of the Project, the Property will be in
compliance with all Governmental Requitements in afl material respeets,

{z) Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except to the extént hat failure to comply therewith would riot have a material adverse effect on its ability to fulfill its
Obligations or othe:wice fully comply with the Loan Documents.

(h} Damage, Except for any datnage to be repaired by the Project, the Praperty is fiee from
material casualty or termite drmage.

)] Condewsnoaon, To the best of Borrower’s knowiedge, there is no condemnation, zoning
change, or ofher proceeding or action pindiag, threatened or contemplated by any Gevernmental Authority which
would in any way affect the Property.

G) Commercial Loan, Borower represents and warrants that the proceeds of this ioan wiil
be used by Borrawer only for business purposes, I'Borrnwer is a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, ocevpy cr reside on the Property se long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represents and wartrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property sp long 25 s l.oan remains outstanding.

] Arms-Length Transaction. Bomower reprosents and warrants that Botrower is operating
at arms-length with, and has no material interest in, all parties to the Lean transaction, including the seller(s), any
assignoz(s) of the purchase and sale agresment for the Property, any lcan braker or real estate agent(s), sitling
agent(s), escrow and title companics, insuranice agent(s) or companies, or otheys, except for any relationship Borrower
as disclosed to Lender and which Lender has approved in writing.

52 Conlinuing Warranties and Representations. The waranties and representations contained in
this Article 5 shall be true and correct as of the date of récordation of this Mortgage, shaly surive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and represenlatior s ate given,

ARTICLE §

6.1 Lender Statcgment; Certain Charpes. With xespect (o {a) any statement, accounting, or stenilar
information requested by Borrower or any other Person, or (b) anty other document furnished to Borrower ar any other
Person by Lender at Borrower’s request, Lender shati ‘have the right to charge the maximum amount then permitted
by law or, if there is no such maximum, Lender’s cuistomary charge for providing such statement, accotmting, or other
information. Borrower shali pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partial reconveyance of this Mortgage,

transmitting Loan proceeds to an escrow holder and changing lender’s records relating 1o the Obligations.

6.2 Hxecution of Insiraments by Lender, Without notice to or affecting the liability of Borrower or
any other Person for the payntent or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and without lability to Borrower or any other
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Person, Lender shall have the right, at any time and from time to {ime, to do any one or mora of the following:
(8) release any part of the Property trom the fien of this Mortgage; {b) consent in writing to the making of any map or
plas relating 1o the Property; {c) join in or consent w0 the granting of any Easernent affecting the Praperty; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien ar document, or any other document relating to the Property, Obligations, or Loan
Documents.

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

6.4 Requests by Borrower for Approvals by Lender. All requests by Botrower for Lender’s consent
to or approval 6f any transaction or matter requiring Lendet's consent or approval under the Loan Documents (2) shall
be made by Borzower in writing (inclusive of electronic delivery); (b) shall specifically describe the tansaction or
matter with respict ‘o which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation 4s J.ender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) ddys before Borrower proposes to take the action or effoct the ransaction with respect to which
Lender’s consent or appravatds requested, unless a different period of time is expressly provided for in the Loan
Daocutnents,

6.5 Approvals by Lieader, 'Whenever (a) the terms of the Loan Documents prant Lender the right to
consent to ot approve any transaction o wiatiar; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect ta any transaction or matter; or (c) the Loan Documents provide that any document
or other item must be approved by or accepiatiefo Lendet, then cxcept as otherwise expressiy provided in the Loan
Documents, (i) Lender shall have the right to grant o2 withiold such appraval or consent and make such determination
i1 its sole and absohute discretion; and (i) the form ¢ nd substance of such document or ather ttern must be satisfactory
1o Lender in its sole and absolute discretion, Whenevei the t2rms of the Loan Documents require Lender’s consent fo
ot approval of any transaction, matter, ot docutment, such Consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender.

6.6 Transfers by Borrower Without Lender’s Consent; No Release of Borvower, The following
provisions shall apply if Bortower sells the Property to a third Persen cither (1) without Lender’s consent; or {ii) with
Lender’s consent in a transaction in which Barrower is not released from Lahiliy under the Loan Documents:

(4)  NoRelense of Borrawer. No such action by Borrcwet 7ot any assumption of any or all
of the Obligations by any transferee of the Property (“Transferee”) shall be deemed #2 release Borrower or any other
Person, inchuding Guarantor, tfrom any liability under the terms of the Loan Docuinen’s, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their respective abligations under the
Loan Documents. '

{h) Actions Without Borrewer’s Congent. Borrower agrees that Lender maydo any one or
all of the following without notice to or the consent of Borrowet and without affecting Lender’s riguts s remedies
against Botrower; (1) accelerate, accept partial payment of, comprommise, settle, renew, extend the time for payment or
performance of, or refuse 10 enforce any of Borrower's Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Docurnents; (i) grant any induigence or forbearance to the Transferee or any other
Person under or in conneotion with any or all of the Loan Docurnents; (iif) release, waive, substitute or add any or all
collateral securing payroent of any or all of the Obligations; (iv) release, substitate or add any one or move endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsocver any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee,

© Waivers. Botrower waives all rights which it may have (i) 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 remedics against Borrower; () to require Lender to exercise any right or power or to
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pursae any remedy which Lender may have under the Loan Docurients or applicable law before pursuing its dghis
and remedies against Borrower; and (jif) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the mannet in which Lender exercises any yremedy
which desttoys, diminishes or interferes with any ot all of Bomrower’s subrogation, reimbursement or other rights
against the Transteree,

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or praceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender deternines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Proverty Claims; (¢) Lender’s, or Barrower’s respective rights and obligations under the Loan Doguments;
(d) the Obligatinns; 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 praceeding which Tender
determines to bd nesessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Prope:(y:ii) enforce ar recover upon the Tnsurance Claims, Condemnation Claims, or Property Claims
ar coliect the Insuratce Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(ifi) preserve, protect, maintaty, and defend the Property and Lender’s tien thereon; or (iv) enforce or exercise any
right, remedy or power availibic to or conferred on Tender under the Loan Documents or applicable law. Lender
shall 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 shaiihave the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropiiate in comnection with any ot alf of the foliowing matters (the
“Reimbursable Costs”): (a) the exercise of auyorall of Lender’s rights and temedies under the Loan Documents,
{b) the enforcement of any or alf of the Obligations cr any s*her obligaiion of auy Person liable to Lender in connection
with the Loan, whethet or hot any legal action or procee. ting 15 commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s Hen (nerzon; {d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; {e) th: dufense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the connmencement and prosecuiion of any action of proceeding by Lender with respect
to any ot all of the matters described in this Section or in Section €7 1bove, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federar or state bankruptcy, ingolvency or similat law,
Without limiting the terms of this Section, Lender shall have the tight to do any or all of the following in connection
with any of the matters deseribed in this Section, and all costs, fees, experses, and Habilities incurred or paid in
commection therewith shall constitute Reimbursable Costs: (1) select, retain, and-consu't with atiorneys, accountants,
appraisers, contractors, brokers, architects, engincers and such other experts, consuliciis, advisors and thicd Persons
as Lender determines to be necessary or approptiate; (2) settle, purchase, compromise. ¢x pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lunder determines to be

necessary or appropriate.

6.9 'Taxes Faposed on Lender, If, after the date of this Mortgage, any Gavernmentsl Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the wzetion of
mortgages or debts secured by mortgages, s0 45 to impose on Lender payment of all or patt of any Taxes assossed
against the Propeity, then priot to the due date of such Taxes, Borrower shall pay all such Taxes end agree to pay
quch Taxes when levied or asscssed against the Property or Lender.

616 Payment of Advances by Borrower, All Reimbursable Costs and all other costs, fees, expenses
and ligbilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (a) shall be payable by Bortower to Lender on Lender’s demand;
(b} shall constitute additional indebtedness of Barrower to Lender: (c) shall be seeured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or Labilities;
(if) to make any appearances in or defend any action ot proceeding; or (jii} to commence or prosecute any action or

proceeding relating to any matter,
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611  No Third Party Beneficiaries. The Loan Documenis are entered into for the sole protection and
benefit of Lender and Botrower and their respective permitted successors and assigns. No other Person shall have
any rights or causes of action under the Loan Docuuents.

612  Notices, All notices and demands by Lender to Borrower under this Martgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery ta Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth i this Mortgage (¢) 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 () 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 contatned in this Section, service of any natice of default or netice of
sale provide  on required by law shall, if maited, be deemed effective on {he date of mailing. All notices and demands
by Borrower to Zender under this Mortgage ghall be in writing and shall be effective on actual receipt by Lender at
Lender's addres set forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result o7 Lender’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deeme@ viceipt by Lender. Borrower’s and Lender’s tespective addresses set forth in this Mortgage
may be changed by writtzn pitice given ta the other party in accordance with this Section, If Borrower consists of
more than one Person, service 4fany notice or demand on any one of such Persons by Lender shall be effective service
on Borrower {or all purpases.

613  Performance of Coveiants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and exrense,

614  Severability; Savings Clause - ifany provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void. or unenforceable for amy reason, such provision shall be
deemed 0 be severable from and shall in na way affec; the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the conivary contained in the Note or any of the other Loan
Documents, the futerest and other amounts paid or agreed 1 be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are refeirsd 1» collectively as “Interest”) shall not exceed the
maximum rate permitted under applicable usury laws, If, for aty {erson, the Interest exceeds the maximum rate
permitted under applicable usury laws, then {aj all excess {nterest amoints reviousty collected by the Lender shall
be credited agamst the principal balance of the Note or, at the Lender’s oplion, ‘0 any other principal indebtedness of
Borrower to Lender atising out of the Loan evidenced by the Note; (b} if tiie Wote and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Barrower; and (c) the provisions of
the Note shall awtomatically be deemed to be reformed and the amount of Irisest payable hereunder shall
automatically be deetned to be reduced, without the execution of any further documens by Rorrower or Lender, so as
to provide for the payment of Inferest in an amount equal to, but not exceeding, the maz.murm-rate permitted under
applicable usury laws, All consideration paid to Lender which constitutes Interest under ap licabuc usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so thit, to the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate permitted under
applicable usery taws.

615  Interpretation. Whenever the context of the Loan Doguments reasonably requives, all words used
in the singular shall be decmed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For pueposes of this Mortgage, ail references fo the Property ov
Tmprovements shall be deemed to refer to all ov any pait of the Property or Improvements, respectively. The headings
to sections of this Mottgage are for convenient reference only, and they do not in any way defme ot limit any of the
terms of this Mortgage and shall not be used in interpreting this Moitgage.

616  Time of the Essence. Time is of the essence in the performance of cach provision of the Loan
Diocuments by Borrower. ' '

617  Amendments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower, '
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618  Eatire Agreemeni. The Loan Documents contain the entire agreemient concerning the subject
matter of the Toan Documents and supersede ail prior and contomporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and wartanties, whether oral or written, between Lender and
Barrower concerning the Loan which are the subject matter of the Loan Documents.

610  No Waiver by Lender, No waiver by Lender of any of its rights or remedies in connection 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, (2) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shafl constitute or be construed 48 a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documients or cofisent
by Lender to any act or ommission by Borrower shall constitute or be construed as a waiver of or consent to any other
ar subsequont, cefault, act or omission by Botrawer; (¢) no acceptance by Lender of any late payment or late or
defective perforinance of any of the Obligations by Borrower shall constitute a waiver by Tender of the right to require
prompt payment an nerformance srictly in accordance with the Laan Documents with respect to any other paymefit
or performance of «1v.of the Obligations; (d) no acceptance by Lender of any payment or performance foflowing any
notice of default whicl. hizs heen given or recorded by Lender shall constituie a waiver of Lender’s right to proceed
with the exercise of its rernedies with respect to any Obligations which have not been paid or performed in full; (¢) no
acceptance by Lender of any aitial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating lo any Obligations which have not been paid o performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Crademnation 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 Defauit or impair, prejudice, invalidate or
otherwise affect any action by Lender in respaise to such default.

620  Waivers by Borrower, Boworder waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, anel 4}l othar notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcemeit of the Logn Documents. Borrower waives the right to assert
any stasute of limitations as a defense to the enforcement Of 7ty or all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the imm¢ distely preceding sentence, in the event of Borrower’s
payment in pattial satisfaction of any or ali of the Obligations, ‘Lerder shall have the sole and exclusive right and

authority to designate the portion of the Obligations that is to be saticfird.

621  Waiver of Marshalling, Borrower and all Persons hold ng a Tden affecting the Property who have
actual or constructive notice of this Morigage waive (a) all rights to require muceifling of assets or liens in the event
of Lender's exercise of any of its rights and remedies under this Mortgage, trohiding any judicial or nonjudicial
foreclosure sale of the Propenty; (b) all rights to require Lender to exhaust its rights v nd zemedies against any other
collateral securing any or afl of the Obligations before pursuing its rights and remedies under this Mortgage; and (¢} all
rights to require Lender to exercise any other right or power or to pursue any other remedy wiich Lender may have

under any document or applicable law before pursuing its rights and remedies under this Morcgas_.,

621  Waiver of Subrogation, Borrower waives all rights to recover against Lender “oriany lass or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, exzen! that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaired as a result of such wajver, Borower shall use its best efforts to obtain
Tnsurance Policies which permit the waiver of subrogation contained in this Section.

623  Cumalative Remedies. No right or remedy of Lender under this Mortgage ot the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents are cumulative and in additiont (o all other rights
and remedies which Lender may have under any other document with Borrower and nnder applicable law. Lender
shail have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or any other Person {except as
otherwise expressiy required by law or under the Loan Documents), and in such order as Lender may determine in its
sale and ahsolute discretion. I Lender fiolds eny collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect fo such other collateral either
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before, contemporancously with, or afier Lender’s exercise of its rights or remedies with respect to the Property. Upon
the occwrrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
due from Lender to Bortower against all or part of the Obligations.

624  Subrogation to Lien Rights, If auy or alf of the proceeds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays ov discharges any Lien pursuant to any of the
terms of the T.oan Documents of under applicable law, Lender shall be subrogated to alf rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

625  Joint and Several Liapility. Each Person signing this Mortgage as Borrower shall be jointly and
severally liabls to Lender for the performance of Borrower’s obligations under the Loan Documents. If Borrower
consists of dare than one Person, the accurrence of any Event of Default with respect to any one or more af such
Persons shall cofstitute an Event of Default and entitle T ender to exetcise its rights and remedies under Article 4 of
this Mortgage.

without priot notice to or inecansent of Borrower or any ather Person: (a) to sell, transfer, pledge ot assign any or all
of Loan Documenis, or anv/ei all servicing rights with respect thereto; (b} to sell, transfer, pledge or assign
participations in the Loan Docume.its {“Participations™); and (¢} to issue mortgage pass-through certificates or othex
securities evidencing a beneficial interast in a rated or unrated public offering or private placement (the “Securities”).
Lender is autharized o forward or disclse to each purchaser, transferee, pledges, assignee, servicer, participant, or
investor in such Participations or Securities {¢alizetively, the “Investoy”) or any Rating Agency rating such Securiies,
cach prospective Tavestor, and any organizsiicd snaintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and iwiro<mation which Lender now has or may hereafter acquire relating
to the Loan and to Borrower ar any Guarantor as Lender-determines to be necessary or desirable. Upon Lender’s
request, Borrower shatl reasonably cooperate with Lendor in connection with any of the transactions contemplated by
this Section. Notwithstanding anything o fhe contrary(co'ifained in this Moitgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assizament of the Note and other T.0an Documents by
Lender or upen any reatization of a pledge by a pledgee, the cross-deizult provision contained in Section 3.15 of this

Morteage shall terminate and shall be of no further force or effect.

626  Sale of Loan Documents, Lender shall have the right to do any or all of the foliowing at any time

627  Applicable Lew; Jurisdiction; Venue. The Loan Documenis shall be governed by and construed
under the laws of the state of California (without giving effect to any state’s corulict of law principles), except that the
exercise of remmedies against the Property shall be governed by the laws of the siate ia which the Property is located.
All payments made pursuant to the T.oan Documents are to be made (o the Lender in £ 1ifrnia in which state the last
act occurred to make the Note effective between the parties. Borrower agtecs that the cour's ofthe State of Califomia
and Federal District Courts lacated in San Francisco County, California, shall have exclusive insisdiction and vetue
of any action or proceeding directly or indirectly arising out of or related to the negotiaticn, evecution, delivery,
performance, breach, enforcement of interpretation of the Loan Documents (except for foreclosure niorcedings, which
shall proceed in the state in which the Property is located and according to the laws of that state), teza=dless of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower irrevocably consents
to the petsonal jurisdiction and venue of such courts, and to the service of process in the manner pravided for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
ail objections that are based upon inconvenience or the nature of the forum.

628  Successors. Subject to the restrictions contained in the Loan Documents, the Loart Documents
shall be binding upon and inute to the benefit of Lender and Borrower and their respective permitted suceessors and
agsigns, ‘

629  Power of Attorney, Bomower irrevocably appoints Lender, with full power of substitution, as
Borrowes’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Barower fo take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
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one or mote agents of Lender, Nothing contained in this Mortgage shall be construed o obligate T.ender to act on
behalf of Borrower as attorney-in-fact.

630  Indemnificatlon, Bomower shall indenmify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns {collectively, the “Indemnified Parties”)
harmless from and against any and all claims, demands, damages, lighilities, actions, causes of action, suits, costs,
and expenses, including attomeys’ fees and costs, arising directly-or indirectly out of ot relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations o warraniies under the Loan Documents; (b) any act or
omission by Borrower; (c) any act or amission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection 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 ot awiy other activity or thing allowed or suffered by Bommower to be done oft or about the Property, (e) any
claims for comoissions, finder's fees or brokerage fees 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
Docaments in acesidance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemmified Pery which such Indemnified Party is determined by the final judgment of a court of competent
jurisdietion to have cornmited

631  State Specide Provisiens. State specific provisions are outlined on Exhibit B (if applicable),
atlached hereto and incorporated liersin

the remainder of this page intentionally left blank]
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IN WITNESS WHERECF, Borrower has caused this Martgage 1o be exccuted as of the day and year first
written above.

BORROWIER: Zips Prop LLC, A Geotgla Limited Liability Company

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34518724
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ACKNOWLEDGMENT

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

o

State of é Q:Lf@ g 2 )
County of i A }»»_“_‘f\{?{;ﬁ %3‘ )

o ;o f o ,

T RPRPT: § o Py “pdono - L NG

On ;;I;R%l "é&éf\k)ﬁk}@?{ v ?iszi before ms, N & {.K%{ﬁ/ﬁ o Ak }! E’x\« LD
: (insert name and title of the officer)

—
- " Lo

personally appeared | aﬂ/ ;\j‘aéf‘ V “y b Dy ,

who provad ta me on the basls of satizfestory evidence to be the person(s) whose name(s) is/are

subscribed to the within instrument and agvnwledged to me that he/she/they executed the same in

his/herftheir authorized capacity(ies), and that by-his/her/their signature(s) on the instrument the

person(s), or the entity upon behalf of which the person{s) acted, executed the instrument.

: ey e
| certify under PENALTY OF PERJURY under the laws of the State of Cffi;i LG4 L that the
foregoing paragraph Is true and correct. o

VALERIE WILLIAMS
Notary Public, Georgia
Clayton County
riy Commisslon Explres ;
September 1, 2024 _

WITNESS my hand and official seal.

\> (“j_;;\ AL \\0 J R,WL,MSeail

Signature

1751 -NotaryAckGen-201506141h 34518721
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THE NORTH 33 FEET OF THE S8OUTH 66 FEET OF LOT 100 IN TODD'S SUBDIVISION OF THE
SOUTH 1/2 OF THE NORTH 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 5,
TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIFAL MERIDIAN, IN COOK COUNTY,
ILLINOIS

P.LN., 16-05-213-034-0000

CIKIA 1404 N WALLER AVENUE, CHICAGO, IL 60651
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MO :
EXTIBIT "B"
[LLINOIS SPECIFIC PROVISIONS

6.31  Diinois State-Specific Provisions.

(&) Inconsistencies, Tn the event of any inconsistency between the terms and conditions of this
Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the ferms and conditions of this
Section 6.31 shall control and be binding. In the event of any incensistency between the terms and conditions of this
Morigage 2d the Illinois Morigage Foreclosure Law, 735 ILCS 5/15-1101 ef seq. (the “Foreclosure Act”), the
provisions of ine Fareclosure Act shall control and be binding.

(k) Interest Rate; Maturity Date. The Loan and all other Obligations shal! bear interest and
be due and payabts m ~ceordance with the terms and provisions of the Note, which provisions are incorporated herein
by reference, made a it bereof as thongh set forth herfﬁi!:lz &1? ltlheir entirety, and this Mortgage shall be interpreted in

light thereof, The Maturity Date of the Loan 18 03-0 .

{c) Vixtures: After Acquived Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and ipianiible) in which Bomrower has an interest, and which is located upon or is used
or useful in connection with the Lang and Ruildings, including all: (i) Insurance Policies, title insurance policies, sales
confracts, construction contracts, archite stural agreements, engineering contracts, service and maintenance contracts,
management contracts, and marketing contercts; (i) plans, specifications, surveys and work product anising from any
such contract or agreement; and (iii) all watrdnlies, gnarantecs, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any other tangible p<rscnal property.

(d) Grant of Lien, To secure paymént and performance of all Obligations, Botrower hereby
grants, assigns and conveys to Lender a mortgage, lien, and security interest in and to the Land, Buildings, Fixtores,
Fasements, Leases, Rents and Profits, Governmental Pegaits, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Minerat Rights, Procecds and all other propexty (real or personal, tangible or
intangible) in which Borrower has an interest, and which is locaiea an or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now exisiing or hereafter arising, created or acquired,

{e) Obligations. If at any time (whether before or ¢ter jurlgment of foreclosurs or during any
appeal or redemption period after foreclosure sale)-Lender incurs any cost or enpense enforcing or performing any
right or remedy set forth in this Morigage, any other Loan Document, or petinticed ot law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 ot fhin Mprtgage), whether or not an
FEvent of Default shall have oceurred, such costs and cxpenses shall be deemed to be Reiriuntsable Costs, part of the
Obligations, payable on demand by Borrowey, and shall bear interest at the rate applicable-ufter Afanlt set forth in the
Note.

Fixture Filing, This Mortgage is intended to be a financing statement 1raccordance with
Section 9-502(h} and (¢} of the Uniform Commercial Code as enacted in Hlinois with respect to the Fintures which
are or may become “fixtures” (as defined in the Uniform Commercial Code as enacted in Iliinois) reinting to the
Property. The addresses of Borrower and Lender are set forth in the preamble to this Mortgage. This Mortgage is fo
be filed for recording with fhe recorder of deeds of the county or counties where the Property is kocated, Bortower is
the record owner of the Property. \

) Assignment of Leases. To secure payment aud performance of all Obligations, Borrower
transfers, assigns, grants and coveys to Lender afl Leases, fclading all extensions, renewals, and arnendments of said
Leases and all guaranties of and security therefor (including all security deposits), all Rents and Profits, and all
praceeds thereof, whether now existing or hereafter avising or acquired. For the benefit of the Tenants and the Lender,
Dottower shall maintain all security deposits in an accouni, separate from all other accounts and funds of Borrower,
Notwithstanding that the Borrower has absobtely assigned the Rents and Profits to Lender putsnant 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
paymient in part to the Obligations,

1738-MigBrglL-20200915rs ' t
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llincis Movtoage Foreclosure Law.

t 1

) If any provision of this Mortgage shall grant to Lender any rights or remedies

upon the occutrence of an Event of Default which are more limited than the rights that would otherwise be vested in

1ender 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 13-
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 Mottgage does not emcumber
either agriculuraf real estate (as defined in Section 15-120] of the Foreclosute Act) ot residential 1eal estate (as
defined in Gevtan 15-1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest extent
permitted by l2w, Barrower voluntarily and knowingly waives its rights to reinstatement and redernption under Section
[5-1601 apd 15-1£47 of the Foreclosure Act, and the benefits of ail present and future valuation, appraisement,
homestead, exempdiar; stay, redemption, remstatement and moratorium taws under any state or federal [aw.

{i) Colection of Rents and Profits; Receiver,

‘ g To the fullest extent permitied by law, pursuani to the provisions of 765 IL.CS
5/31.5, this Mortgage entitles Lener immediately to collect and teceive Rents and Profits upon the occurrence of an
BEvent of Default, without first taking any acts of enforcement under applicable law, including providing notice to
Borrower, filing foreciosure praceedings, or ¢zeking the appointment of a receiver. To the fullest extent permitted by
law, in Lender’s sole discretion, Lendex-inay, choose to collect Rents and Profits either with or without taking
passession of the Property.

(i) Upen the filing 57 any complaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application ot I ender, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint 4 recviver.of the Property pursuant o the Foreclosure Act. Such
appointment may be made either before ot afier sale, without mnnice; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons Hable for the nayment of t1e Obligations; without regard to the
value of the collatexal at such time and whether or not the same i3 thur-occupied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Lerder may be appointed as such receiver, Such
teceiver shall have all powers and duties prescribed by the Foreciosure At including the powers designated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 ILTS 5/15-1704, 5/15-1702, and 5/15-1704),
and the power to take possession, controt and care of the Property, and to collsctal Rents and Profits (including, but
not limited to, any delinquent Rents and Profits) during the pendency of such fateciasure suit, and apply all funds
teceived toward the Obligations, and in the event of a sale and a deficiency during i1 such times when Borrower,
except for the intervention of such receiver, would be entitied to colleet such Rents and Proaws, and shall have all other
powers that may be necessary or useful in such cases for the protection, possession, control, manzgement and operation
of the Propetty during the whole of any such period, To the fullest extent permitted by law, such receiver may take
any action permitted to be taken by Lender purswant o any Loan Document, extend or modify any flier. existing leases,
and make new feases of the Property ot any part thereof, which extensions, modifications and new lepspamay provide
for terms to expire, or for options to lessees to extend or renew ferms (o expire, heyond the matmity date of the
Obligations, it being understond and agreed that any such deases, such options, ot other such provisions fo Le 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, potwithstanding any rederaption 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 titme thereafter. The court may, from lime to time, authorize seid receiver to apply the net amounts
yemaining in his kands, after deducting reasonable compensation for the receiver and his counset as allowed by the
court, in payment {in whole or in part) of the Obligations.

(0 Credit Bid. In the case of any sale of the Property in the exercise of Lender’s remedies,
Lendet may become the purchaser, and for the purpose of making settlement for or payment of the purchase price,
shall be entitied 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).

() DBusiness Loan, Borrower hereby represents and agrees that the proceeds of the Loan will
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be used by Borrower only for business purposes, and the Obligations constitule a business loan which comes within
the purview of Section 205/4(1)(c) of the Illinois Tnierest Act, 815 ILCS 205/4(1)(c), and is a loan secured by a
mortgage on feal estate within the purview of Section 205/4(1)(Y) of the Tliinois Interest Act, 815 TLCS 205/4(t)(1).

)] Copy of Mortgase. Borrower hereby acknowledges that Borrower has received, without
chargs, a true copy of this Mortgage.

(m)  Certain Insurance Disclosares, Pursuant fo the 1linois 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 inswrance
requirements in conmection 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
Wi evidence of the insurance coverage required by your agreements with us, we may purchase
insurariGe at your expense to protect our interest in your collateral, This insuratce may, but need
not, pretec: vour interests. The coverage that we purchase may not pay any claim that you make or
any claim tha. is made against you in connection with the collateral, You may later cancel any
insurance puiChzsed hy us, but only afier providing us with evidence that you have obtained
insurance as requires by our agreements. If we purchase insuvance for the collateral, you wiltl be
responsible for the coste-of that insurance, including interest and any other charges we may impose
in connection with the plucement of the insurance, until the effective date of the cancellation or
expitation of the insuranaz, The costs of the insurance may be added to your total outstanding
halance or obligation. The costs Githe insurance may be more than the cost of insurance you may
be able to obtain on your own,

() Future Advances; Weiver of Damages. Borrower acknowledges and intends that all
advances, including Future Advances whesnever lier=fer made, shall be secured by 4 lien from the time this Mortgage
is vecorded, as provided in Section 5/15-1302(b) <f the Toreciosure Act. Borrower covenants and agrees that this
Mortgage shall secate the payment of all Obligations cnd advances made by Lender, whether such Obligations and
advances are made as of the date hereof or at avy time in th foture, and whether such future advances are obligatoty,
or are to be made at the option of Leuder or otherwise (bt no’ advances or Obligations made more than twenty (20}
years after the date hereof), to the same extent as if such future 2.vznces were made on the date of the execution of
this Mottgage and, although there may be no other indebtedness oristanding at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shatl not exceed $322500.00 _ (five times the
amount of the maximum principal amount of the Note); phus interest the eon) and all Reimbursable Costs, Lender
shall not have any liability with respect to, and Borrower hereby waives, reieases, and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Botrower in tornsction with, arising out of, or in
any way related to this Mortgage or anty other Loan Document or the transactions covtemplated thereby.

fo) Credit Agreements Act, Borrower and Lender expressfy agree that for purposes of this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the Hlinois Credit Agreements Ack, 815 ILCS 160/1
et seq. (the “Credit Act™; (ii) the Credit Act applies to this transaction; and (iif) any action cx o in-any way related
to this Mortgage shali be governed by the Credit Act, '

{p) Power of Attorney, The power of attorney grauted by Borrower to Lendcr has been and
shall be desmed to be made and eranted in compliance with the Tllinois Power of Attorney Act (755 ILAS 15111 at

seq.).

() No Merger, The parties hereto intend that this Mortgage and the Hen hereof shall not
merge in fee simple title to the Property, and if Lender acquires any additional or other interest in or 1o the Property
or the ownership thereof, then, unless 2 contrary intent is marifested by Lender as evidenced by an express statement
to that effect in an appropriate document duly recorded, this Mottgage 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.

3] Construction Mortpape. 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 Mor“&gage 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-MigBrglL-20200914rs 3 14518794




2307546166 Page: 32 of 33

UNOFFICIAL COPY

mortgage pursuant lo lilinois law.

(i) 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 tifle indemnity to be held by the title company, in an
amonat sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses inourred with respect thereto,
which amount the tifle company may be instructed by Lender to use to pay the amount of the unpermitted Lien upon
the aceurrence of an Event of Default or any event which with the passage of time, the giving of notice, of botk, may

becume an Event of Defautt,

(i)  Endorsements to Title Policy. At Lender’s glection, concurrently with each
advance of Caistruction Loan proceeds, the title insurer shail issue endorsements to Lender’s title policy to increase
the insured aiori*o reflect the current advance, to provide that its coverage relates to the date of the endorsermient
instead of the origiurl date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and
to ensnre that no iaccrratfect title, other than the Permitted Encutubrances.

(v Construction Escrow, Lender shall have the right (but not the obligation) to cause
advances for hard costs and arv.soft costs payable to any Person who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 ef seq.) and ali pmendments thereto, to be funded through an escrow at the title company in
accordance with fhe provisions of a'coistruction escrow agreement, in the form then in use by the title company in
Hlinois, as modified to reflect the transactions contemplated herein. Advances shall be funded by the title company,
a5 esorawee, directly to the applicable sei rice nrovider; provided that such advances shall not be deemed a recognition
by Lender of any third party beneficiary status of smy such Person. The form of the requisition shall be acceptable to
the title company. Botrower shall submit such meehanic’s lien waivers as required the title company, and shall be
permitted to submit fien waivers on a so called "3¢ day delay” basis only if the title company is prepared to issue a
date dow: endorsement in the form required by this Mortgege, If Lender permits the title company, as escrowee, to
make disbursements of subcontractor's payments to the-general contractor, then general contractor shall promptly
make payments to the subcontractors, and failure {o make poyrents to subcontractors shall be an Event of Default
hergunder, '

{8 Waiver of Right to Jury Trial. Borrow.r yirevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or ingifectlv arising out of of in any way relating to
this Mortgage or any of the other Loan Documents, and any ot all of the rezt und personal propetty collateral securing
the Note. The jury trial waiver contained in this section is intended to apply, o ne fullest extent permitted by law, to
any and a0l disputes and controversies that arise ouf of of in any way related to any er all of the matters described in
the immediaiely preceding sentence, including without limitation contract claims, tor claims, and all other common
law and statutory claims of any kind, This Mortzage may be filed with any cour. of competent jurisdiction as
Borrower’s written consent to Borrower’s waiver of a jury trial.

(t) Waiver of Claims. OTHER THAN CLAIMS BASED UPON TLIE ¥ATLURE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER ' WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULL}, CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWLR MAY NOW HAVE OR IIFXFPAFTER
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 TENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER. '

N WITNESS WHEREQF, Borrower has cansed this fnstrument to be executed as of date indicated on the Mottgage.
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RORROWER: Z2ips Prop LLC, A Georgia Limited Liahility Company

M,,M‘

s

By: Peter Vekselman, Member
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