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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on 05-22-2023 by

DNV [nvestment Groupane, An (llinols Corporation ,

(“Borrower”), whose address is;
1242 Wincomare Ave, Naperville, IL 60564, USA ,
{n favor of Kiavi ®ynding, Inc., a Delaware corporation, (*Lender™), whose address is;

-2 Allagheny Cent<r, Mava Tower 2, Sulte 200, Pittshurgh, PA 15212

WITNESSETH

WHEREAS, Lender has agrend to provide Botrower with a Loan (the “Loan”) as evidenced by that vertain

Promissory Note Secured by Sesurity Instrument dated of even date herewith in the amount of
$118,300,00 by and [ietween Lender and Borrower (the “Nota™); and

WHEREAS, Lender is making the Lodr i reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execil: and deliver this Mortgape,

NOW, THEREFORE, tn consideration of the foregoing andl other benefits accruing to Borrower, the recelpt
and sufficiency of which are hereby acknowledged, Borrowes horsby covenants and agrees with Lender, as follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and futyre estate, right, title and {ntarest in and to the following deseribed
property (collectively, the “Property):

(A) The real property located in the County of Cook ~ . State of |1 ,
commonly known and addressed as:

16161 South Wolcott Avenue Markham, IL 60428 4
and more particulatly described in Exhibit A attached to this Mortgage and Incorporated herein by reference {the
“Land™); and

(B} All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including 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 terms are defined in Article | of
this Mortgage) (as those terms ace defined in Article | of this Mortgage); and

) All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (if) Insurance Policles, title insurance policles, sales contraets, construelion contraces,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
tarketing contracts; (1ii) work product arlsing from any such contract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercia! Code),

1088-MtgBrg-20180222s 1 34547511
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™) in such order of priotity as Lender may from time to time elect:

(1 Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, rencwals, madifications, and teplacements thereof, including the Reserve Advange
pursuant to the Note(if applicable) (“Reserve Advance™); and

(2) Payment and performance of any and all other indebtedness which may herealter be owing by
Borrower to Lender under the Nate, this Mortgage or other Loan Documents, however ineurred, including but not
limited to the attorneys® fees, court costs, withess fees, expert witness foes, collection costs, and costs and expenses
paid by Lender in the preservation and enforcement of itg tights and remedies under this Mortgage or other Loan
Documents,

(3) Yo the extent that Lender's rights to recover a deficiency from Borrower are subject to California
teal property law (inctacing without limitation the provisions of Code of Civil Procedure 5804, 580b, 5804, 380¢, 726,
726,5 and 736) Dotcoverand Lender hereby agree and acknawledge that this Secutity Instrument shall pot secure the
following obligations which ate-hereby excluded fiom the definition ol “Obligations™ (i) the obligations of Borrower
under Section 2.3 of this Steurity Instrument or (ii) any obligations under any other environmental indemnity
agreement or (ili) any obligations under any other guaranty or indemnity agreement

THIS MORTGAGE constitules 4y 2 personal property security agreement to the extent that it includes
petsonal property assets hereunder that are not real property assets subject to the applicable real property recording

statues (and Borrower hereby grants Lender'aspourity interost in all such personal property assets to secure the
Obligatians) and (if) a Fixture Filing in accordaneawih the Article 9 of the Uniform Commareial Code.

ARTICLE |
DEFINITIUNS

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

L1 Books and Records. “Books and Records” means all braks end records telating to the design,
construction, improvement, development, use, ownershlp, operation, maintenancs, “wpair, lease, taxation or marketing
of the Property whether kept in hard copy ot elestronic form,

1.2 Buildings, “Buildings” means afl buildings, structures and other improements now existing or
heveafter located on the Land,

1.3 Condemnatigy Claims, “Condemnation Claims” means all claims, actlons, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and uatore which
Borrower now has or which may hereafter acerue against any Petson, whether arising in tort, by contract or Statute, or
in any other manner, which in any way directly or indirectly relate to or artse out of any condemnation of the Property
ar ather taking of the Property for public or quasi-public use by eminent domain or ta the transfer of the Property in
liew of condemnation or any such taking,

14 Condemnation Proceeds. “Condemnation Procesds” means all procesds, tangible and intangible
property resulting from the payment, colloction of, recovery on, or other disposition of any ot all of the Condemnation
Claims,

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

2 34547511
1668-MtgBrg-20180222rs
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1.6 Development Rights, “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property,

1.7 Lasements, “Easements” means all oxisting and future casements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and futurs rights in or to streets, roads, sidewalks,
alleys, strips and gores adjoining ar used in connection with the Praperty,

1.8 Lvent of Default,  “Event of Default” means any of the events deseribed in Article 3 of this
Mortgage,

19 Fixtuves, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, sys¢erms, built-in furniture, plumblng, electrical, coverings and other commonly recognized fixtures now
or hereafterlocaied in, on, attached or affixed to, or used in connection with the Land ot the Buildings, including, but
not limited to, ait BV AC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, torlsis; zinks, pipes, and other plumbing fixtures and cquipment; stoves, ranges, tefrigarators,
dishwashers, and dispose's; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor coverlngs,including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookeases, and hardware; chaid:liers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, acocosions. teplacements, Improvements, and additions to any ot all of the foregoing, all of
which shall conclusively be deemed to'he-part of the Land and Buildings and conveyed by this Mortgage, whether ot
not affixed or attached to the Land or tie Buildings,

110 General Partner, “Geneted Bariner” means any Person who is acting as a general partner of a
partnership.

LIT Governmental Authovities.  “Goverdimiental Authorities” means all governmental or quasi-
goveramental authorities, boards, buresus, agencies, cormmissions, departments, administrative tribunals, and other
ingtrumentalities, judicial and non-judicial authorities, and puatic utilities having or exercising jurisdiction over
Borrower or the Property,

112 Governmental Permits, “Govertumental Permits” meansall permits, appravals, and authorizations
now ot hereafter Issued by all Governmenta! Authorities for or in connectieil with the Property, ineluding grading
permits, foundation perntits, building permits, tentative subdivision map approvais, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificates GF aceupancy,

L13  Governmental Requirements, “Governmental Requirements” means all axisting and future [aws,
ordinances, rules, regulations, orders, and requirements of all Govetnmental Authorities appbaable to Borrower or the
Property, including those tespecting the design, construction, improvement, development, use, owhe ship, operation,
maintenance, repair, or marketing of the Property,

L14  Guaranty, “Guaranty” means the guaranty agreement or agteements executed by an' Guarantor,
faparanty Y Y an,

L18  Guarantor, “Guarantor” means the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

.16 Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity,
water, sewer, and other utility charges which ate incurred for the benefit of the Property or which may beeome a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions
{e) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in connection with any Llens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
fiecessary to protect Lender’s security for the Qbligations,

LI7  loprovements. “Improvements” means the Buildings and Fixtures, collectivaly,

3 34547511
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L18  Insurance Claims. “Insurance Claims® means all claimg, actions, causes of action, demands, liens,
rights, judgments, settlerments, awards, compensation, and damages of every kind and nature which Botrower now
has or which may hereafter acorue against any Person, whether arising in tort, by contract or statute, of in any other
manner, which in any way directly or indirectly relate to or arise under any policy of Insurance which Borrower
maintains with respect to the Property or which Batrower is required to maintain under this Mortgage (collectively,
the *[nsurance Policies™).

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

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

L21 7 Luwases. “Leases” means all existing and future rental agreements, loases, licenses, concessions,
oceupaney agreemaits, and other similar agreements affocting the Property, including afl subleases at any level,

122 Liens,~ “i'ons” means all mortgages, deeds of teust, mechanics’ liens, and other liens and
encumbrances of every kind Gne nature, other than this Mot(gage, now ot hereafter affectlng the Ptoperty.

123 Loan Documenty.*2oan Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents exsuted by Botrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Loan, and all extensions, renewals, modifications, and replacements of such
documents.

124 Manager, “Manager” means any Patson who is acting as a manager of a limited liability company,
including any member who is acting in such capacity,

125 Migeral Rights. “Mineral Rights” means a1 ex!sting and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substarices in o on the v petty.

126 Person. “Person” means any natural person or any-<tity, ineluding any corporation, par(nership,
joint venture, limited liability company, trust, unincorporated organization, tiustes, or Governmental Authority,

L27  Property Claims, “Property Claims" means all claims, actionsy cedises of aetion, demands, liens,
tights, judgments, settlements, wards, compensation, and damages of every kind and naiure (other than the Insurance
Claims and Condemnation Claims) which Bortower now hias or which may hereafter poerue agalnst any Person,
whether ariging in tort, by contract or statute, ot in any other manner, which in any way dirsetly s ndirectly relate to
or arise out of any or afl of the following: (a) the Property; (b) any existing or future fact, nuattor, soeurrence, or
transaction relating to the Property; or () the design, construstion, improvenent, development; 15¢. ownetship,
operation, maintenance, repair or marketing of the Property,

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

129 Reutsand Profits, “Rents and Profits” means all existing and future rents, royalties, lssues, profits,
procseds, revenues, income and other beneflis of the Property and all Leases, including all security deposits and
prepaid rent,

L3¢ Taxes, “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter atfocting the
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, Jevies and assessments which now ate or hereafter may become a lien on the
Property, including &ll income, profits, franchise, withholding, and gross receipt taxes; (c) all other chargos now or
hereafter imposed an or assessed against the Propeity by any Governmental Authority or atising with respeet to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the

4 34547511
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Property; and (d) all taxes, bonds, levies, and assessments now or hereafter Imposed by any Governmental Authorities
on Lender by reason of theit respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similat tax imposed on Lender,

131 Teuants, “Tenants” means all tenants and occupants of the Property ynder the Leases.

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

ARTICLE 2

COVENANTS OF BORROWER

21 Verformance of Secured Obligations,  Borrower shall pay and perform cach and all of the
Obligations in aceordanes with their respective terms,

12 Preservatiorof the Property, Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptly repair and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whether cr-not any fnsuranse Progeeds are adequate to pay for the cost of such repair and
vestoration; (¢} shall comply and caues tie Property ta comply with the provisions of all Insurance Policies; (d) shall
gomply and cause the Property to comply with all Governmental Requirements; (e} shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join in or consent to any change.in-the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covarani or Restriction without the prior written consent of Lender;
() shall not remove, demolish, improve, add to, or altor the Improvements (exeluding hon-structural alterations which
preserve or increase the value of the Property, slteratiols required by Governmental Requirements and alterations
approved by Lender) or ¢hange the character or use of the 'ropetty without the prior written consent of Lender;
(i) shall not commit or permit any wasts respecting the Property ot impairment of the Property; (j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Propérty ir: violation of any Governmental Requltements;
(1) shall promptly complete in a good and workmanlike manner, ‘a:d ‘shall pay, when due, all claims for labor
performed and for materials furnished {n connection with, Improvements which Borrower commences to construgt on
the Land; and {m) shall paint, cultivate, irigate, fertllize, fumigate, prune, maintain and do all other acts, in 4 timely
and proper manner, which from the character ar use of the Property may be necgssary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recognizes andd asinswledges that the condition
and appraisal of the Property and all relevant documents relating to the Property ars finportant and necessary for
Lender to protect its position as secured creditor (whather or not Borrowet is a debtor in any bankruptey, reeeivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey law). Tiicrefore, Borrower
hereby agrees: (a} Lo promptly provide to Lender all documents and filings reasonably requested Ov-Lender which
relate to (i) the Property, (i) its condition, (iif) any operations related thereto, (iv) the maintenance thereof, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vil) any liens, elaims or interests thereon asserted by third
parties, (viii) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender or/itsiagents
upon two days notice_with a reasonable opporttunity to conduct an Internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal; and (¢} to coordinats with Lender to take
the forgoing actions on an expedited basis of not more than_ one day in the event that Borrowsr should become a debtor
in any bankeuptey, receivership, liquidation or credit restructure case or proceeding under state or Federal or
banleruptey law,

2.3 Hazardous Substances, As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxie petrofeum products, toxic pesticides and herbicides, volatile
solvents, materials containing asbestos or formaldehyde, and radioactive materials; (b) “Environmental Law” means
federal laws and laws of the jurisdiction where the Property is located that relate to health, safety ot environmental
protection; {¢) “Environmental Cleanup™ includes any response action, remedial action, or remaoval action, as defined

g 34547511
1668-MtgRrg-201180222rs
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in Bnvironmental Law; and (d) an “Environmental Condition” means 4 condition that can cauge, coniribute to, or
otherwise trigger an Environmertal Cleanup,

Borrower shall not cause or permit the presence, use, disposal, stotage, or release of any Hazardous
Substances, or threalen to release any Hazardous Substances, on or in the Praperty, Borrower shall not do, nor allow
anyone ¢lse to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) whieh creates
an Environmental Condition, er (c) which, due to the presence, use, or release of a Hazasdous Substance, creates a
condition that adversely affbets the value of'the Property, The preceding two sentences shall not apply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances 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),

Boraw.r shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involvin & the Propetty and any Hazardous Substance
or Environmental La'w.of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilting, leaking, discharge, release or threat of release of any Hazardous Substance, and (¢) any
condition caused by the piwsanee, use or release of & Hazardous Substance which adversely affects the value of the
Praperty, 1f Borrower learsis, <1 is notified by any governmental ot regulatory authority, or any private party, that any
removal ot other remediation of any Huzardous Substance alfecting the Property is necessary, Borrower shalf promptly
take all necessary remedial actions I ascordance with Environmental Law, Nothing herein shall create any obligation
on Lender for an Environmental Cleansp,

2.4 Insurance,  Borrower ha't-keep the Improvements now existing or hereafler erected on the
Property insured against loss by fire, hazards inglsded within the term “extendsd coverage,” and any other hazards
including, but not limited to, carthquakes and fiandis] for which Lender requires insurance, Each of the Insurance
Policies, including the amounts, form, coverage, decuctiblas, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company drav.ding coverage must have tating of at lcast A=V ar better
in the latest edition of “Best’s Insurance Guide,” must be ficsasad to do business In the state in which the property is
located, and must be licensed o transact the lines of insurance seanired in this transaction, Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shall piovide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and {1i) therire and extended coverage and other casualty
insurance policics which Botrower is required to maintain under (his vortpage shall contain & mortgagee’s logs
payable endorsement acceptable to Lender naming Lender as loss payee and s'iall Le written with liability in an amount
equal to the lesser of (x} the original principal amount of the Loan plus iy Reserve Advance and (y) the full
replacement cost of the Improvements, Botrower shall provide evidence to Lender o2all required insurance hereunder
on or before the closing of the Loan,

2.5 Insurance Policies, Within thirty (30) days after closing of the Loan, Eorrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all [nsu ance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding, Leid=e shall not be
llable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content 0Fary Insurance
Policies, the solveney of any insurer, o the collection of any Insurance Proceeds, and Borrower shall at alh t! s have
full responsibility for all of such matters, Not later than thirty (30) days prior to the expiration of each of the Tasurance
Policies, Bottower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with waitten evidence showing payment of the Insurance Premiums for such policies. [ Borrower fails to
deliver any of the lnsurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policles
is cancsled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
fortn, content and amount and with such insurer as Lender determines to be necessary of appropriate to protect lis
interest. Without limiting any other provision of this Morlgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining sny Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand, Lender shall not be obligated to obtain or maintaln any policy of
insurance with respeet to the Property, All Insurance Policies telating to the Property and all uneatned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lleu of forsclosure under this
Mortgage.

8 34547511
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2.6 Assignment of Insurance Claims and Proceeds, To secure the Obligations, Borrower grantg,
transfers, and asslgns to Lender the Insurance Claims and Insurance Proceeds,

2.7 Assignment of Condemngtion Claimg and Proceeds and Other Claims, To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Procesds,
Property Claims, and Property Proceeds,

2.8 Payment of Proceeds. Borrower 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 Gmes
have the right but not the obligation (a) to demand, collect, aceept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay o deliver any ot all of the Proceeds directly to Lender, Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. “If or.any reason Borrawer receives any Proceeds, Borrower shall immediately pay, assign, endorse or
doliver such Procesds to Lender in the original form in which received by Botrower and shall not commingle such
Proceeds with any vt Dostower’s other funds or property,

29 Lrosecution znd Settlement of Claims, Prior to the occutrence of any Event of Default, Borrower
shall have a license to prosceu.e and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims”), ‘Lender.chall at ali times have the right to appear in, defend, and prosecute any action or
praceeding arising out of or relatingto sty or all of the Clalms if Lender determines that such action is fecessary or
dppropriate to protect Lender's interest in-Connection with the Obligations. Upon the oceurtence of an Event of
Default, Borrower’s license to prosecute and enfarce the Claims shail be revoked upot, and to the extent provided in,
notice by Lender to Borrowst, Following steh ravocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claimz.ty e extent provided in Lender's notice of revacation and to
compromise, adfust, settle or dismiss any or all of the Claims, whether or not Lender has taken possession of the
Property, Without Lender's prior written consent, Berrower shall not (a) sell, transfer, pledge, hypothecats or
otherwise dispose of or abandon any ot all of the Claims; o () compromise, adjust, settle, or dismiss any or all of the
Claims,

210 Title Policy, Upon recordation of this Mortgage, Borrower shall cause the Lender to be furnished
with an lendet’s policy of title insurance acceptable to Lendet (a) wrltion 1n an.amount equal to the prineipal amount
of the Loan; (b) issued by a title insurance company acceptable to the Leadc?; (¢) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal descriptior; af'the Property satisfactory to the
Lender; (¢) insuring this Mortgage as a fivst lien on the Property, subjest only to such-sx<entans as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be rocuired by the Lender; and (g)
otherwise aceeptable to the Lender in form and substance, including the policy revision data. V/ithin five (5) business
days after the Lender’s request from time to time, Botrower, at its expense, shall furnish the Lender with such
additional title insurance endorsements as the Lender may require fnsuring the continuing frel rilority of this
Mortgage. Borrower shall at all times coopetate with the Lender and its title insurer and provideihe L gnder’s title
insurer with such information as such title insurer may request of require in order to provide the Lender with the
policies and endorsements described in this Section,

211 Subordiuate Mortgages. Borrower shall not geant or permit any othet Lien on the Property
(“Subardinate Mortpage™) without Lender’s prior written consent, Ta obtain Lendar’s written cansent, which Lender
may withhold fot any reason in its discretion, Borrower must first deliver to Londer a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinata Mottgage is
and shali at all times remain unconditionally subject and subordinate to this Mortgage; (b} if any action or progeeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such astion or proceeding, nor shall such action or proceeding terminate any Lease, without Lender's prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mottgage or through 4
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subotdinate Mortgage shall give
written notiee to Lender not later than ten (10) days prior to commencing any judiclal or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage,

7 34547511
1G68-MtgBrg-20180222rs



2315147002 Page: 10 of 50

UNOFFICIAL COPY

212 Dermitted Leasingt Assignment of and Compliance with Leases. Notwithstanding Section 3,12
below, Botrower shall have the right to enter into Leases in the ordinary course of Borrower’s businiess without
Lender's prior written consent, pravided that all of the following conditions are satisfied with respect ta any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commerclally reasonable [ease form ot has been
approved in writing by Lender prior to Botrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contalns an attornment provision consistent with Section 2.13 helow; (d) no Event
of Default has oceurred 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 Borrower; (f) Borrower does not collect rent for more than one (1) month In advance; and (g) Borrower does nat
in any other manner impair Lender’s rights with respect to or Interest in the Rents and Profits, Upon Lender’s request,
Borrower sha'i execute, acknowledge and dellver to Lender an absolute and unconditional assignment aceeptabie to
Lender of all or Rorcower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under ‘no)l.eases, Borrawer shall perform and discharge all obligations of the lessor undsr the Leases in
accordance with the titet s thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner (n the evant of a default by the Tenant uader any Lease,

213 Attornment ot Lender’s Optlon. Each Tenant who enters into 4 Lease for the Property after the
date of recordation of this Mortgage /each such Lease is referred to as a “Subordinate Lease™) and who has pot entered
into a written non-disturbance and aiieinment agreement with Lender shall be deemed to have agreed to altorn to
Lender and accept Lender as the landloed snder its Lease on the terms of this Section, [f Lender aeuires title to the
Property by judicial or nonjudicial foreciceurs-under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, 2t its option, shell have the =iz to require any ot all Tenants undet Subordinate Leases to attorn
to and aceept Lender as the landlord under such Tenant’s Subordinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days efter 52 date on which Lender acquires titls to the Property (the
“Acquisition Date”). If Lender exerclses the Attoranient Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Accuisition Date without the execution of any Turther
documents or the part of the Tenant, Lender, or any other party, ans the Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditlons ¢ the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were the \andlord under such Lease, Whether of not
Lender exerclses its Attornment Option with respect to any Subordindgie Lease; Lender (2) shall not be liable for any
get or omission of any prior landlord under any Subardinate Lease, including Botrower; (b) shall not be stbject to any
aftset, defense, or claim which any Tenant may have against any prior lancwed under any Subordinate Lease,
including Borrower; (¢) shall not be obligated (i) to refurn any security deposit now av lisreafter paid by any Tenant;
(if) to return any prepaid rent or other amounts prepaid by any Tenant; or (iii) to grant any "T'enant & credit for any such
security deposit, prepaid rent or ather prepald amounts (excluding manthly rent and other snarges which have not
been prepaid for morg than one month in advance), except to the extent, if any, that Lender has actually and
unconditionally received such security deposit, prepuid rent or other prepaid amounts; and {d) shali ratbe obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Section uron Lender’s
request, each Tenant under a Subordinate [ease shall execute and deliver to Lender any document v tiich Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of thig 2action,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired tetm of the Subordinate Lease, Nothing contained in this Seotion shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lender’s acquisition of title to the
Property, [fLender elects not to exercise the Attarnment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no fuiether foree or effect from and after the Acquisition Date,

14 No Liability by Lender, Nothing contained in this Mortgage shall be deeme to obligate Lender
lo prosecute or enforce any or all of the Claims nor shall Lender have any [iability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims ot to collect any ar all of the Proceeds, Dorrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its busingss,
subject to the terms and conditlons of the Loan Documents.
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215 Application of Proceeds, Lender, at its option, sha!l have the right (a) to apply any or all Proveeds
received by Lender to any or all of the Obligations in such order and manner as Lendet shall determine, whether or
ot such Obligations are then dus and payable and without regard to the adequacy or impaitment 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
teconstruction of the Propetty on such terms and eonditions as may be neceptable to Lender; or () to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender, To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Botrower any fees and/or interest associated with the misapplication of payments, Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no ri ght to seek further claims
or damages from Lender,

2167 Release of Lroceeds for Reconstruction, Without limiting the generality of Section 2,15 above,
if Lender efocts io rolease any Proceeds for repalr or reconstruction of the Property, at Lender’s option, such release
shall be conditionsd on Borrower’s satistaction of the following conditions within one hundred and twenty (120) days
after the occurtence ol the damage requiring the repair or reconstruetion: (a) Borrower’s depostt with Lender of such
funds in addition to the M*aceeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstructian ot *he Property; (b) the establishment of a procedure aceeptable to Lender for Lender’s
disburserment of the Proceeds; (r) Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repait or reconstruction of the-roperty; (d) Lender’s recelpt and approval of (i) & general construction contract
for the repair or reconstruction of ths raperty executed by Borrower and a contractor goceptable to Lender; and
(i) payment and performance bonds weltieli on such general contractor issued by a surety acceptable to Lender;
(¢) evidence acceptable to Lender that (i) the tenair and reconstruction of the Property can be completed and a final
and unconditional cartiflcate of accupanay for ti=-Property can be issued not lator than thirty (30) days before the
maturity date of the Note; (ii) upon completion af4b< repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, ope ating axpenses of the Property and installment payments due in
connection with the Loan; (iti) leases acceptable to Lend(r will be in effset or remain in effect upon complation of the
tepair or reconstruction of the Property; (iv) upon completion of the tepair ot reconstruction of the Property, the fair
market value of the Propety wiil be at least as great as it was prior o the date on which the damage or condemnation
oceurred as shown in an appraisal acceptable to Lender; (v) there bos bean no adverse change in the financial condition
of Barrower or any Guarantors since the date of this Mortgage; and () no Event of Default extats; and (f} such
additional conditions as Lender may establish,

217 Taxes and Impositions, Borrower (a) shall pay all Taxes at leasten (10) days before delinquency;
and (b) shall pay all other Impositions when due. Upon Lender's request, Borrovear4iiglt deliver to Lender receipts
and such other substantiating documentation as may be requited by Lender to evidence payrient of all Impositions by
Boreower In accordance with this Section,

2,18 Absolute Assienment of Rents and Profits,

() Absolute Assignment, Borrower absolutely, irrevocably and unconditiofaly grants,
transfers and agsigns to Lender all Rents and Profits, Prior to the oceurrence of an Bvent of Default, Bortover shall
have a license to collect and retain on the terms of this Section 2,18 all Rents and Profits as they becoms due and
payable. Ugon the occurrence of an Event of Default, Borrower's license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of tha Property, and Bortower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profics then held o thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine, [ Lender elocts to seek the appointment of a recelver following
the occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of 2
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contraty contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment 13 seourity. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profils shall be desmed to make Lender a mottgagee-in-
possession of the Property or shall be deemed to render Lender divectly or indivectly liable or responsible for (i) the
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use, control, condition, care, operation, oceupancy, management, repait, or leasing of the Property; (i) the production
of Rents and Profits from the Property; or (iii) to the extent permitted under applicable law, the performance or
observance of any ot all of Borrowet"s duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits, Lender shall have no responsibility or liabi lity of any kind for any failure

or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

() pplications 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,
instaltment payments due in connection with the Loan, payment of Impositions, and a reasonable resetve for future
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

{e) Notices to Tenants, Upon revoeation of the license deseribed in Soction 2.18(a) above,
Barrower irrevoeauiy authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paymenii 4 Lander of any Rents and Profifs or for the performance of any of the Tenant’s other respective
obligations under the Tesses, regardless of any conflicting demand by Borrower or natice by Botrower to any Tenant
that Lender's demand {s invalis* or weongful, No Tenaat shall have any duty to inquire as to whether any default by
Botrower has oceurred unde: e Loan Documents in connection with any notice or demand by Lender under this
Section.

219 Requgst for Lender’s Conzent to Transfers, All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (u) siiall srecifically describe the transaction with tespest to which Lender’s
congent is requested; (b) shall be delivered toT.edor not less than fifteen (15} days before Botrower proposes to take
the action with respect to which Lender*s consent isiequested; and (¢) shall be accompanied by complste and accurate
copies of all documents relating to the transaction vith respect to which Lender's consent is requested, including
financial statements and other information regarding the (ropesed teansferee, Boreower acknawledges and agrees that
Lender's right to withhold its consent, in its sole and absoGte discretion, to any or all of the events desoribed in
Section 3,12 below is based, in pact, on the fact that Borrower's rartizular financial condition, eredit history, character,
expetience, ability and expertise, as represented by Bortower to'Leénder, were material and important factors In
Lendet’s declsion to make the Loan, and that Lender will continue 4o tely on such matters to insure satisfactory
compliance with the Loan Documents during the entire termn of the Loss IfLender, in its sole and absolute discretion,
consents (o any of the transfers described in Section 3,12 below, such consen( shalt #ot be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, a:d-Barrower and such Persons shall
continue o remain liable for payment and performance of the Obligations in accordniee with the torms of the Loan
Documents, uniess expressly released pursuant to a further written agreement signed by Lender,

220  Fixtures, Notwithstanding Section 3,12 below, Borrower may from time 0 time veplace any
Fixtures, constituting a pact of the Property in the ordinaty course of Borrower’s business, nrovled that (4) the
replacement property for sueh Fixtures is at loast equivalent in value, character, and quality to the vixtures being
teplaced; (b} Borrower has good and marketable title to such replacement property free and clear of all /ietis, olaims,
and interests other than the lien of this Mortgage; and (¢) this Mortgage shail constitute a first lien on such redixzement
Property.

2,21 Notice of Certain Matters, Botrower shall promptly notify Lender in writing of (i) any ctaitn,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other oceurrence which may materially and
adversely affoet Lender's lien on the Property; (iif) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any svent or condition which constitutes an Event of Detault; and (v) any dispute between
Borrower and any Governimental Authority relating to the Property which may have a material adverse effect on the
Property,

222 Inspection, Lender shall have the tight at all reasonable times (%) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) to enter upon and ingpect the Property, including any entry which
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Lendet determines Is necessary or appropriate in connection with enforcing or exeteising 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 (o) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in sonneetion with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and a!l such inspections by Lender shall be for Lendet’s sole benefit and
not for the bensfit of Borrower or any other Person,

223 Defense of Actiony and Protection of Securlty by Borrower, Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects of which Lender
determines may affect any or alt of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims; (c) Lendet's or Borrower’s respective rights and obligations under the Loan Docutients; {d) the
Obligations; ot} any other transaction or matter which affects Lender by reason of its Intorest in the Property,
Borrower shall ‘pranntly commenee and diligently prosecute all actions and proceedings which are neeessary or
appropriate ot whicii Lepder determines may be necessary or appropriate to do any or all of the following; (1) prevent
any damage, destruetion; oy injury to the Proparty; (if) enforce ot recover upon the Tnsurance Claims, Condemnation
Claims ot Property Claims ov ¢eilect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; ot {iil) to
preserve, protect, maintain, and defend the Property and Lender’s lien thereon,

224 Epforcement of Cvvzuants and Restrietions, Ifany of the Covenants and Restrictions apply to
Persons owning or oceupying real property which is adjucent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons if (a) stich Persons have breached their
obligations under the Cavenants and Restricuiongrand (b) such breach has not been cured by such Persans within
ninety (90) days afier a request by Lender to Boreorve: to enforce the Covenants and Restrictions,

225 Furthor Assurances, Upon Lender’s requust, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take sue!d fucther actions as Lender may teasonably require from
time to time to effectuate or earry out the putposes of the Lozt Socuments or to evidence, perfect, maintain, preserve
or protect Lender’s llen on the Property, including Borrower's-exbcution of securily agreements, assignments,
financing statements, and continuation financing statements. Upod Lendet’s request, Borrower shall exeeute,
acknowledge and deliver to Lender an assignment acceptable to Liider of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender miy reasanably determine (o be necessary
ot appropriate in connection with the design, construction, improvement, develosment, use, ownership, operation,
maintenance, repair or marketing of the Property.

EVENTS OF DEFAULT

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

31 Dayment of Note and Other Monetary Qbligations Under Lean Documents. [f(a) an Event of
Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other documant with Lender requiring the payment of money to Lender o any thied Person
within ten (10) days afler the date on which such indebtedness or monetary obligation is dus,

32 Performance of Non-Moyetary Obligations Under Loan Documengs. 1f Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan
Docurments or undet any other docutnent with Lender when due,

3.3 Misrepresentation. [Fany request, statement, information, cettification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect,
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34 Tusotvency of Borrower. If (a)a petition is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or siate bankiuptey, insolvency or similar law; (b) a recelver,
liquidator, trustee, custodian, sequestrator, ot other similar offictal is appointed to take possession of Borrower ot the
Property, or Borrower consents to such appointment; (¢) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrawer shall have thitty (30) days within which to cause any involuatary bankeuptey
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustes, custodian, or
sequestrator to be discharged, The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and all other eure provisions contained in the Loan Documents,

3.5 Performance of Obligations to Senior Lien Iolders or Third Persops. [ (i) Borrower fails to
pay any of its indebtedness or o perform any of its obligations under any agreement between Borrower and any other
Person who bolds a Lien senior to this Mortgage when due; or (1i) Borrower fails to pay any of its indebtedness or to
perform any of it=-obligations when dus under any other material document between Borrower and any othet Person,

3,6 Attachment, Ifall or any material part of the assets of Borrowat or Guarantor are attached, seized,
subjected to a writ or ieviael upon by any court process and Bocrower fails to cause such attachment, seizure, writ ar
lovy to be fully released orrensoved within sixty (60) days aftor the oceurtence of such event, The eyre provision
contained in this Section shal: bz ix lieu of, and not in addition to, any and all other cure periods contained in the Loan
Dosuments,

i Injunctions, [fa courtoravr is entered againgt Borrower enjoining the conduct of all or part of'its
business and Borrower fails to cause such injunction to be fully stayed, dissolved or remaved within sixty (60) days
after such order is entered. The cure provision.rontained in this Section shall be in lisu of, and not in addition to, any
and all other cure periods contained in the Loan Deguiments.,

3.8 Dissolution, The dissolution, liquicatior, or termination of existence of Botrower ot any of
Borrower’s General Pariners or Managers,

39 Impajrment of Prigvity, 1£(i) the priority of this Mortgage or Lender's security interest under any
of the other agreements securing any o all of the Obligations i ivpaited for any reason; or (if) the value of the
Property has deteriorated, declined or depreciated as a result of any intentiona®tortious act or omission by Borrower,

340 Coundemnation, [f all or any material part of the Property i tvansferred to any Governmental
Authority as a result of any condemnation proceeding or action with respeet to all ov 2ay riaterial part of the Property,

311 Failure to Repair Casualty. [f there is an uninsured casualty with rasnuct to the Property and
Rorrawer (a) fails to commence repairs and reconstruction of the Property within ninety (90) days alter such damage;
or (b) thereafter fails to diligently prosecute such repaits and reconstruction to completio.

312 Sales, Transters and Further Encumbrances, 1fany one of the following events oieurs without
Lendet’s prior written consent, which may be withheld in Lendet’s sole and absolute diserotion:

(a) the sale, conveyance, transfer, mortgage, eneumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mottgage and (ii) the conveyance or
transfer of any patt or any intetest In the Property to a revocable Family trust affiliated with Borrower, provided that
such conveyance or transfer is solety for estate planning purposes), or alienation of all o any part of the Praperty or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or agreement to
effect any such transaction,

(b) if Borrawer or any General Partner or Manager of Borrower is 4 partnership, the
admission, withdrawal, retirement ot removal of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfor of more than forty-nine percent (49%) of the beneticial interests In
Borrower or any of Borrower’s General Pariners or Managers,
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(e) if Borrower or any General Partner or Manager of Borrower 13 a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such cotporation of additional stock to any Person who is not a shaceholder in such corporation as of the
date of this Mortgage, '

(i} if' Borrower ot any General Partner or Manager of Borrower is a limited liability
company, the appointment, withdrawal, retirsment or removal of any Manager of Borcower or any of Bortower’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managers,

(e) if Borrower or any Creneral Partner or Manager of Borrower is an individual, the death or
incompetency 0i such Person, except where applicable law limits or prohibits Lender's deelaration of'a default
based on such aceurrences; provided, however, that Lender shall not declare ar Event of Deofault to exist based
solely on the death op mental incompetence of any individual Borcower, General Partner, or Manager i€, within
ninety (90) days alierine oceurrence of such event, a substitute Is appolnted, and Lender determines that the
financial condition, credii history, character, experience, ability and expertise of such substitute is otherwise
noceptable,

313 Default by Guarzitor, 1t Guarantor fails to pay any of its indebtedness or petform any of its
obligations under the Guaranty wisinuue or the revocation, limitation ot termination or attempted revocation,
limitation or termination of any of the ob'igations of Guarantor under the Guaranty, except in dccordance with the

express written terms of the Guaranty,

34 Migrepresentation by Guaranlor. I any tequest, statement, information, cettitication, or
representation, whether written or orat, submitted ot mace hy Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such (Juarsntot is false or imisteading {n any material respect,

315 Cross-Default. [f Borrower, or any Affiliaied Barrower (as herelnafier defined), fails to pay any
ofits indebtedness or to perform any of Its obligations as to any atker loan or loans ot any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” méeds, any borrower (individual or entity) directly
ot indirectly controlling, controfled by, or under common control withi;-Borrowse, and “control” means an owniership
interest equal to or greater than 10% of the entity or the ability to direct the fanagement or affairs of that entity,
whether through awnership, by contract or otherwise,

ARTICLE 4
REMEDITS

Upon Lendet’s election to declare Borrower to be in default under this Mottgage and #ie ther Loan
Daocuments pursuant to Article 3 above, Borrower shall be desmed to be in default under this Mottgage and the other
Loan Documents, and Lender shall have the following rights and remedics:

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 possession of any ot all Rooks and Records; (¢} ta 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 presetve, protect, maintain and defend the
Property and Lender’s licn thereon, including (i) the exerclse and enforcement of all of Borrower’s tights under any
or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendment of any ot all of the
Leases; (iii) the execution of new Leases on such terms and eonditions as Lender determines ta be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. [f Lender elects to take possession of the Property ot to take any or all of
the other actions described in this Seetion by court process, Botrower irrevocably and unconditionally agrees that a
recelver may be appointed by a court for such purpose pursuant to Section 4.5 balow.
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4.2 Judieial Action, Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any ot all of the terms of the Loan Documents, including specific performance of the
covenants of Bortower under this Mortgage,

4.3 Foreelosure by Pawer of Sale,

(%) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be seld under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (i) to
deliver to Botrower a written notlce 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 default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrowert, Lender or any designated sheriff
or clerk, at th% time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cash ind.S, Dollars payable at the time of sale, Lender ot any obligee, creditor, or the holder or holders of
the Note or Loan Doruments may bid and purchase at such sale,

() Postponements; Multiple Pareels, To the extent paemitted by law, Lender may, from
time to time, postpone any sale nereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give 4 new notice-of sale. [f the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to sesignate the order in which such lots, parcels or items shall be offered for sale ot
sold; and (if) to elect to sell such lots; pareels or items through a single sale, through two ot more successive sales, or
in any other manner Lender determines te be in its best interest. Any Person, including Bortower and Lender, may
purchase at any sale under this Mortgage, and-.ender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any partofihe Obligations, 1 Lender determines to sell the Property in more
than one sale, Lender may, at its option, cause-such sales of the Property to be conducted simultaneously or
successively, on the same day or on such different dzys ontimes and in such ordor as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold until all Obligatians have been peid in full.

() Costs of Sales Incomplete, Defeetive or Yrrogular Sales, Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, inctulling the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest rate apsiicable o principal under the Note, A
sale of less than all of the Praperty or any defective or irregular sale under this Mectgage shall not exhaust, impair ot
otherwise affect the power of sale containad in this Mortgage, and subsequent sales of the Propetty may be made
under this Mortgage until all Obligations have been satisfled or until the entire Propety Yias been sold without defact
ar irregularity, |

44 Application of ale Proceeds, Lender shall apply the proceeds of the sale orsales in the following
order of priority: (a) first, to payment of all expenses of such gale or sales and all costs, expensee, e and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advanced-or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with infersst thereon at
the vate applicable to principal under the Note; (c) third, to the payment of all other Obligations in such culer and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Petsons fegally entitled thereto,

45 Anpointment of a Receiver, Lender shall have the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a recelver or receivers of the Property, and Botrower
irrevocably and unconditionally consents to stich appointment and agrees that Lender shall have the right to obtain
such appointment (a) without notice to Borrower or any other Person; (b) without regard to the value of the Propetty
or any other collateral securing the Obligations; and (¢) without aceeleration of the Obligations or commencement of
foreclosure proceedings under this Morlgage, Any such receiver or receivers shall have the usual powers and duties
of recelvers in similar cases and all powers and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage,

4,6 Protection of Lender’s Security, Lencler, without obligation to do so and withaut notice to ot
demand on Bortower, and without releasing Borrower from any of its Obligations or walving Lender’s rights under
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the Loan Documents, shall have the right to perfarm any Qbligation which Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lender’s lien thereon,

4.7 Assembly of Property, Upon Lendear’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 Resclssion of Notice of Defaull, 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 sell 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 45 a waiver of any Event of Default or Impair, prejudice or otherwise affect
(a) Lendet's 1igh' to tecord a new notles of default and election to sell the Property based on the same or any other
Event of Defaultyr (b) Lender’s rights and remedies in connection with the Obligatlons,

4.9 Eycrcise of Rights Under Other Loan Documents and Laws, Lender shall have the right to
exercise any or all righte and remedies which Lender may have under any or all of the other Loan Documents and all
other applieable law, includiryg without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are zncumbered under this Agreement,

410  Continuing Recourse Lisbility, Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liability on ne Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the Note aad or any other Loan Document after foreclosure upon any item of
Property (collectively “"Deficiency Defense™), Darawer hereby agrees, to the extent not prohibited by applicable law,
that:

{n) Borrower shall be cantinue to be liable for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any othér Loan Documents if any of the following condlitions
ocour

] in the event of (1) the commenceniert of a ¢ase by Borrower or against

Borrower by any person or entity other than Lender or any persan or entity affiliated with Lender under
Title 11 of the United States Code (11 U.5.C. §§101, et seq.) or any successor statute (the "Bankruptey
Code") or undor any other law governing any federal or state bankrupiey -insolvency, reorganization, or
other similar proceeding (collectively, a "Banlauptey Proceeding"), or'(2) 4as consent of the Borrowsr to
any Bankruptey Proceeding; or (3) the failure of Borrower to oppose in goad ith and to the maximum
extent permitted by law of such involuntary Bankruptey Proceeding; ot (4) If any Livoluntary Proceeding is
filed, the failuee of Barrower to prompily stipulate to entry of an order granting Lesder relief from the
"automatic stay” under || U.5.C, 342 to proceed with a foreclosure of the Property, ol (5) ny collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey Proseeding,

(i) in the event that Guarantor Jolng ot consents to any Bankruptey Proveerding for
Borrower or opposes any stipulation ot motion seeking to grant Lender relief fron the "automatic ctuy"
under 11 US.C 342 to proceed with a foreclosure of the Property.

(1) in the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes ot allows to exist an encumbrance on the Property or on an {nterest in the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) without the prior express written approval of the Lender and (3) that is ot cured within thirty (30)
days afler wrilten notice from the Lender,

(m Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is suceessfuf in collecting on any title insutance policy it holds in connection with the Property In
the event that the Lender is prevented from acquiring title 1o the Property after the ovcurrence of an Event
of Default) because of the failure of the Borrower's title to the Praperty under applicable federal, state, or
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local laws due to the commission of a criminal act by the Borrower ot an affiliate of the Borrower 4 a
result of which the applicable govermmental entity is entitled to (under such applicable law) and does, take
title to the Property,

(© Borrower shall be cantinue to be liable for, and shall 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 telating to the Loan; (2) waste
or willful mismanagement by Borcower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner o for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or digposition by Borrower of any ot all of the Property in violation
of any of the tertis of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
aceotdance with the Loan Documents, (0) the misapplication ot misappropriation by Borrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Proztaty ot other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the miisaplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums p2id to Borrower or any other Person In connection with any ot all Leasos of any part of the
Property in viciation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitatlon attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmenialmatters or under any secured or unsecured indemnity agreement relating to
Hazardous Substances executed by Bortower in connection with the Loan, including without timitation
under (A) any Environmertz Fidemnity Agreement executed by Borrower it connection with the Loan;
and (B) all terms of the Loan Docditients which constitute “environmental provisions” under applicable law
(including without limitation California Code of Civil Procedure Sectlon 726.5 and 736, as such Section
may be amended from time to time); respactively; and (10) all amounts owing to the Lendar by Borrower
under any other indemnification proviston<eatained in the Loan Dacuments o with respect to claims
asserted by any third Person against the Len/ler ot liabilities incutred by the Lender with respact to any
third Person, which claims or labilities dirgctly or indireatly result from or arise oyt of any act or omission
of Borrower or from the oceupancy or use of all or rari of the Property by Borrowsr priof to Lender’s
acquisition of title to such Property.

(d) To the extent not prohibited by applicable l«w: Borrower heteby waives any and all rights
and protections of the Deficiensy Defenses.

RTICLE §

WARRANTIES AND REPRESENTATIONS

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

(1) Qualitications, Borrower is qualified to do business in the Jurlsdiction in which the
Property is located.

() Litigation, To the best of Borrower's knowledge, theta are no actions, sults, praceedings
or investigations pending or threatened against or affecting Botrower or the Property in any court or before any othst
Governmental Authorities that could reasonably be expected to have g material adverse effect on Borrower's ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding or investigation.

() Ownership,  Upon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents,
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(d) Liens, To the best of Botrower’s knowledge, there are no Liens, ¢laims, enctoachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recarder for the county in which the Property
is located, except far such matters as have been specifieslly disclased by Borrower to and approved in writing by
Lender priot to the date of recordation of this Mortgage,

(e) Condition, Upon completion of the Project (as defined on the Construction Loan Rider
dltached hereto), the Property will be in good condition and repair without any material deficts known to Borrowet.

0] Property Compliange, Upon completion of the Project, the Property will be in
compliance with all Governimental Requirements in all matetlal respects,

&) Borrower Compliance, Borrower shall comply with all Governmenta! Requirements,
except to the extent that failure to comply therewith would not have a material adverse effect on its ability to fulflll its
Obligations or otheryse Tully cotmply with the Loan Documents.

(h) araage. Except for any damage to be repaired by the Project, the Property is free from
material casualty or termite damage,

(i) Condemuation. To the best of Borrower’s knowledge, there is no condemnation, zoning
change, ot other proceeding or action perdiny, threatened or contemplated by any Governmental Authorlty which
would in any way affect the Property,

W Commereial Loan, Bomower represents and warrants that the proceeds of this loan will
be used by Bortower only for busiuess purposes, [f Borrewwar is a natural person, Borrower represents and warrants
that Borrower does nat intend to, and will not, oceupy or reside on the Property so long as the Loan remains
outstanding. 1f Borrower i3 a legal entity, Borrower represeits and warranis that no person affiliated with Borrower
intends to ot will ocoupy or reside on the Property so long as the Laan remains outstanding,

(k) rms-Length Transaction, Borrower repiessnts and warrants that Berrower is oparating
at arms-length with, and has no material interest in, all parties to the Loan transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loar broxse or real estale agent(s), settling
agent(s), eserow and title companies, insurance agent(s) or companies, or athers,ex<unt for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

5.2 Condinving Warranties and Representations, The warranties and revissentations contained in
this Article 3 shall be true and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and cotrect 4s of the date on which such warranties and representations a:¢ siven,

ARTICLE 6
LISCELLANEOUS

6.1 Lender Stacements Certain Charges,  With respect to (a) any statement, accounting, or similar
information requested by Bortower or any other Person; or (b) any other document furnished to Borrower o any other
Person by Lendler at Borrowst’s request, Lender shall have the right to charge the maximum amount then permitted
by Taw or, iF there is no such maximum, Lender’s customary charge for providing such statement, aceounting, or other
information. Borrower shall pay Lender lts customary charge for any other servive rendered by Lender in connection
with the Loan or the Propetty, including the issuance of a request for full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an eserow holder and ehanging Lender's records relating to the Obligations.

6.2 Execution of Instruments by Lender, Withous notice to or affocting the ligbility of Borrower or
any other Person for the payment 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 liability to Borrower or any other
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Person, Lender shall have the right, at any time and from time to time, to do any one or more of the following;
(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map or
plat relating to the Property; (c}join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agresment rolating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or dogument, or any other document relating to the Property, Obligations, or Loan
Documents,

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

6.4 Requests by Borrewer for Approvals by Lender.  All requests by Barrower for Lendet’s consent
to or approvesof iny lransaction or matter requiring Lender's consent ot approval under the Loan Documents (a) shall
be made by BorrGwer in writing (inclusive of electronic delivery); (b) shall specifically deseribe the transaction or
matter with respact to which Lender's consent or appraval is requested; (o) shall be accompanied by such information
and documentation 23 Linder may require in connection with such request; and (d) shall be delivered to Lender not
less than Tifteen (15) days before Borrower proposes ta take the action or effect the transaction with respect to which
Lender’s consent or approval s requested, unless a different period of time {8 expressly provided for in the Loan
Documents,

6.5 Approvals by Lendse, Whenever (a) the tertns of the Loan Documents grant Lender the right to
gonsent to or approve any transaction or matter: (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any ttansuetion or matter; or (¢) the Loan Documents pravide that any docurment
or other item must be approved by or acceptatis wo Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall kave the right to grani-aravithhold such approval or consent and make such determination
in its sole and absolute discretion; and (i} the form and sukstance of such document ar other item must be satisthctory
to Lender in its sole and absolute discretion, Whenever tag terms of the Loan Documents require Lender’s consent to
or appraval of any transaction, matter, or document, such conzent or approval shall not be deemex to be effective
unless it is set forth in a written instrument executed by Lendet!

6.6 Transters by Borrower Without Lender’s Conscnt, No Release of Borrower, The following
provisions shall apply if Borrower sells the Property to a third Person either (5-without Lender’s consent: or (if) with
Lender’s consent in a transaction in which Borrower is not released from liaaility vnder the Loan Documents:

(1) No Release of Borrower, No such action by Borrower not sy assumption of any ot all
of the Obligations by any transferee of the Property (*“Transferee™) shall be deemed to 12l¢use Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documents, end Borrower and such
Persons shall remain liable to Lender lor the payment and performance of alf of their respeclive oblivations under the
Loan Dosuments.

(b) Actions Without Borrower’s Consent, Borrower agrees that Lender may 1o uny one ot
all of the following without notice to or the consent of Borrower and without affecting Lendet’s rights ¢ vemedios
against Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforse any of Borrower's Obligations to Lender under ot in connection with this
Mortgage or any of the other Loan Documents; ii) grant any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Documents; (ifi) release, waive, substitute or add any or all
collnteral securing payment of any or all of the Obligations; {iv) release, substitute or add any ong or more endorsets
ot guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
tetm ot provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exersise any
tight ot 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 Transferes,

(c) Waivers, Borcowsr walves all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferes, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Borrawer; (1) to require Lender to exereise any right or power or to
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pursué any remedy which Lender may have under the Loan Documents or applicable law before pursulng its rights
and temedies against Borcower; and (ifi) 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 manner in which Lendet exercises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement ot other rights
against the Transfereg,

6,7 Defense of Actions and Proteetion of Security by Lender, Whether or not an Event of Default
has oceurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any othet Petson, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b} the Insurance Claitms, Condemnation
Claims, ot Property Claims; (¢) Lender’s, or Borrowet’s respective rights and obligations under the Loan Documents;
(d) the Obligzciors; or (e) any other transaction or matter which affects Lender by reason of its interest in the Propetty.
Lender shall hava'the right, but not the obligation, to commence and prosecute any agtion or proseeding which Lender
determines to be iecassary or appropriate to do any or all of the following: (1) prevent any damage, destruction, or
injury to the Propetsy: (1) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collact the Insurancs Traceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(ili) preserve, protect, malttain, and defend the Property and Lender's lien thergon; or (iv) enforce or exercise any
tight, remedy of power availabizto or conferred on Lender under the Loan Documents ot applicable [aw, Lender
shal] have the right to discontinue, suspend or dismiss any such action or proceeding which has been commenced by
Lendet at any time.

6.8 Expenses, Lender shall mayethe right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropciaie in connection with any or all of the following matters (the
“Reimbursable Costs”): (a) the exercise of any oi oilaf Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any othar obligation of any Person Liable to Lender in connection
with the Loan, whether or not any legal action or procesding is commenced by Lender; (¢) the preservation, proteotion,
maintenance, or defense of the Property or Lender’s lien therean; (d) the sale or disposition of the Propetty or any
other collateral securing any or all of the Obligations; (e} the definse of any action or proceeding commenced by
Borrower or Guarantor; or {f) the commencement and prosecution of za:+actlon ot proceeding by Lender with respect
to any ot all of the matters described In this Section or in Section 6,7 ak'ove, including an action for relief from any
stay, injunction, ot similar order or enactment arising under any federdior state-bankruptey, insolvency or similar law,
Without limiting the tetms of this Section, Lender shall have the right to do'any orall of the following in cannection
with any of the matters described in this Section, and all costs, fees, expenscs and liabilitles incurred or patd in
connection therewith shall constitute Reimbursable Casts: (1) select, retain, and coupauii-with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultan s, advisors and third Persons
as Lender determings to be necessary or appropiate; (2) settls, purchase, compromise cv 'pay any or all ¢laims,
demands, and Liens; and (3) oblain litle insurance coverage relating to the Property which Leriaen determines to be
negessary or appropriate,

6.9 Taxes Imposed on Lender, 1f, after the dats of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any llen on the Property or changing in any way the laws for the taxeton of
mortgages or debts seoured by martgages, so as to impose on Lender payment of afl or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender,

6,10  Payment of Advances by Borrower. All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connestion with the Obligations or the Propetty () shall be payable by Borrowsr to Lender on Lendet's demand;
(b) shall constitute additional indebtedness of Borrower to Lender; (¢) shall be secured by this Mortgage; and (d) shall
bear interest trom 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 (1} to incur any costs, fees, expenses, or liabilities;
(i1) to tnake any appearances in or defend any action or proceeding; ot (ili) to commence or prosecute any action or
proceeding relating o any matter,
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611 No Third Party Beneficiarles, The Loan Documents are enterad inlo for the sole protection and
berefit of Lender and Borrower and their respective permitted successors and assigns, No other Person shall have
any rights or causes of action under the Loan Documents.

6.12  Notices, All notlees and demands by Lender to Barrower under this Mortgage and the other Loan
Dacuments shall be in writing and shall be effective on the carliest of (a) personal delivery to Borrower; (b} electronic
delivery to Borrower addressed to Rorrower at the e-mail address set forth in 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 (d) one {I) business day after deposit with u reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Morlgage; provided, however,
that notwithstanding anythirg to the contrary contained in this Section, service of any notice of default or notice of
sale provided Orvequired by law shall, if mailed, be deemed effective on the date ofmalling, All notices and demands
by Borrower to Lender under this Mortgage shall be in weiting and shall be effective on actual receipt by Lender at
Lender’s address sebforth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of Zerder’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemed taceipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Martgags
may be changed by writter notice given to the other party in accordance with this Section, If Borrower consists of
more than one Person, service oL =iy notice or demand on any one of such Persons by Lender shall be effective service
on Borrower fot all purposes,

613 Performance of Covenints, Borrower shall perform and comply with al of its obligations under
(his Mortgage at Botrower’s sole cost and expeace,

6,14 Severabllity; Savings Clause, I sny provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void..ax unenforceable for any reason, such provision shall be
deemed to be severable fram and shall in ao way affect the validity or enforosability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contriry contained in the Note ot any of the other Loan
Documents, the interest and other amounts pald or agreed toepaid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interes”) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any réason, the Interest exceeds the maxitmum rate
permitted under applicable usury laws, then (a) all excess Interest anivunts proviously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s opticn, to say other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Ne@ and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Boprowst; and (2) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intoest ‘hayable hercunder shall
autamatically be deemed to be reduced, without the execution of any further documents by Bocrower or Lender, so a5
to provide for the payment of Intercst in an amount equal to, but not exceeding, the maximum Tate permitted under
applicable usury laws, All consideration paid to Lender which constitutes Interest under applicab!é isuey laws shali
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so thei, to the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate pedmivted under
applicable usury laws.

615 Interpretation, Whenever the context of the Loan Documents reasonably requites, all words used
in the singular shall be desmed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gendet, and vige versa, For purposes of this Mortaage, all references to the Property or
Improvements shall be deemed to refer to all or any part of the Property o lmpravements, respectively. The headings
to sections of this Mortgage are for convenient reforence only, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be used In interpreting this Mortgage,

6.16  Time of the Bssence, Time is of the essence In the performance of each provision of the Loan
Documents by Borrower,

617  Amendments, The Loan Documents {excluding the Guatanty) may be madified only by weitten
agreement signed by Lender and Borrower,
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6.18  [ntire Agreement, The Loan Documents contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Dorrower concerning the Loan which are the subject matter of the Loan Documents,

6,19 No Waiver by Lender, No waiver by Lender of any of its rights or remedies in connestion with
the Obligations or of any of the terms or conditions of the Loan Documents shali be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies [n connection with the Obligations shall constitute or be construed 4s a walver
of sueh tights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of ot consent to any other
or subsequer. default, act or omission by Borrower; (¢) no aceeptance by Lender of any late payment ot late or
defective perforriance of any of the Obligatlons by Borrower shall constitute a walver by Lender of the right to require
prompt payment end performance strictly in accordance with the Loan Documents with respeot to any other payment
or performance of any o! the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which Gasbaen given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exetcise of its remedizs with respect to any Obligations which have not been paid or performed in full; (¢) no
dcceptance by Lender of any peedial payment or performance shal! constitute & walver by Lender of any of its tights
or remedies relating to any Obligations which have not been paid or performed in fully and (f) no application of Rents
and Profits, Tnsurance Proceeds, Cordemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or eure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in respedse to such default,

6.20  Waivers by ovrower, Borrawerawaives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and ail othernatices and demands in connection with the delivery,
aeceptance, performance, default under, and enforcement of the Loan Documents, Borrower waives the vight to assert
any statute of limitations as a defense to the enforcement o7 any.or all of the Loan Documents to the fullest extent
permitied by law, Without limiting the generality of the immediatsiv preceding sentence, in the event of Bortower’s
payment in partial satisfaction of any or all of the Obligations, Londer shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satlsiier,

6.21  Walver of Marshalling, Borrower and all Petsons holding a Lisn affecting the Property who have
actual ot constructive notice of this Mortgage walve (a) all rights to requive marsba!ling of assets or liens in the event
of Lendat’s exercise of any of its rights and remedies under this Mortgage, incivzing any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its tights and remedics against any other
collateral seouring any ot ail of the Obligations befare pursuing its rights and remedies ynder this Mortaage; and (c) all
rights to require Lender to exercise any other tight or power or to pursue ary other remedy which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Morlgags:

0.22  Walver of Subrogation, Borrower waives all rights to recover against Lender fir aav loss ot
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, exceoi - hat the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the covarage under such
policy would be materially reduced or impalred as a result of such waiver, Botrower shall use its best efforts to obtain
Insurance Polieles which permit the waiver of subrogation contained in this Ssction,

6.2  Cumulative Remedies. No right or remedy of Lender under this Mortgage or 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 eumulative and in addition to all other rights
and remedies which Lender may have under any other doeument with Bortower and under 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 aption and in its sole and absolute discretion, without notice to Borrower or any other Person (except as
otherwise expressly tequired by law ar under the Loan Documents), and in such order as Londer may determine in its
sole and absolute discretion, [f Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at lis option, shall have the right to putsue its rights or remedies with respect to such other collateral sither

21 34547511
1668-MigBry-20180222rs



2315147002 Page: 24 of 50

UNOFFICIAL COPY

before, contemporaneously with, or afier Lender's exerclse ofits rights or remedies with respect to the Property. Upon
the oceurrence of an Event of Detault, Lender, at its option, shall have the right to offset against any debt or monles
due from Lendet to Borrower against all or part of the Obligations,

6.24  Subrogatiop to Licn Rights. IF any ot all of the procseds of the Note are directly or indirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien putsuant to any of the
terms of the Loan Dacuments or under applicable law, Lendar shall be subrogated to gll eights and liens held by the
halder of such Lien, regardless of whether such Lien i reconveyed,

6.25  Joint and Several Liabillty, Each Person signing this Mortgage as Borrower shall be jointly and
saverally liable to Lender for the performance ol Borrower’s abligations under the Loan Documents, If Borrower
conslsts of meva than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shail veqstitute an Event of Default and entitle Lender to exercise its tights and remedies under Article 4 of
this Morigage.

6.26  Salyofinan Documents. Lender shall have the right to do any or all of the following at any time
without priot notice to or-ths consent of Bortower or any other Person; (a) to sell, transfer, pledge or gssign any or all
of Loan Documents, or any cv all servicing tights with respect thereto; (b) to sell, transfet, pledge or assign
participations it the Loan Dovimente (“Participations™); and (c) to issue mortgage pass-through certificates or ather
securities evidencing a beneficial interss<in a rated or unrated public offering or private placement (the “Securities”),
Lender is authorized to forward or disclossio. each purchaset, transferee, pledges, assignee, servicer, participant, or
investor in such Participations or Securitie: (collectivel ¥, the “Investor”) or any Rating Agency rating such Securities,
each prospactive Investor, and any organiztic. maintatning databases on the underwriting and performange of
commergial motigage loans, all documents and {afeeriation which Lender now hes or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender determines to be necessary ot desirable, Upon Lander's
request, Boreower shall reasonably cooperate with Lende” in cannaction with any of the transactions contemplated by
this Section, Notwithstanding anything to the contraryeatiained n this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or wsignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cross-cefult provision contained in Section 3.15 of thig
Mortgage shall terminate and shall be of no further force or effect,

6.27  Applicable Law; Jurisdiction; Venue, The Loan Docun/ents'shall be governed by and construed
under the laws of the state of California (without giving effeet to any state’s conlict-of law prineiples), except that the
exeteise of remedies against the Property shall be governed by the laws of the stata in-wbich the Property s located,
All payments made pursuant to the Loan Documents are to be made to the Lender in'Cz2f2mia in which state the last
act accurred to make the Note sffective between the parties. Borrower agrees that the courtsw¥ the State of California
and Federsl District Courts located in San Francisco County, California, shall have exclusive jusisdiction and venue
of any action or proceeding dicectly or indirectly arlsing out of or related to the negotiation, exesution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure proce &iings, which
shall proceed in the state in which the Property is located and aceording to the laws of that state), regaidioss of how
any claim, counterlaim or defense in any such zction o proceeding is characterized. Borrower irrevocablv cansents
to the personal jurisdiction and venue of such courts, and to the service of process In the manner provided for the
giving of notices in this Security Instrument, Borrower waives all objections to such jurisdiction and venue, including
all abjections that are based upon inconvenience or the nature of the forum,

628  Successors, Subject to the restrictions contained in the Loan Documents, the Loan Documants
shall be binding upon and inure to the benefit of Lender and Borrower and thel respective permitted sucoessors and
assigns.

6.29  Power of Attorney.  Borrower irrevocably appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fuct, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property, Lender shall have
the right to exercise the power of attorney granted in this Seation directiy or to delegate all or part of such power to
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one or mors agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lemder to act an
behalf of Borrower aa atterney-in-fact,

630  Indemaification, Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, sharchalders, atfiliates, successors and assigns (collectively, the “Indemnified Parties™)
harmless from and against any and all ¢laims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ foes and costs, arising directly or indirectly out of or relating to any or all of the
following; (a) Dorrower’s breach of any of its Obligations or warranties under the Loan Documents; (b} any act or
omission by Borrower; (<) any act ot amission by 4 contractor, architect or any other Person providing labor,
setvices, materials or equipment in connection with the design, construetion, improvement, developnient, use,
ownership, operation, maintenance, repalr ot marketing of the Property; (d) Borrower’s use and oceupaney of the
Property or apgother activity or thing allowed or suffored by Borrower to be done on or about the Propetty; (e} any
claims for commtssions, findor’s fees or brokerage fees arising out of the Laan or the transactions contemplated by
the Loan Docuingris: and (f) Lender’s exerclse of any or all of Lender's rights or remedies under the Loan
Documents in accerdmice with the terms thereof, except In the case ol negligence or intentional tortious conduct of
such Indemnified Pariy vitich such Indemnified Party is determined by the final judgment of a coyrt of competent
Jurisdietion to have comunithd,

631 State Spocific Provigions, State specific provisions are outlined on Exhibit B (if applicable),
altached hereto and incorporated herela,

[the remainder of this page intentionally loft blank]
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IN WITNESS WHEREQF, Borrower has caused this Mortgage to be executed as of the day and year first
wrilten above,

BORROWER: DNV Investment Group,inc, An lllinots Corporation

e e

By: Michael Tassone, President

NOTE: ALL SIGNATURES ON THIS MORTCGAGE MUST BE NOTARIZED
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT
(Principal Advances)

This Construction Loan Rider B to Secutity Instrument (the “Rider”) is attached to and
made a part of the Deed of Trust, Mortgage, ot Security Deed (the “Security Instrument”, and
together with the Rider, the “Agreement”) including an Assignment of Rents, and Fixture Filing
dated 05-22-2023 exseuted by:

DNV Investment Group,inc, An Illingls Corporation ("Borrower"),
for the benelit of Kiavi Funding, Inc., a Delaware corpotation (*Lender”), and encumbering
the property cosetibed in the Seourity Instrument, Capitalized torms used in this Rider
without definition-izve the meanings aseribed to them in the Security Tnstrument and/or Note,

WHEREAS, Borzover desires to finance the construction of certain improvements to
the Property and Borrower and Lender desire to establish certain terms and conditions relating
to the advance of proceeds of the Construction Loan for such construction.

WHERFEAS, all references to the word “Loan” in the Security Instrument should include
this Construction Loan,

NOW, THEREFORE, for valuable <uusideration, the Security Instrument is
hereby amended and supplemented as follows:

L CHANGE IN DEFINED TERMS:

1, The words “the reserve advance” in paragraph {17 of the definition of “Obligations”
on page two of the Seourity Instrument are hereby replaced by the wards “any advance,” and the
word “Reserve” is hereby deleted from the parenthetical at the end of salil patagraph.

2, The defined term “Reserve Advance” in clause (ii) of the penuitimate sentence of
Section 2.4 of the Security Instrument is hereby replaced by the defined term “Advance”.

L CONSTRUCTION PROVISIONS:

The following Article 7 is hereby added to the Security Instrument;

CONSTRUCTION PROVISIONS

7.1 Additional Definitions. For purposes of this Security Instrument, the following
terms shall have the following definitions:

(a) Account, “Account” means & construction loan account used to deposit
additional funds provided by Rotrower, if applicable,
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(b) Additional Advanee(s). “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance,

(c) Approved Sale Costs, “Approved Sale Costs” means:

(1) Any actual broketage fees payable to an unaffiliated third party in an
amount not to exceed three percent (3%) of the Gross Retail Sales Proceeds of the Property which
has been pre-approved by Lender in writing unless othetwise agreed by Lender in writing; plus
(2) Reasonable escrow, closing, tecording, loan payoff: plus

(3) Appraisal fees,

(d) Architect, “Architect” means any architect who provides or provided materials
to Contractor «iud/or the Borrower relative to the Project,

(=) Badget. “Budgel” means the amounts set forth in Exhibit B-1 to be disbursed
according ta the timatabls and dates set forth therein.

(f) Business Day. “Business Day” shall mean a day other than a Saturday, Sunday
or & day on which commerciz| barks are traditionally authorized or required by Law to close,

(g) Completion Date. “Completion Date” means either: (i) three hundred Sixty
(360) days after the Initial Advance if the.Loan has an original twelve (12) month tetm and seven
hundred twenty (720) days after the Initial’ Advance if the Loan has an original twenty-four (24)
month teri, subject to extension as may be agresd to by Lender in its discretion in writing or (ii)
at Lender’s option, the dates set forth in the Werk Schedule,

() Contract Price, “Contract Price” incans total cost of construction project.

(i) Contractor, “Contractor” means the general-contractor or contractors who have
been retained by Botrower to construct the Project and approved by Lendet. As used herein, and
if' so approved by Lender in its sole discretion, “Contractor” may-be {or include) Bortower,

(j) Construction Account, “Construction Account” scars the bank account
maintained by Borrower from which Loan payments shall be debited and to which Advances may
be deposited by Lender,

(k) Construction Contract, “Construction Contract” means he general
construction contract or contracts between Borrower and the Contractor, which have been
submitted to and approved by Lender including without limitation, any Infrasttucture Contact,

(1) Construcfion Loan, “Construction Loan” means the total amount of the
Additional Advances made under this Agreement, including the principal sum identified in
Schedule A to the Note plus all othet sums due under the Note and undet this Agtesment,

() Construction Project, “Construction Project” means the work of improvement
to be undertaken by the Borrower with respect to the Property, as desctibed in the Scope of Work,
and, unless otherwise agreed by Lender in writing, with respect to which all necessary zoning,
mapping, sub-division, utilitles, site clearing, street, sidewalk and drainage instaltations and other
hotizantal site improvements required by Lender have been completed prior to the date of the Loan,

(n) Determined Value. “Determined Value” means the value of the remaining
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Property as determined by Lender in its reasonable discretion,

(0) Gross Appraised Value, “Gross Appraised Value” means the gross fair marlet
value of the Propetty remaining subject to the liens of the Security Instrument as of a particular
date as determined by Lender based upon an appraisal conducted by a licensed MAI appraiser not
older than sixty (60) days,

(p) Gross Retail Sale Proceeds. “Gross Retail Sale Proceeds” means the gross
cash proceeds plus the fair market value in cash of any non-cash consideration, resulting from the
sale of a Property (including any personal property therewith) to a bona fide, unaffiliated third
party, in immediately available funds. Cash equal to the fair market value of any non-cash
consideration shall be paid by Borrower to lender concurrently with the closing of the sale of any
applicable Property.

(o) Improvements, “Improvements” are the improvements made to a residence or
new constructionof a residence.

(r) Iitrastructure Contract, “Infrastructure Contract” means any contract for
Infrastructure Improvemens for the Property.

(s) Infrastructursimprovements, “Infrastructure Improvements” means any and
all streets, storm draing, sewers and other improvements required by any governmental agency to
be constructed as a condltion to constrgtion, sale and occupaney of any residence on the Property
as more particularly described in the Piaeaand Specifications, together with any rough grading of
home sites,

(t) Infrastructure Plans. “Infeastructure Plans” means any and all Plans and
Specifications relating to Infrastructure Improvemenis:

(u) Law, “Law” shall mean any applicalilc Federal, state, or local law or laws
(including common law), constitution, statute, treaty, corvention, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Governmental Authcrity,

(v) Loan to Value. “Loan to Value™ shall be determitied by Lender by taking (i)
the sum of' the outstanding principal balance of the Loan plus (ii) the rezaining costs to complete
the Improvements; and dividing the total by the Determtined Value,

(w) Net Sale Proceeds. “Net Sales Proceeds™ means the Gross Retaii Sale Proceeds
for the Property less applicable Apptoved Sale Costs for such Property,

(x) Plans and Specifications. “Plans and Specifications” are any and all pians and,
maps, surveys, drawings, specifications, or lists of materials approved by Lender including
without limitation any Infrastructure Plans, as any of them may be from time to time hereafter
changed, amended, modified, and/ot otherwise supplemented, '

(v) Project. “Project” means the improvements that Borrower proposes to
construct on the Land as described in the Scope of Work.

(z) Property, “Property” means the particular single family residence which is
encumbered by this Security Instrument,

(am) Scope of Work, “Scope of Work” means the documents (including without
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limitation the final Plans and Specifications for the Project, deseribing in reasonable detail the
improvements to be performed and/or construction on the Land that have been submitted to Tender
on or around the date of the loan application, and subsequently approved by Lender.

(bb) Utility Services, “Utility Services” means all utility setvices commonly
provided for residential property in the area where the Property is located, including without
limitation, gas, sewer, water, electtical, and telephone,

{cc) Work, “Work™ means labor performed and materials furnished by Contractor.

(dd) Work Schedulg, “Work Schedule” means the work schedule and any line item
Budget approved by Lender,

7:2/Advances of Construction Loan Proceeds, Subject to the terms, conditions, and
provisions of #iiz Note, Security Instrument, Contract, and this Agreement, and provided no Event
of Default (or pofential Event of Default which with notice and/or passage of time would become
an Event of Defulf; has oceurred and is continuing under the same, Lender agrecs to advance the
Construction Loan proeeeds to Borrower’s Construction Account at any time during the period
from the date of recorcation of this Security Instrument up to but not including the Advance
Termination Date (as defined in Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amouit o the Construction Loan under the terms and conditions set forth
below; provided, however, that, exoept as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not ocvur 1atil (1) Borrower successtully submits to Lender a Request
for Advance (as defined below); (2) Beirawer submils to Lender any other documents Lender may
require; and (3) Borrower complies wiih<a!l requirements set forth in this Section 7.2 (the
“Advance”), All Advances made by the Lender for financing construction of the Tmprovements
shall be charged against the Note, shall bear inierest.on said amount as provided in the Note from
the date of advance, and shall become a part of the indebtedness as additional unpaid principal
balance of the Construction Loan from the date of Advaiee. If the funds to be advanced under the
Loan, together with the funds in the Account, appear to’ Zender at any time to be insufficlent to
complete the Improvements in accordance with the Plans-aiid Specifications, Bortower agrees to
protuptly deposit in an Account with Lender (the “Account™ funds to cover the insufficieney,
Any excess funds will, at Borrower’s option, be refunded to Bariower or credited against any
completion costs.

(a) Use of Construction Loan Proceeds, All Construction T.oan proceeds received
by Borrower shall be held in trust and shall be applied solely for the purpcses for which such
proceeds have been advanced under the Loan Documents. Lender shall have ro sbligation to
monitor or verify the use or application of any Construction Loan proceeds advanced-by Lender,
Borrower understands that if amounts properly owing are not actually paid, sutushitactors,
artisans, laborers, or materialmen may file liens against the Property. Bortower understands that
Borrower has selected Contractor, and thereby agrees to assume all risks in the event Contractor
fails to pay for all labor and material furnished, or otherwise fails to perform under the Contract,
Notwithstanding the foregoing, Borrawer shall not use any portion of the Construction Loan
proceeds to make any payment on the Loan or on any other outstanding loan(s) from or serviced
by Lendet,

(b) Request for Advance, The proceeds of the Construction Loan and any funds
held in the Account shall be advanced at such times as Borrower has successfully submitted, on
any Business Day, a request that the Lender make such Advance, by delivery to the Lender of an
executed request for advance (“Request for Advance”), which shall be satisfactory to Lender in
form and substance, not later than 12:00 PM NOON (Eastern Standard Time) at least five (5)
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Business Days prior to the proposed Business Day of said Advance. The amount of each such
Advance shall be for reimbursement for the items identified in the draw request as previously paid
by Borrower, 4 approved by Lender. At any time, Lender shall have the right to request any other
documentation as It may deem necessary to accormpany the Request for Advance. The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date (which
shall be 3 Business Day) in respect to the Advance and (i) the amount of the proposed borrowing.
From time to time during the course of construction of the Project and upon Lender’s request,
Botrower shall, ot shall cause its Contractor (if any) to, submit to Lender an itemized statement
(the *Itemized Statement”) showing the cost of those items of labor, services, materials, and
equipment that have been performed on or incorporated in, or delivered to the Project together
with, if applicable, the pro rata portion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment, Each Itemized Statement (i) shall be
satisfactory to Lender in form and substance; (ii) shall be stated on a standard AIA payment request
form or other Torm approved by Lender and shall be only with respect to work actually done and
materials actrally incorporated into the Improvements; (iii) shall be signed and cettified as being
true and correct-tv-Borrower; (iv) shall be signed and certified as being true and corteet by the
contractor who was rsvonsible for completing the work identified in the Itemized Statement; (v)
shall be accompanied by~ true and correct copy of the bills and itemized teceipts and invoices
setting forth in reasonabie/detail the labor, services, matertals, and equipment used or performed
which are the subject of the-itemized Statement (collectively, the “Invoices”); (vi) shall be
accompanied by the names of ail parties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower in whale or in part with the proceeds of such Itemized Statement
(the “Claimants”); (vii) shall be accoripanied by photographic evidence substantiating the work
performed; (vili) at Lender’s requesi, sha'l be accompanied by recorded video evidence
substantiating the work performed; (ix) shalt e accompanied by a lien waiver and release in form
and substance satisfagtory to Lender upon progiess payment in the form required by the laws of
the state in which the Property is located executed-by sach Claimant; and (x) shall be accompanied
by such title insurance endorsements or other infottiiaiion as may be required by Lender to insure
the first priority of this Security Instrument insofar as”1v secures such advance as provided in
Sections 7.2(d)(2) and (e)(3) below. All of the items andalccumentation required to accompany
each Advance Request shall be considered a part of suct-Advance Request, For ¢ach Advance
Request submitted to Lender, Borrower shall pay to Lender ar administrative fee; provided that
Lender shall have no obligation to approve any Advance Request arifemized Statement that does
not comply with this Section.

(c) Advances, Upon Borrowet’s successtul submission of'aa Advance Request,
Lender shall advance funds directly to Borrower’s Account, at Lender’s option, On such borrowing
date for reimbursement of the amount(s) shown in the Advance Request, which ameudr's were paid
by the Borrower for the purposes of completing the Project, Notwithstanding anyiring in the
foregoing, Lender shall not have any obligation to advance any funds if the work perfirted is
outside the scope of the Scope of Work. If, at the time any such draw request is made, Lender
determines in its sole discretion that there are insuffictent funds remaining to be advanced to
complete the Improvements in accordance with the Contract, Lender shall have no abligation to
advance funds hereunder until such time as Borrower has deposited sufficient funds into the
Account which, when added to the remaining funds to be advanced, are sufficient in the opinion
of Lender to complete said Improvements in accordance with the Contract,

(d) Initial Advance, As a condition precedent to the initial advance of funds for
the construction of the Improvements, and in addition to the requitements for all additional
advances, all of the following conditions shall have been satisfied, which satisfaction shall be
determined solely by Lender:
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(1) Decumentation, Borrower shall have delivered the following

documents to Lender:
[A] This Agreement fully executed and acknowledged:;

[B]A copy of the recordable Warranty Deed (if applicable) conveying
the Property to Borrower;

[C] The original executed Note and any applicable Allonge;

[D] A fully executed and acknowledged Security Instrument and
applicable Riders covering the Property and all Improvements
thereon, whether now existing or hereafter constructed ;

[E] Satisfactory evidence that a notice of commencement (if required
by applicable law), has been propetly excouted, recorded and
posted at the Property or will be recorded and posted promptly
following acquisition of the Property by Borrower; and

[E)-Any other documentation required by Lender.

(2) Mortgagee Title Poliey. Borrower shall furnish to Lender, at
Borrower's expense, an acceptable ALTA Lender’s Policy of Title Insurance (“Mortgagee Title
Palicy”) insuring that the lien created bivihe Security Instrument constitutes a valid first lien on
the Property, Such policy shall, in form aid substance, be acceptable to Lender, and contain only
the Lendet-approved exceptions. Such policy st evidence that all due and payable real estate
taxes, including subsequent assessments for prics y=ars due to change in land usage or ownership,
have been paid in full, At the completion of consituciion, Borrower shall be responsible for the
cost of any endorsements or additional title coverage nesersary to satisfy Lender,

(3) Contract and Work Schedu's, Borrower shall have furnished to
Lender, in form and content acceptable to Lendet, (i) the Contract executed between Contractor
and Borrower; (ii) any contract or other agreement between any /tshitect and the Contractor
and/or the Borrower relative to the Project; (iii) the Work Schedule a:id Judget prepared for the
project; and (iv) the names, addresses and telephone numbers of all subeontractors, artisans,
labarers and materialmen with whom Borrower or Contractor has contracted.or intends to contract
for the construction of the Improvements,

. (4) Elans and Specifications. Botrower shall have furnished folender two
final sets of the Plans and Specifications for the Improvements and any mod!fications thereaf with,
if requited, the appropriate governmental approval, which shall be reviewed and approved by
Lender. Furthermore, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

(%) Seil Test, If requested to do so by Lender, Borrower shall furnish to
Lender a copy of all fault line maps and soil and subsoil test reports for the Property prepared by
a registered englineer qualified to do soil testing and acceptable to Lender,

(6) Building Permit. Borrower shall have furnished to Lender building
petmits and all other necessary approvals, with tespect to the Improvements, including approval
from any appropriate environmental agency, issued by the appropriate-Governmental Authority,
Borrower shall provide Lender with satisfactory evidence that all Plans and Specifications for
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construction of the [mprovements have been approved by all governmental units having
jurisdiction and, if applicable, by the approptiate homeowners association or architectural review
committee, and that construction shall comply with applicable zoning, building, use and occupancy
codes, and restrictions. Bortower represents and watrants to Lender that all utility services and
facilities necessary for the construction and use of the Imptovements ate unconditionally available
to the Property and any costs associated therewith are included in the Contract Price,

(7) Survey, Where applicable, Borrower agrees to furnish Lender a survey,
prepared by a registered surveyor or engineer acceptable to Lender, which survey shall show that
the foundation will comply with the minimum slab level regulations promulgated by the Federal
Housing Administration and the regulations of the municipality in which the Property is located,
If the Property contains existing improvements, 4 cutrent survey made and certified by a registered
public surveror or professional engineer in a form acceptable to Lender, which survey will include
a flood stainp, shall be furnished to Lender. Additionally, Borrower agtees to furnish a final sucvey
upon completiorn-of the Improvements,

{8) Contractor's Warraniies. If required by Lender, Borrower must
furnish evidence to Lender that Coatractor is approved by an association acceptable to Lender for
the issuance of a homeowrer's warranty.

(9) Insurzace, Botrower or Contractor shall have obtained or cause to have
been obtained from an insurance coinpany acceptable to Lender, builder's all risk extended
coverage insurance against loss or daiage, which coverage in no event shall be less than the
expected value of the structures upon compiztion of the Improvements, Such insurance policy shall
name the Lender as a "loss-payee” as its intccst may appear, and shall contain a non-contributory
mortgagee clause. Botrower or Contractor skall) furnish Lender with a certificate that such
insurance is in full force and etfect, Borrower or-Cantractor shall also furnish a general or public
liability insurance policy and evidence of Contigcior's workers compensation insurance in
accordance with applicable state law requicements, Easi such policy shall be in an amount and
form and issued by an insurer acceptable to Lender. Baclsich policy shall provide that Lender
receive written notice thirty (30} days prior to cancellation ot said policy, and shall be otherwise
satisfactory in content to Lendet, The originals of such policies shall be deposited with Leuder, or
in lieu thereof, certified copies of the original policies along with criginal certificates of insurance
coverage. In case of loss, Lender, at its option, shall be entitled to receive and retain the proceeds
of the insurance policies, applying the proceeds to the balance of the Note, and the balance of such
proceeds, if any, shall be paid to Borrower.

(10) Flood Insurance. Lender shall have been provided wiil evidence,
satisfactory to Lender that the Property is tiot situated in an area designated by-the, Federal
Emergency Management Agency as being located in a special flood hazard area or Bormowver shall
provide flood insurance from an insurer acceptable to Lender and {n form and amount satisfactoty
{o Lender,

(11) Infrastruciure Arrangements. To the extent that any governmental
agency shall require posting of security to permit construction of any Infrastructure Improvements,
Borrower shall provide evidence to Lender prior to commencement of construction that sufficient
security has been posted,

(12) Entitlements, The Property shall have all necessary approvals,
consents and entitlements from all appropriate agencies to complete all Improvements 48 provided
in the Plans and Specifications and to obtain a certificate of occupancy for each Property,

(e) Additional Advances, Each advance is subject to the satisfaction, at the option
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of and as determined solely by Lender, of each of the following conditions listed in this Section
7.2(¢) at the time of such advance. Lender reserves the right to make advances which are allocated
to any of the designated items in the approved Work Schedule for such other purposes or in such
different proportions as Lender may, in its sole discretion, deem necessary or advisable, Borrower
ot Contractor may not reallocale items of cost or change the approved Work Schedule without the
prior written consent of Lendet, In the absence of a Work Schedule, Lender shall make advances
in its sole discretion, Borrower agrees to tulfill each of these conditions, and to furnish to Lender
such evidence of compliance therewith as Lender may require:

(1) Foundation_Survey, A foundation survey, if required by Lender,
showing no encroachments of the Improvements on any boundlary line, or easement, setback line
or other restricted area shall have been furnished to Lender within ten (10) days after laying of the
foundation of the Improvements, If applicable, the foundation survey will refer to the basement,

(2) No_Casualty. No fire or other casualty has occurred which could
reasonably be cxpicted to make it impossible for the Improvements to be completed by the
Completion Date, Trers have been no notifications from any municipal authority of any potential
fire or environmental bazard,

(3) Title fnsurance Endorsement. If requested by Lendet, Borrower will
furnish to Lender, at the expeiiss of Borrower, a title insurance policy endorsement insuring the
lien of the Security Instrument t¢” be a valid first lien, containing only such exclusions and
exceptions as Lendet may approve,-issuzd by 4 title insurance company satisfactory to Lender,
current to the date of the advance and covering that advance and all prior advances.

{4) Contract in Force, Tne, Contract shall be in {full force and free from
default; all amounts then payable for labor and-materials with respect to construction of
Improvements have been or will be paid with the requested advance; that Lender has been informed
in writing as to whether or not Borrower and Contractorfiave been served with any written notice
ot otherwise informed that a lien will be claimed for any simounts unpaid for materials furnished
or labor performed by any person, firm, or corporation furiishing materials or performing [abor of
any kind entering into the construction of any of the Improverents.-and that a copy of any such
notice is thereto attached to the written notice,

(5) Sworn Statements, Lender has been furnished with sworn statements
by Contractor, any Architect, and Botrower as specially requested to do so'hy Lender, specifying
as follows:

[A] The Contract between Contractor and Botrower is in T4l -force and
free from default, and the names, and the amounts due as well as
the amounts already paid or to be paid contemporaneously with the
requested advance to each contractor, subcontractor, artisans,
[aborers and materialmen or other person or entity furnishing
materials or performing work entering into the constrution of any
improvements are accurate,

[B] The stage of completion of construction and overall cost of
construction theretofore incurred, and that no material changes
from the Plans and Specifications have been made,

|C] The estimated overall cost of completing the Improvements, to be
in such form and with such supporting details as Lender shall
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require, including (without limitation) certification by Contractor
of the estimated cost of completing construction, demonstrating to
the satisfaction of Lender that the amount to be subsequently
advanced will be sufficient to pay the remaining overall cost of
completing coustruction,

[D] That all Work performed to the date of the advance in question has
been performed in a good and wotkmanlike manner pursuant to the
provisions of the Contract and in ¢conformance with the Plans and
Specifications and any manufacturer requirements, That all
construction has been performed in strict compliance with all
applicable ordinances, statutes, regulations, and subdivision
requirements or restrictions,

[E] That no default exists under the Note, the Security Insttument, the
Contract, or this Agreement, and that no event has oceurred which,
with the giving of notice, or otherwise, would constitute an event
of default under said Note, Security Instrument, Contract, or this
Agreement, Any advance made by Lender prior to the fulfillment
byveBorrower of any requirements made by Lender, or of any
condivion precedent set forth in this Agreement, shall not be
deemed.a waiver of Lender's right to have such requirement or
conditiezi fteccdent fulfitled prior to advancing future Loan
proceeds, Tender may, but shall not be obligated to, advance an
amount that excreaa the face amount of the Note.

[F] That there are no licns ot encumbrances against said Property other
than the liens created by fiie Security Instrument or those otherwise
approved by Lender,

(6 Final Draw, Notwithstanding anything hereit to the contrary and unless Lender
agrees otherwise, (i) for a Construction Project, the final Request foi Advance (the “Final Request
for Advance™) shall be for an advance in an amount equal to or greater itian 10% of the original
principal amount of the Construction Loan and (ii) for all other Projects, the Final Request for
Advanoce amount shall be at least 25% of the original principal amount of the Construction Loan,

(g) Borrower Certification, With respect to each Request for Advance that
Borrower submits, Borrower shall be deemed conclusively to have certified to Lented that (i) the
items of labor, services, materials, and equipment shown in the Request for Advance-have been
pecformed on, supplied to, or installed in the Project in confortance with the Scope of Wark and
all Governmental Permits; (i) the costs of labor, services, materials, and equipment shown in the
Request for Advance are commercially reasonable, and (iif) all funds advanced to or for the benefit
of Borrower by Lender in connection with the Request for Advance shall be in reimbursement of
the cost of those items of labor, services, materials, and equipment shown in the Request for
Advance. Borrower shall be deemed to have made the certification described in this Section 7.2(g)
with respect to cach Request for Advance received by Lender, notwithstanding Bortower’s failure
to sign such Request for Advance. Each Request for Advance shall be deemed a reaffirmation of
each representation and warranty provided in this Agreement and as representation and warranty
by Bortower that no event of default exists under this Agreement,

(h) Reliance by Lender, Lender may conclusively presume that all Itemized
Statements, Request for Advance, statements, information, certifications, and representations,
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whether written, oral or electronic, submitted or made by Borrower, Contractor, ot any of the other
parties involved in the Project, ot any of their respective agents, to Lender in connection with the
Construction Loan are ttue and correct, and Lender shall be entitled to rely thereon, without
investigation ot inquiry of any kind by Lender, it advancing the Construction Loan proceeds and
taking or refraining from taking any other action in connection with the Construction Loan,

(1) [Reserved].

() No_Default. To receive disbursement of any Construction Loan proceeds,
Borrower must not be in default under the Loan Documents or under any monthly payment grace
period for this Loan or any other loan made or serviced by Lender. If an Event of Default has
oceurred, all obligations on the part of Lender to make any further advances hereunder or under
the Security Instrument shall, at Lender’s election, cease and all amounts previously advanced
shall, at the option of Lender, become due and payable under the terms of the Note.,

k' Records, All financial records of Borrower and of Contractor shall be prepared
and maintained j* accordance with Generally Accepted Accounting Principles (GAAP),

() Set Aside Letters. Borrower may request that Lender issue letters (“Set Aside
Letters”) to any governmantal agency or any bonding company whereby Lender agrees with such
third party to allocate Loan proseeds for the construction of off-site, common area ot other
improvements for which bonds may. be required in connection with the development of the
Property. Lender may agree to issuc such Set Aside Letters on such terms and conditions as it may
impose, Lender’s consent to issue one Qat-Aside Letter shall not obli gate it to issue any other Set
Aside Letter,

(m) Pledge and Assignment, As aaditional security for Borrower’s performance
under the Loan Documents, Borrower hereby irrévacably grants Lender a securily interest and
assigns to Lender all present and future Account which eontains any proceeds of the Loan or Net
Sale Proceeds from the sale of any Property,

7.3 Constryction Covenants, Borrower covenants and agréss to comply with each of the
following terms and conditions;

(2) Approval of Scope of Work, Permits and Notices, i orrower shall deliver to
Lender for Lendet’s approval complete and accutate copies of the following documents upon
Borrower’s teceipt thereofs (1) Scope of Work and any material modifications thereto; (i) the
Construction Contracts and any material modifications thereto; (iil) Governmenmal P4emits related
fo the Project; (iv) and all material notices, requests, and demands received by Borrewsr from any
Governmental Authority, architect, contractor, subconteactor or engineer related to the Praiact,

(b) Commencement of Construction. After recordation of this Security
Instrument and Lender’s approval of the Scope of Work and other documents described in Section
7.3(a) hetein, Borcower shall commence any site preparation work or construction of the Project
and shall thereafter diligently prosecute construction in a good and workmanlike manner in
accordance with the Scope of Work, For the avoidance of doubt, Borrower shall not commmence
any construction activity prior to the date of recordation of this Security Instrument which may
result in any mechanic's lien or simifar lien gaining priority over the lien of this Security
Instrument, unless arrangements acceptable to Lender have beetl made by Borrower for the
issuance of a title insurance policy to Lender which satisfies the requirements of this Security
Insttument,

(¢) Completion of Construction, Borrower shall complete construction of the
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Project on or before the Completion Date, For purposes of this Agreement, the Work shall be
deemed completed on the day the Property is ready for occupancy, subject only to the completion
of the usual punch list items. Prior to the advance of funds upon completion of the Improvements,
Borrower agrees, where deemed applicable by Lender:

(1) To deliver an acceptable final survey which would allow the title insurer
to remove the survey exceptions from the Mortgagee Title Policy;

(2) To deliver an appraiser's final inspection;

(3) To deliver a hazard insurance policy, acceptable to Lender and, if
applicable, flood insurance application reflecting the correct property address;

(4) To pay any funds due under the Note, Construction Loan, Security
[nstrument apa/ot this Agreement;

(5) To file a completion affidavit, or the statutory equivalent, in a form
acceptable to Lender, ufrecord in the county whete the Property is located;

(6 10 pay any escrow impounds required by Lender for appropriate taxes,
insurance, mortgage insuranca.apd homeowners association dues;

(7) To obtain an-affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers, Gripaterialmen have been paid in full;

(8) To obtain any further documentation required by Lender; and

(9) To execute, acknowlecge and deliver to Lender any documentation
deemed necessary by Lender,

The Improvements shall not be considered complete unlescand until; (i) all the work requiring
inspection by any homeowners association or similar entity, snunicipal or other governmental
authorities having jurisdiction has been duly inspected and-apnroved by such entities or
authorities and all requisite certificates of accupancy and other approvals have been duly issued;
and provided, furthet, that satisfactory evidence shall have been prescated to Lender showing
payment in full of all obligations incurred in connection with construction 0f the Improvements,
and waiver of all liens in conjunction with such obligations and (if} all Utility Services for the
Project have been completed and are in full operation.

(d) Notice of Completion, Leader may from time to time request Borrdwer to sign
and record a notice of completion for the Project in the office of the county recorder for the County
in which the Property is located as soon as permitted under applicable law, Upon Lendet’s request,
Borrower (i) shall sign and record a notice of cessation of labor and such other similar notices or
documents as Lender may reasonably require to protect its intetest in connection with the
Construction Loan; and (ii) shall provide Lender with a copy of all notices recorded pursuant to
this Section 7.3(d).

(e) Substitution of Contractoer, In the event that Borrower and Contractor agree
to release Contractor from its obligation under the Contract and substitute a different Contractor,
Borrower agrees to execute and acknowledge, and to obtain Contractor’s execution and
acknowledgment, if required by Lender, of a recordable document evidencing the substitution and
the continuing validity of all liens arising from the Work and benefiting Lender. Lendet’s consent
is a condition precedent for any substitution of contractor,
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(f) Approval of Changes to the Construction, Botrower agrees and understands
that, with respect to the construction of the Improvements, no modification, deletion, addition,
and/or amendment to the Contract or Plans and Specifications subsequent to the execution of this
Agreement, may be made without the prior written approval of Lender. If any change order is
proposed by the parties, the Plans and Specifications shall be amended, and a modified set shall be
submitted to Lender, Any such proposed change order shall be subject to Lender's approval, which
approval may be withheld in its sole discretion, Borrower agrees to be responsible to Lender for
Lender's fees and costs in connection with such review.

7.4 Inspection, Lender shall have the right at all times to enter upon and inspect the
Property, or designate an agent to do the same, and to contact any Person supplying labor,
materials, services, or equipment to the Property to verify information disclosed by Botrower or
the Contracter to Lender, to obtain information relating to the Property, or for any other purpose
telating to ke Construction Loan, and Botrower authorizes each such Person to provide such
information to Lender, NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS AVD, SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPOSIT R ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALLI,
BE CONSTRUED AS A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KIND/ GUALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMPROVEMENTS, ON LENDER’S PART.

7.5 Right to Stop Work, Complete or Secure,

(a) Right to Stop Work, if Leader determines that any portion of the Project does
not conform in any material respect to e Scope of Work or the requirements of the Loan
Documents, Lender shall have the right (a) to réquire Borrower and the Contractor to stop work
on such portion of the Project and to cotrect the xon-conforming matter as soon as reasonably
practicable; and (b) to withhold any or all further advanses relating to such portion of the Project
until the matter has been corrected, No such action by Zender shall affect Borrower’s obligation
to complete the Project on or before the Completion Date/Borrower, at its expense, shall take all
actions which may be reasonably necessary to correct any iwn-conforming matter within the time
petiod reasonably specified by Lender or, if no time period is specified, as soon as reasonably
practicable,

(b) Right to Complets, Bortower agrees that, if construct.on.af the Improvements
is delayed or suspended for a period in excess of fifteen (15) days, or if Confractor fails to supply
workmen and materials which are satisfactory to Lender at any time during the progress of the
construction, o if Contractor or any other persons engaged in such construction of sav patt thereof
refuses, omits or neglects to supply a quantity of material or workmen necessary to complete the
Work within the required time period, or if Borrower shall be in default with respeeiio any
provision hereof, or any provision of the instruments referenced in this Agreement, Lender may
(but Is not obligated) and is hereby authorized, in its sole discretion, wpon five (5) days written
notice to Borrower, to proceed with the Improvements..

(c) Right to Secure. If construction is delayed or suspended, Lender, in Lender’s
sole diseretion, and without notice to Borrower or Contractor, may take such steps as Lender deems
reasonable to secure the Property and Improvements from the elements, intruders or other hazards,
Any costs so Incurred shall be at Borrower’s expense, Lender may act hereunder by itself, or
through any agent, representative or contractor. All disbursements by Lender shall be considered
advances made by Lender to Borrower under the provisions of this Agreement and the Note,

(d) Right of Access. For the purposes specified above, Lender, and any persons
authorized or employed by it, ate expressly authorized to enter into and upon said Property and
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Improvements and take charge thereof, together with all materials, equipment and other personal
property thereon and: (i) to proceed with the construction of said Improvements, or to tequire
Borrower and Contractor to complete construction, with any such changes, alterations, additions
ot modifications as may be deemed necessary or expedient by Lender, and to do whatever Lender
may, in its sole discretion, deem necessary to insure furtherance or completion of the construction
and (ii) to proceed to secure the Property and Improvements..

7.6 Lien Claims; Stop Notices, Borrower shall promptly pay and discharge all claims and
liens for labor, services, materials and equipment furnished in connection with the development of
the Property, including without limitation mechanics liens, Lender shall have the right to witlthold
Construction Loan proceeds pursuant to any stop notice ot bonded stop notice that is served on
Lender in connection with the Construction Loan, Within ten (10) days after service of any such
stop notice on Lender or the recordation of any mechanic’s lien or other similar lien against the
Property, Garrower (a) shall cause the claim evidenced by the stop notice or lien to be paid in full
out of Borrower’s own funds and not out of the Construction Loan proceeds and thereby cause
such stop notica-or-lien to be released and discharged; (b) shall deliver to Lender or record, as
appropriate, a suretv-bond complying with all applicable Governmental Requirements which is
sufficient to release suei stop notice or lien; or (c) shall make such other arrangements as may be
acceptable to Lendet for the payment of the claim evidenced by the stop notice or lien and the
protection of Lender and the Praperty from the effect of the stop notice or lien.

7.7 Additional Events of D'etault, In addition to the Events of Default specified in Article
3 of the Security [nstrument, the following also constitute additional Events of Default: (i) if the
Contractor does not proceed diligently =ad continuously with an adequate supply of labor and
materials to construct and complete the Impiavements, except for a period of not more than fifleen
(15) days (or of such greater length of time as the, Lender may ageee to in writing in any given
case); (i) if any statement, representation, or wagranty contained hetein or in any certificate or
other instrument at any titme delivered to Lender pussridnt to this Agreement shall be untrue in any
material respect at the time such statement, representation, or warranty was made or (iii) for any
Construction Project if, by the date which is one hundred «ind eighty (180) days from the date
hereof, Borrower fails to obtain any permits or other governmental approvals necessary to allow
improvement of the Property consistent the Scope of Work, otthe governmental authority
responsible for the issuance of any such permit or approval has dnimally declined to issue any
necessary permit or approval,

7.8 Additional Remedies of Lender,

(a) In addition to the remedies provided in Article 4, upon the oceurrors of an
Event of Default, Lender, at its option (and whether or rot it exercises any other rights heteunder),
may thereupon or at any time thereafter (i) take possession of the Property, together with all
materials, equipment, and Improvements thereon, whether ot not affixed to the Propetty; (ii)
perform any and all Work and labor and purchase any and all materials necessary to complete the
Improvements substantially according to the Plans and Specifications and to equip the same; and
(ilf) incur and pay such other costs and expenses as are reasonably connected with any of the
foregoing. The authorization granted hereby shall be deemed irrevocably vested in Lender for the
purpose of protecting Lender's security interest in the Property and shall constitute a power coupled
with an interest, and may not be revoked by Borrower or interfered with by Contractor, In no event
shall such remedies talken by Lender generate any right or claim to compensation by Contractor,
Lender has any rights and/or remedies given to Lender in the Note, Security Insttument, or any
other document executed in connection with the Loan, and any remedy at law ot in equity under
the laws of the state where the Property is located.
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(b) All costs and expenses paid or incurced by the Lender pursuant to the foregoing
Section 7.8(a) shall be deemed to be advanced to Borrower and shall be a part of the indebtedness
evidenced by the Note and secured by the Security Instrument, At the option of Lender, such sums
may be deducted from any advance thereafter becoming due,

(¢) Nathing hereln contained shall be deemed to waive any right given to Lender
pursuant to the applicable law relating to Contractor's, subcontractors, artisan's and materialman's
liens,

7.9 Use of Funds by Lender, Lender or its escrow agent may at any time without the
consent of Borrower or Contractot, pay bills and continue the construction pursuant to this
Agreement in accordance with the Plans and Specifications on file with Lender, using for such
purposes such sums as may be available in the Account or such additional funds as may be
otherwise <dvanced by Lender (but not in excess of the maximum principal amount secured by
this Security Tastrument under applicable Law); provided, however, that nothing herein shall in
any way be cansied o obligate Lender to pay bills or to complete the Work. No use of such
funds by the Lerder shall generate any right ot claim to compensation by Contractor, Any use of
funds by Lender pursuaat to this Section 7.9 shall be deemed an Advance for all purposes under
this Agreement and the Note,

7.10 Costs to be Faid Gy Borrower, Borrower will pay Lender for all expenses
contemplated in this Agreement of iy kind which may be incurred by Lender in connection with
this transaction, and Lender may dediet from any advance to be made hereunder any amount
necessaty for the payment of any unpwa-interest owing to Lender hersunder or any fees and
expenses of or relating to the examinatico of the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wite-transfer fees, architect’s fees, attorney foes and
legal expenses incurred in the enforcement by Tender of any of the provisions contained in this
Agreement, and any other amounts necessary for the rayment of the costs of said Improvements,
whether incutred by an escrow agent or by Lender, aird 4!l sums so deducted or applied shall be
deemed advances under this Agreement, In addition, Lende: has the option, but not the obligation,
to pay or dischatge any lien or claim upon the Property and to pay any delinquent tax or assessment
thereon, and upon such payment, Lender shall be subrogated to (e rights of the holder of such lien
or claim or the rights of the taxing authority, Lender may also ivence any unpaid insurance
premiums and obtain and maintain insurance not provided by Borrowat ot Contractor. Bortower
hereby expressly agrees to pay Lendet, upon demand, any and all disbutsenients made under this
Agreement, together with interest thereon at the rate stated in the Note, from the date each
disbursement is made, and Bortower agrees that all such disbursements shall bezotre a patt of the
indebtedness represented by the Note,

7.1 Indemnification, In addition to the indemniication provisions in Section .39 of the
Security Instrument, Borrower herein indemnifies and agrees to hold Lender harmless from any
and all liability or claims or causes of action arising from any applicable statute or regulation,
which Lender may at any time be subject to arising from any inferest of Lender in the Property
related to the Loan, Borrower and Contractor or any other inferested parties indemnify and shall
hold Lender, its agents and attorneys harmless from any and all actions, claims, demands, damages,
costs, expenses, and other liabilities, including without limitation attorney's fees, that any such
parties may incur or that in any way relate to or atise out of the construction of the Improvements,
including without limitation those arising out of the negligence of Lender, Borrower indemnifies
and shall hold Lender harmless for any losses or damages incurred as a result of any delay in
construetion including without limitation the estimated reasonable rental value of the completed
Improvements during the period of delay in completion which Lender would have recovered
following any foreclosure.

14
17081-ConatBrglAD-20210621rs 34547511



2315147002 Page: 41 of 50

UNOFFICIAL COPY

7,12 Compliance with Applicable Laws. Borrower shall at all times comply with and
keep in effect all Governmental Permits. Bortower shall at all times cause the Property to comply
with (a) all Governmental Requirements; (b) all tequirements and orders of all judicial authorities
which have jutisdiction over the Property; and (c) all covenants, conditions, restrictions and other
matters of record affecting the Property,

7.13 Additional Insurance, In addition to the insurance requirements set forth in Section
2.3 of this Security Instrument, Borrower af its expense shall at all times maintain in full force
builder’s all-risk insurance covering the Project and all materials stored on the Propetty, together
with such endorsements as Lender may requite, including vandalism, malicious mischief,
carthquake, and flood coverage, and such other types of insurance as may from time to time be
requited by Lender,

714 Coaperation, Bottower shall at all times cooperate with Lender in order to ensure
that the Propzity-is developed in accordance with the requirements of the Toan Documents, Upon
Lender’s request, Barrower () shall execute such further documents and instruments and perform
such further acts 45 =way be required by Lender to carry out the terms and conditions of the Loan
Documents; and (b) shailassign to Lender as additional collateral for the Construction Loan such
further rights, privileges, pesmits, licenses, approvals, contracts, agreements, teports, and other
documents relating to the Proserty as Lender may require,

7,15 No Duty to Inspect, Lender shall have no obligation to supervise ot inspect the
Project or to examine arty of Borrower’sor Contractor’s books and records relating to the Propetty.
All such inspections and examinations by Tender, including Lender’s review and approval of the
Scope of Work ot Construction Contract steli-be for Lender’s sole benefit and not for the benefit
of Borrower, No inspection of the Project by Tender shall constituie or be construed as a
representation or determination by Lender that the-Project complies with the Scope of Work or
that the Project is or will be free from defective work or materials,

7.16 No Liability of Lender. Borrower shall have e sole responsibility for all aspects of
Borrower’s business and the development of the Property, iucluding (a) the quality, suitability and
adequacy of the Scope of Warl; (b) the inspection and supervicion of construction of the Project;
(c) the qualifications, firancial condition and performance of all arékitects, engineets, contractors,
subcontractors, material suppliers, consultants, sureties, bonding comparies, property managers
and other Persons supplying labor, materials, services, or equipment o the Property; (d) the
acouracy of all applications for advances of the Construction Loan préezeds: (e) the propet
application of all Construction Loan advances; (f) the suitability, adequacy, ¢nforceability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scaps of Work
and the existence or non-existence of any defective work or materials in the Project; siad (h) the
legitimacy of any party making a_Request for Advance on Botrower or Contractoi’s. behalf,
Borrower agrees that Lender shall not be directly or indirectly [iable or tesponsible in any way ot
under any circumstances to Borrower or any other Person for any or all of the matters deseribed in
parts (a) through (h) of this Section 7.16, and Lender owes no duty of care to protect Borrower
against negligent, faulty, inadequate or defective workmanship or materials in connection with the
construction of the Project.

7.7 Third Parties. This Agreement is made for the sole protection and benefit of
Borrower and Lender, and no other person shall be deemed to have any privity of contract
hereunder nor any right of action of any kind hereon. Borrower agrees that, without the written
congent of Lendet, Borrower will not assign this Agreement or any interest herein, or assign ot
issue an order on Lender for any advances or any part thereof, and that any such purported
assignment or order shall be hull and void, and Lender shall not be obligated to recognize, accept,
or fulfill any such assignment or order,
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7.18 Environmental, Borrower or Contractor have made such inspections of the Property
as each deems reasonable and necessary, regarding the presence of hazardous waste or other toxic
substances in or on the Property. Borrower warrants and represents to Lender that it is not aware
of any presence of any hazardous waste or toxic substance in or on the Property, whether in
containers or othetwise, any storage medium or facilitles for hazardous waste ot other toxic
substances in ot on the Property, or the use of any part of the Property for processing or storage of
any hazardous waste or other toxic substance. There is excepted from this provision such matters
gs may pertain to normal residential utility service to the Property,

7.19 Relationship _of Parties, Nothing contained in the Loan Documents or the
transactions contemplated by the Loan Documents shall (a) constitute or be construed as the
formation of a partnership or joint venture between Lender and Borrower or any Petson; or (b)
constitute or he construed as the creation of any confidential or fiduciary relationship of any kind
between Landir and Borrower or any other Person; ot (¢) result in Lender being deemed to be a
manager, coniroling person, or other business associate or participant of any kind in the conduct
of Borrower’s busiiess or affairs, including the design, construction, imptovement, development,
use, ownership, Opetsiion, maintenance, repair or marketing of the Property.

7.20 Power-ol-Attaraey, In addition to the Power of Attorney provided in Section 6,32,
Borrower does hereby irtevocauly constitute and appoint Lender to be Borrower’s true and lawful
attorney-in-fact, and in Borrowe:'s name to sign any and all releases, waivers, substitution of
contractor documentation, and all diawirequests for the advances to be made hereunder as Lender
may, in its sole discretion, deem necessary and proper to secure the continuance and completion
of said Improvements according to the termy bareof, and to pay all sums necessary for expenses in
connection therowith, all of which disbursesisnts and sums shall be considered advances made by
Lender to Borrower under the provisions of this’Agreement and the Note, Lender may make such
payments without regard to any requirements otheeyvice in this Agreement or the Contract for draw
tequests or other instruments to be signed by any pa:ty. Borrower does hereby also irrevocably
authorize and empower Lender to do and perform for Borrower and in Borrower’s name, place
and stead all actions which Lender may in its judgment decni necessary and proper to be done to
effect the construction of sald Improvements, including-6at net limited to the execution and
recording of any notice or other instrument which Lender may iniits sole discretion deem necessary
to protect its interest or security. Further, Lender has the option but rotthe obligation to commence,
appeac in or defend any action or proceeding which may affect the-¥'roperty, The Powers-of-
Attorney contained herein shall be a power coupled with an interest.

[the remainder of this page intentionally left blank]
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IN WITNESS WHEREQF, Borrower has caused this instrument to be executed as of the date
indicated on the Security Instrument,

BORROWER: DNV Investment Groupine, An Iilinois Corparation

Signature

By: Michael Tasarie, President

A

Signature
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGE RIDER

This llinois Specific Mortgage Rider is attached to and made a part of the Mortgage (as amended, the “Mortgage™)
dated 98-22-2023 _ exequted by _ DNV Investment Group Ine, An Illinois Corporation

to Kiavi Funding, Inc., a Delaware corporation,
6.31 Ilinois State-Specific Provisions,

(a) Inconsistencies, In the event of any inconsistency between the terms and conditions of this
Section 6.31 pad the other provisions of this Martgage or any other Loan Document, the terms and conditions of this
Section 6,31 shail.control and be binding. In the event of any inconsistency between the terms and conditions of this
Mortpage and the litivois Mortgage Foreclosure Law, 735 [LCS 5/15-1101 ef seq. (the “Foreclosure Act™), the
provisions of the Foreclosure Act shall control and be binding,

{b) Interest Rate: Maturity Date, The Loan and all other Obligations shall bear interest and be due
and payable in accordance with fae terms and provisions of the Note, which provigions are incorporated herein by
reference, made a part hereofes (nough set forth herein in their entirety, and this Mortgage shall be interpreted in light
thereof, The Maturity Date of the Loan iz~ 06-01-2024 .

(v) Fixtures: Alter Aeruired Property, As used in this Mortgage, “Fixtares” shall include zll
personal property (tangible and intangible)in which Borrowet has an interest, and which Is located upon ot [s used or
usefu! in connection with the Land and Builairgs-including all; (i) Insurance Poligies, title insurance policies, sales
confracts, construction contragts, architectural agresments, engineering contracts, service and maintenance coniracts,
management contracts, and marketing contracts; (il) |/lans. soecifications, surveys and wotk product arising from any
such contract or agreement; and (iil) all watrantles, guarantecs, ane othet similar contract rights relating to the Land,

the Buildings, the Fixtures, or any other tangible personal preperty.

(&) Grant of Lien, To secure payment and perfuerance of all Obligations, Borrower hereby grants,
assigns and conveys to Lender a mortgage, lien, and security intorsit in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governinental Permits, Books cid Records, Claims, [nsurance Policies,
Developnient Rights, Water Rights and Mineral Rights, Proceeds, and all otket property (real or personal, tangible or
intangible) in which Borrower has an inlgrest, and which is located on ornser or useful in connection with the
Froperty, and all proceeds, profits, or accessions thereto, whether now existing or hereafter arising, created or
acquired,

(e) Obligations, If at any time (whether before or after judgment of {oieclosute or during any
appeal or redemption period after foreclosure sale) Lender incurs any cost or expense enforcing or performing any
right or remedy set forth in this Mortgage, any other Loan Document, or permitted at law ¢r in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Mortgage), whothier or not an
Bvent of Default shall have ocourred, such costs and expenses shall be deemed to be Reimbursable Cogis, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rale applicable after default sei fovth in the
Note.

(f) Fixture Filing, This Mortgage is intended to be a financing statement in accordance with
Section 9-302(b) and (¢) of the Uniform Commercial Code as enacted in Ulinols with respecet to the Fixtures which
are or may become “fixtures” {as defined in the Uniform Commereial Code as gnacted in [linois) relating o the
Property, The addresses of Borrowet and Lendsr are set forth in the preamble fo this Mortgage. This Mortgage is to
be filed for recording with the recorder of deeds of the county or counties where the Property is located, Borrower is
the record owner of the Property.

() Agsignment of Leases. To securg payment and performance of all Obligations, Botrower
transfers, assigns, grants and conveys to Lender all Leases, including all extensions, renewals, and amendments of
said Leases and all guaranties of and security therefor (including all security deposits), all Rents and Profits, and all
proceeds thereof, whether now existing or hereafter avising or acquired. For the benefit of the Tenants and the Lender,
Barrower shall maintain all security deposits in an account, separate from all other accounts and funds of Borrower,
Notwithstanding that tha Borrower has absolutely assigned the Rents and Profits to Lender pursuant to Section 2,12,
vecelpt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to the Obligations unless

34547511
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and until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Obligations,

Illinols Mor(gage Foreclosure Law,

(h)

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

{li) All expenses incurred by Lender to the extent reimbursable under Sections 15- 1510
and [5-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosute, and
whether or not enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foraclosure,

{iii) Borrower represents and acknowledges that this Mottgage does not encumber elther
agricultural real sstate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in
Section 13-1219 ¢fthe Foreclosure Act), Upon the oceurrence of an Event of Default, to the fullest extent permitied
by law, Botrawer vauntarily and knowingly walves its rights to reinstaterment and redemption under Section
[5-1601 and |5-1602 of the Fareclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, rzdsmption, reinstatement and moratotfum laws under any state or federal law,

(i) Collection of Ronts and Profits; Receiver,

() To the fiilest extent permitied by law, pursuant to the provisions of 765 ILCS 5/31.5,
this Mortgage entitles Lender immediately to callect and receive Rents and Profits upon the ocourrence of an Event
of Default, without first taking any acts of enitccement under applicable law, including providing notice to Bottower,
filing foreclosure proceedings, or seeking the appainimant of a recciver, To the fullest extent permitted by law, in
lender’s sole discretion, Lender may choose to cotlsct-Rents and Profits either with or without taking possession of
the Praperty.

(i) Upon the filing of any comp’amnt to foreclose the lien of this Mortgage, the court in
which such complaint is filed may, upon application of Lefidst, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appolnt a receiver of tas Pioperty pursuant to the Foreclosure Act, Such
appointment may be made either before or after sale, without cholee; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable for the paysent of the Obligations; without regard to the
value of the collateral at such time and whether or not the same is then oceu’ied s a homestead; without band being
required of the applicant; and Lender or any employee or agent of Lender may-ps-appointed as such receiver, Such
receiver shalt have all powers and duties prescribed by the Foreclosure Act, mzivding the powers designated in
Sections 131701, and 1351702 and 15-1704 of the Foreclosure Act (735 TLCS 5/15-175, 54 5+1702, and 5/15~ 1704),
and the power to take possession, control and care of the Property, and to collect all Rents inil Profits (including, but
not limited to, any delinquent Rents and Profits) during the pendency of such foreclosure suit;wnd apply all funds
recelved toward the Obligations, and in the event of a sale and a deflciency during atl such vimes vhen Botrower,
exeept for the intervention of such receiver, would be entitled to collect such Rents and Profits, ans shiall have all
other powers that may be necessary or useful in such cases for the protection, possession, control, mardgement and
operation of the Property during the whole of any such period. To the fullest extent permitted by law, susa receiver
may take any action permitted fo be taken by Lender pursuant to any Loan Document, extend or modify any then
existing leases, and make new leases of the Property or any part thereof, which extensions, modifications and new
leages may provide for terms to expire, or for options to lessees to extend ot renew terms to expire, beyond the
maturity date of the Obligations, it being understood and agteed that any such lsases, such options, or ather such
provisions to be contained therein, shall be binding upon Barrower and all Persons whose interests in the Property
arg subject to the licn hereof, and upon the purchaser or putchasers at any such foreclosure sale, notwithstand ing any
redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of
sale or a deed ta any purchaser at any time thereafter, The court may, fiom time to time, authorize said receiver to
apply the net amounts remaining in his hands, after deducting reasonable compensation for the receiver and his
counsel as allowed by the court, in payment (in whole or in part) of the Obligations.

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

34547511
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(k) Businesy Loan, Borrower hereby represents and agrees that the proceeds of the Loan will
be used by Borrower only for business purposes, and the Obligations conatitute & business loan which comes within
the purview of Section 205/4(1)(¢) of the Illinois Interest Act, 815 ILCS 205/4(1)c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1X1) of the [linols Interest Act, 815 ILCS 205/4(1)(1).

(1} Copy of Maytzaze. Borrower hereby acknowledges that Borrower has recelved, without
charge, a true copy of this Morigage.

(m) Certain Insurance Disclosures, Pursuant to the [linois Collateral Protection Act, Lender
hareby notifies Borrower as follows:

You may obtain insurance required In connecticn with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such Insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with, Your choice of
insurance provider will not affect our credit decision ot your credit terms. Unless you provide us
with evigence of the insurance coverage required by your agreements with us, we may purchase
insuranee” ab your expense to protect our interest in yout collateral, This insurance may, bul need
not, protectyour intetests, The coverage that we purchase may not pay any ¢laim that you make or
any claim that/1z 'nade against you in connection with the collateral, You may later cancel any
insutance purchassd Ty us, but only after providing us with evidence that you have obtained
insurance as required Dv-our agreements, If we purchase insurance for the collateral, you will be
responsible for the costs ofiat insurance, including interest and any other charges we may impose
in connection with the placimont of the insurance, until the effective date of the cancellation or
expiration of the insurance. The'costs of the insurance may be added to your total outstanding
balance or obligation, The costs of the-insurance may be more than the cost of insurance you may
be able to obtain on your own,

(n) Future Advances: Waiver of iramages. Borrower acknowledges and intends that all advanees,
including Future Advances whenever hercafter made, snail be secured by a lien from the time this Mortgage is
recorded, as provided in Section 3/15-1302(b) of the Poreslosure Act. Botrower covenants and agrees that this
Mortgage shall secure the payment of all Obligations and advasices made by Lender, whether such Obligations and
advances are made as of the date hereof or at any time in the futurs, cnd whether such future advances are obligatory,
at ate to be made at the option of Lender or otherwise (but not advarses or Obligations made move than twenty (20)
years after the date hereof), to the same extent as if such future advancer were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness outstanding at the time any advance is made, The
maximum pringipal indebtedness secured by this Mortgage shall not exceed £59€,600.00  (five times the amaunt
of the maximum principal amaunt of the Note), plus interest theteon, and all Reimbarsable Costs, Lender shall not
have any liability with respect to, and Borrower hereby waives, releases, and agrces not to sue for any special,
indirect, consequential or punitive damages suffered by Borrower in connection with, urising out of, or in any way
related to this Mortgage or any other Loan Document or the transactions contemplated theeby,

(o) Credit Agreements Act. Borrower and Lender expressly agree that for purnesesof this
Mortgage: (i) this Mortgage shall be a *credit agreement” under the [1linals Credit Agreements Act, 810 TLCS 160/]
et seq, {the “Credit Act™); (ii) the Credit Act applies to this transaction; and (ili) any action on or in any wa) related
to this Moztgage shall be governed by the Credit Act,

(p) Dower ot Attorney, The powet of attorney granted by Bortower to Lender has been and shall
be deemed ta be made and granted in compliance with the llinals Power of Attorney Act (755 ILCS 45/1-1 & seq.).

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

(r) Coustruction Mortgage, [f this Mortgage secures a Construction Loan, as evidenced by
attaching the Construetion Loan Rider creating and incorporating Agticle 7, then the following provisions shall be
applicable;

(1) Construction Mortgage, This Mortgege shall be deemed ta be g “construgtion
mortgage” as defined in 810 ILCS 5/9-334(h}, and this Mortgage shall have all of the benefiis of a construction

34547511
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mottgage pursuant to Llinois law,

(1) Funded Title [ndemnity, Notwithstanding any other provision of this Mortgage, if any
Lien is filed by any contractor or materialman and Borrower does not pay ot otherwise obtain the release of such
Lien within ten (10) days of the filing thereot, without waiving any other right or remedy of Lender, Botrower shall
fiurnish 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 egrees that Lender may require a funded title indemnlty to be held by the title company, in an
amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with respect thereto,
which amount the title company may be instructed by Lendar to use to pay the amount of the unpermitted Lisn upon
the occurrence of an Event of Default or any event which with the passage of time, the giving of notice, or both, may
become an Event of Default,

(iii) Endorsements to Title Policy. At Lender’s clection, concurrently with each advance of
Construction Loan proceeds, the title insurer shall Issue endorsements to Lender’s title policy to increase the insured
amaunt to refleccthe current advance, to provide that its coverage telates to the date of the endorsement instead of
the original date of iz title policy, to extend mechanic’s lien coverage to the date of such endorsement, and to ensure
that no matters aftectaiis, other than the Permitted Encumbranges,

(v} Construction Bscrow, Lender shall have the right (but not the obfigation) to cause
advances for hard costs and any soft costs payable to any Person who has lien rights under the Mechanic’s Lion Act
(770 ILCS 60/0.01 ¢f seq.) arz-all amendments theteto, to be funded through an escrow at the title company in
acvordance with the provisions of & construction eserow agreement, In the form then in use by the title company in
llinois, as modified to reflect the trarsactions contemplated herein, Advances shafl be funded by the title company,
as escrowee, directly to the applicable/ service provider; provided that such advances shall not be deemed a
tecognition by Lender of any third party ben<rteiary status of any such Person. The form of the requisition shail be
aceeptable to the title company, Borrower shail sdbiitsuch mechatie®s lien waivers as requited by the title company,
and shall be permitted to submit lien waivers on a'ex salled "30 day delay” basis onty if the title company is prepared
to issue & date down endorsement in the form required Uy this Mortgage, If Lender permits the title company, as
eserowee, to make disbursements of subcontractor's payments to the general contractor, then general contractor shall
promptly make payments to the subcontractors, and failure to znnke payments to suboonfractors shall be an Event of
Default hersunder,

(v) Section 7.2(¢) of the Construction Lean' Rider s modified by adding the following
subsection (G): “Lender has been furnished witl a sworn staterment by Contractor in the Form required by 770 ILCS
60/3,"

(s) Watver of Right to Jury Trial. Borrower irrevocably waives all vights to a jury trial in any
action, suit, proceeding ar counterclaim of any kind ditectly or indirectly arising out'ofar in any way relating to this
Mettgage or any of the other Loan Documents, and any or all of the real and personal property collateral securing the
Note, The jury trisl waiver contained in this section is intended 1o apply, to the fullest exteni permitted by law, to any
and all disputes and controversics that arise out of or in any way related to any or all of the matters described In the
immediately preceding sentence, including without limitation contract claims, tort olaims, and s'lotiarcommon law
and statutory claims of any kind, This Mortgage may be filed with any court of competent jurisdictizn us_Berrower’s
written consent to Borrower’s waiver of a jury trial,

(t) Waiver of Claims, OTHER THAN CLAIMS BASED UPON THE FAILURE 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 BORROWER MAY NOW HAVE OR HEREAFTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION 1S A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER,

IN WITNESS WHEREOFE, Barrower hiag caused this instruinent to be executed as of the date indicated on the
Mortgage.
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1736i-MEgBrgILIAD-20220708 4



2315147002 Page: 48 of 50

UNOFFICIAL COPY

BORROWER: DNV lnvestment Group,ine, An (llinols Corporation

By: Michae! Tassone, President

e ‘
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ACKNOWLEDGMENT

A notary public ot other officar completing this
cartificate verifles only the identity of the individual
who signad the document to which this cerlificate is
altached, and not the truthfulness, accuracy, or
validity of that document.

State of A (V@ )
County of _/,@36(\ )

e 0 Lo e
On 5{-2 / ‘”g_wwbeforeme, MW

1 (Insert name and title of the officer)
AT Q ; |
personally appeared l - - ‘ 4 oIS

who proved to me on the basis of satis/actary evidence to be the person(s) whose hame(s) is/are
subscribed to the within instrument and eckiowledged to me that he/she/they exacuted the same in
his/har/thelr authorized capacity(les), and that oy, his/her/their signature(s) on the instrument the
person(s), or the entity upen behalf of which tia parson(s) acted, executed the instrument,

[ certify under PENALTY OF PERJURY under the lews of the State of ‘JQP that the
foragoing paragraph is true and correct,

| . 0@000"40@'@@6@6000@0@0%5&
WITNESS my hand and official seal. § o UOFFICIALSEALY
3 MELISSA A, CORBAN

L
| gMy !égfgmlﬁ L;bli‘:. State of llinais
USSILN Sxnlras 07/20/2003 ¢
Signature \’ R | (3931) gwwewwmow PP 569@0393%3

-—

&

b4 L1298

1751-NotaryAckGen-20150614lh 34547511
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EXHBIBIT "A"

LOT 16 IN BLOCK 3 IN CROISSANT PARK MARKHAM THIRD ADDITION, BEING A
SUBDIVISION OF THE SOUTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 19,
TOWNSHIP 36 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN
(EXCEPT THE NORTH 103 FEET THEREOF), IN COOK COUNTY, ILLINOIS

Property address: 16161 South Wolcott Avenue, Markham, TL 60428
Tax Nutiher:29-19-215-013-0000



