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MORTGAGE

LENTER, KIAVIFUNDING, INC.
BORROWLR:

DNV Investment Group,inc, An lllincis Corporation

LOAN No.: 34547510

PREPARED BY
AND WIHEN RECORDED MAIL TO:

Kiavi Funding, Inc.
Attn: Post Closing Department

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

Commaon Address of Property:

16146 Winchester Avenue Markham, Il 60428

PIN: 28-19-213-048-0000
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MORTGAGE

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

DNV Investment GroupsIng, An lllinois Corporation ,

(“Borrower”), whose address is:
1242 Windem<re Ave, Naperville, IL 60564, USA )
in favor of Kiavi Furding, Inc., a Delaware corporation, {“Lender”), whose address is;

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

WITNESSETH

WHEREAS, Lender has agreed in provide Borrower with 2 Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by Secudfy  Instrument dated of even date herewith in the amount of
$107,500.00 by and betv een Lender and Borrower (the “Note”™); and

WHEREAS, Lender is making the Loani: rcliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execute-cos deliver this Mortgage.

NOW, THEREFORE, in consideration of the foreghing and other benefits aceruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrower herel'y covenants and agrees with Lender, as follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRAWTS TQ LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower's present and future estate, right, title and inte_est in.and to the following described
property (collectively, the “Property™):

(A) The real property located in the County of Cook , State of IL )
commonly known and addressed as;

16146 Winchester Avenus Markham, IL 60428 2
and more particularly described in Exhibit A aftached to this Mortgage and incorporated herein by‘refeisnce (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 1 of
this Mortgage) (as those terms are defined in Article 1 of this Mortgage); and

(03] All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracis; (iii) work product arising fram 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 onty Consumer Goods as defined in the Uniform Commercial Code).

1668-MtgBrg-20180222s 1 34547510
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations™) in such order of priority as Lender may from time to time elect:

(0 Payment and performance of Borrower’s indebiedness and obligations under the Note and this
Mortgage and all extensicns, renewals, modifications, and replacements thereof, including the Reserve Advance
pursuant to the Note(if applicable) (“Reserve Advance”); and

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

3) TG theextent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law (incluing without limitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 580s, 726,
726,5 and 736) Borrower ez’ Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following obligations which arelisreby excluded from the definition of “Obligations”; (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or (ii) any obligations under any other environmental indemnity
agreement or (iii) any obligations-under any other guaranty or indemnity agreement

THIS MORTGAGE constitutes (i) a-personal property security agreement to the extent that it includes
personal property assets hereunder that are not real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a secvrity interest in all such personal property assets to secure the
Obligations) and (i) a Fixture Filing in accordance vrith the Article 9 of the Uniform Commercial Code,

ARTICT 1

DEFINITIONE
For purposes of this Mortgage, the following terms shall have t'e {o'lowing definitions:
1.1 Books and Records. “Books and Records” means all books: and records relating to the design,

construction, improvement, development, use, ownership, operation, maintenance; verair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form,

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

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

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

15 Covenants and Restrictions, “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafler 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 subject or bound.

2 34547510
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1.6 Development Riphts. “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

L7 Easements. “Basements” means all existing and future easements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, strips and gotes adjoining or used in connection with the Property.

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

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systeras, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafter locared i, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, all A AT and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toilets, ciks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and disposals;iexmdry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor coverings. inzluding sereens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookoases, and hardware; chandgliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accessior:s, replacements, imprevements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed to De vart of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land or the Puildings,

1.10  General Pariner, “Generai-Psiiner” means any Person who is acting as a general partner of a
partnership.

111 Governmental Authorities. “Governmental Authorities” means all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and puslic utilities having or exercising jurisdiction over
Borrower or the Property. ' )

1,12 Governmental Permits, “Goveriumental Permits™ mears «ll permits, approvals, and authorizations
now or hereafter issued by all Governmental Authorities for or in connesiion with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map apprcvals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificates of ~ccupancy.

113 Governmental Requirements, “Governmental Requirements™ means s existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities applicavle to Botrower or the
Property, including those respeeting the design, construction, improvement, development, use, ownziship, operation,
maintenance, repair, or marketing of the Property.

114 Guaranty. “Guaranty” means the guaranty agreement or agreements executed by any darantor,

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

116 Jmpositions, “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c} gas, eleciricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; (d)assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(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 Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

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

3 34547510
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1.18  Insurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising in tort, by conttact or statute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™),

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

120 Insurance Premiums. “Insurance Premiums” means all premiums and other amounts payable in
cotmection with precuring or maintaining the Insurance Policies.

121 Leases, “Leases” means all existing and future rental agreements, leases, licenses, concessions,
occupancy agreements; ard other similar agreements affecting the Property, including all subleases at any level.

122 Liens. “Lisis” means all mortgages, deeds of trust, mechanics® liens, and other liens and
encumbrances of every kind anddiature, other than this Mortgage, now or hereafter affecting the Property.

123 Loan Documents, “Iza=Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents exccutad-by Borrower 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 Peiscn who is acting as a manager of a limited liability company,
including any member who is acting in such capacity.

1.25  Mineral Rights, “Mineral Rights” means ail eaising and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or on the Provety.

126  Derson. “Person” means any natural person or any enfity, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trust’e, or Governmental Authority.

127  Property Claims. “Property Claims” means all claims, actions, cauzes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and naiur~{nther than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter accrur-against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly-or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, matist, o currence, or
transaction relating to the Property; or (c) the design, construction, improvement, development, uss, #wnership,
operation, maintenance, repair or marketing of the Property,

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

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

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

4 34547510
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Property; and {d} all taxes, bonds, levies, and assessments now or heteafter imposed by any Govetnmental Authorities
on Lender by reason of their respective inferests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

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

1,32 Water rights, “Water 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 Property.

ARTICLE 2

COVENANTS OF BORROWER

2.1 Perfarmance of Secuved Obligations. Borrower shall pay and perform each and all of the
Obligations in accordunce with their respective terms.

2.2 DPreservation oi 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 or not.any Insurance Proceeds are adequate o pay for the cost of such repair and
restoration; () shall comply and cause the Piuperty to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to compty witi all Governmental Requirements; () shall comply and cause the
Property to comply with all Covenants and Re:trichons; {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 Covenent orRestriction without the prior written consent of Lender;
{h) shall not remove, demolish, improve, add to, or aftertre Improvements {(excluding non-structural alterations which
preserve or increase the value of the Property, alterations riquied by Governmental Requirements and alterations
approved by Lender) or change the character or use of the Pregerty without the prior written consent of Lender;
(i) shall not commit or permit any waste respecting the Property i iznpairment of the Property; (j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Propertyn-violation of any Governmental Requirements;
(1) shall promptly complete in a good and workmanlike manner, anc’ slia!l pay, when due, all claims for {abor
performed and for materials furnished in connection with, Improvements whcii Borrower commences to construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, main‘ain :nd do all other acts, in a timely
and proper manner, which from the character or use of the Property may be necessary or appropriate to preserve,
protect and maintain the value of the Property. Borrower hereby recognizes and ¢ckuowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property are‘1mjinrtent and necessary for
Lender to protect its position as secured ¢reditor (whether or not Borrower is a debtor in any banlcupicy, receivership,
liquidation or credit testructuting case or proceeding under state or Federal or bankruptey law).- Therefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requested by ).ender which
telate to (i) the Property, (ii) its condition, (i) any operations related thereto. (iv) the maintenance there=d,.(v) any
taxes or assessments thereon, (vi} any insurance therefor, (vii) any liens, claims or interests thereon ass¢rod by third
parties, (viii) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender or its ~zents
upon two days notice_with a reasonable opportunity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisal; and (¢} to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than one day in the event that Borrower should become a debtor
in any banktuptcy, receivership, liquidation or credit restructure case or proceeding under state or Federal or
bankruptcy law.

23 Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum 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 refate to health, safety or environmental
protection; (c) “Environmental Cleanup” includes any response action, remedial action, or removal action, as defined

5 34547510
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in Environmental Law; and {(d) an “Environmental Condition” means a condition that can cause, contribute to, or
otherwise trigger an Envirenmental Cleanup,

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property, Borrower shall not do, nor aliow
anyene else to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value of the Property, The preceding two sentences shall not apply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances 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).

Borrowzr slall promptly give Lender written notice of (a) any investigation, ¢laim, demand, lawsuit or other
action by any govern-iental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Lav’ of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilling, icaing, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition caused by the presenie, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learns, o:'1s “otified by any governmental or regulatory authority, or any private party, that any
removal or other remediation of aay J2zardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions m acestdance with Environmental Law, Nothing herein shall create any obligation
on Lender for an Environmental Cleanup.

24 Insurance, Borrower shall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazards includ~d within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and floods, far-which Lender requires insurance. Bach of the Insurance
Policies, including the amounts, form, coverage, deducusles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company providing coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be licersed-4a do business in the state in which the property is
located, and must be licensed to transact the lines of insurance 12quized in this transaction. Without limiting any of
the terms of this Section, (i) cach of the Insurance Policies shall provids that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and {ii) the fire 25d extended coverage and other casualty
insurarce policies which Borrower is required to maintain under this Mo'tgage shall contain a mortgagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and shall be written with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus any Reseive Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender o it 12quired insurance hereunder
on or before the closing of the Loan.

25 Insurance Policles. Within thirty (30) days after closing of the Loan, Beriower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment of all Insyrance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding, Leadércnall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of ary )asurance
Policies, the golvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at all time. have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Insiwazice
Policies, Borrower shall deliver to Lender a policy ot policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Rorrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upan Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest, Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all unearnad 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 lieu of foreclosure under this
Mortgage.

8 34547510
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1.6 Assigcnment of Insurance Claims and Proceeds, To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 Assicnment_of Condemnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
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 times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b} to direct any Person te pay or deliver any or all of the Proceeds directly to Lender, Nothing contained
in this Mortgage ska!l be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reason Bortower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds *o Lender in the otiginal form in which received by Borrower and shall not commingle such
Progeeds with any of Doircwer’s other funds or property.

2.9 Proseeution 2:d Settlement of Claims, Prior fo the oceurrence of any Event of Default, Borrower
shall have a license to prosecut aud enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims”). Lendgcr shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to'an; ecall of the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's inferest iii copnection with the Obligations. Upon the occurrence of an Event of
Default, Borrower’s license to prosecute and enforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower, Following such (evication, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claims to th. =xtent provided in Lender’s notice of revocation and to
compromise, adjust, 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, Borrower vhall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or (b}-crianromise, adjust, settle, or dismiss any or all of the
Claims.

2,10 Title Policy., Upon recordation of this Mortgage, Bori{ower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender (a) written tn/2u amount equal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lender; (<) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal description of Zne Property satisfactory to the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject only to such ;' ceptions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be requir:d by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the pelicy revision date. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish ¢ Lender with such
additional title insurance endorsements as the Lender may require insuring the continuing fir't priority of this
Mortgage, Borrower shall at all times cooperate with the Lender and its title insurer and provide the eidet’s title
insurer with such information as such title insurer may request or require in order to provide the Lendel »vith the
polictes and endorsements described in this Section,

211  Subordinate Morfgages. DBorrower shall not grant or permit any other Lien on the Property
(“Suberdinate Mortgage™) without Lender’s prior written consent, To obtain Lender’s written consent, which Lender
may withkold for arty reason in its discretion, Borrower must first deliver fo Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate fo this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lendar’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior fo commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

7 34547510
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2,12 Permitted Leasing: Assignment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto; (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2,13 below; (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (e} 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 not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall exzeute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all ¢f Corrower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under the T.cases, Bortower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the ters)ethereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner in the eveni of a default by the Tenant under any Lease.

2,13 Aftornment a* Linder’s Option, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mottgage (each such Lease is referred to ag a “Subordinate Lease™) and who has not entered
into a written non-disturbance and attornzneat agreement with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender as the landlord ‘under-ifs Lease on the ferms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial forectosire under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the right ‘o require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such Tenart’s Subordinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days after the date on which Lender acquires title to the Property (the
“Acquisition Date”). If Lender exercises the Attornment Opiion with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Acguisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other party, asdthe Tenant under the Subordinate Lease shall be
bound to Lender under all of the terms, covenants, and conditions ortle3ubordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were the/lzadlord under such Lease, Whether or not
Lender exercises its Attornment Option with respect to any Subordinate Lessc; Lender (&) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including Borcowyr; (b} shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior lanaicrd-under any Subordinate Lease,
including Borrower, (¢} shall not be obligated (i) to return any security deposit now Or hereafier paid by any Tenant;
(ii) to return any prepaid rent or other amounts prepaid by any Tenant; or (iil) to grant any T<nant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and othe: chasges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Leader has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) sha'l nol be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Section, vpoLender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any document wnicr-Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of thiz Seztion,
including a new lease with Lendet on the same termis and conditions as the Subordinate Lease for a term equaifo the
unexpited term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lender’s acquisitien of title to the
Property. If Lender elects not to exercise the Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date,

2.14  No Liability by Lender, Nothing coatained in this Mortgage shall be deemed to obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enfarcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.
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2,15 Application of Proceeds, Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lendet, To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek furthet claims
or damages from Lender,

216 Nielease of Proceeds for Reconstruction, Without limiting the generalify of Section 2,15 above,
if Lender elects tovziease any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditionec op-Rorrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrence ol tlie damage requiring the repair or reconstruction; (a) Borrower’s deposit with Lender of such
funds in addition to the'Frocncds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or reconstruction of the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (¢} Leader’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Pronerty; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of the(Propaity executed by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds written pa-such general contractor issued by a surety acceptable to Lender;
(e) evidence acceptable to Lender that (i) the “epair and reconstruction of the Property can be completed and & final
and unconditional certificate of occupancy for the Property can be issued not later than thirty (30) days before the
maturity date of the Note; (ii) upon completion of the repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, operatirg expenses of the Property and installment payments due in
connection with the Loan; (iii) leases acceptable to Lender wiil be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) wpon completiotrof #ia repair or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was pricreo'the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) there has téerino adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and (vi} 2 Event of Defaulf exists; and (f) such
additional conditions as Lender may establish.

2,17  Taxcs and Impositions. Borrower (a) shall pay all Taxes at leazt t=0 (10) days before delinquency;
and (b) shall pay all other Impositions when due. Upon Lender’s request, Borrower siioll. deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidence payrient of all Impositions by
Borrower in accordance with this Section.

2.18 Absolute Assignment of Rents and Profits.

(a) Absolute Assipnment. Borrower absolutely, irrevocably and unconditionaliv-arants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Bortcwershall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become di='and
payable, Upon the occurrence of an Event of Default, Borrower’s license o collect the Rents and Profits shall
automatically be revoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower, All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine, If Lender elects to seek the appeintment of a receiver following
the occurrence of an Event of Defaulf, Borrower irsevecably and uncenditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
not any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Propetty or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; or (iii) to the extent permitted under applicable law, the petformance or
observance of any or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

{b) Applications of Rents 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,
instalfment 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 Propetty before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

() Notices to Tenants, Upon revocation of the license described in Section 2,18(a) above,
Borrower irrevocabiy muthorizes and directs all Tenants under the Leases fo comply with any notice or demand by
Lender for payment to erder of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the Loases aegardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand s invaiid Gr vrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred under the’ Loan Documents in connection with any notice or demand by Lender under this
Section,

2,19 Request for Lender’s Conscut to Transfers.  All requests by Borrower for Lender’s consent to
transfers under Section 3,12 below (a) shall specifically describe the transaction with respect to which Lender's
consent is requested; (b) shall be delivered to Lenter ot less than fifteen (15) days before Borrower proposes to take
the action with respect to which Lender’s consent is réquzsted; and (¢) shall be accompanied by complete and accurate
copies of all documents relating to the transaction with respect to which Lender’s consent is requested, including
financial statements and other information regarding the propased fransferee, Borrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and absolutz dizcretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower’s particular financial condition, credit history, character,
experience, ability and expertise, as represented by Borrower to Lipder, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continue te/rely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loan. IT T zuder, in its sole and absolute discretion,
consents to any of the transfers described in Section 3,12 below, such consent sha’i no; be deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, and-Brirower and such Persons shall
continue to remain liable for payment and performance of the Obligations in accord:nes with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed by Lerder,

2,20 Fixtures. Notwithstanding Section 3.12 below, Borrower may from time to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, provider, that (a) the
replacement property for such Fixtures s at least equivalent in value, character, and quality to the Fixtives being
replaced; (b) Borrower bas good and marketable fitle to such replacement propetty free and clear of all liens claims,
and interests other than the lien of this Mortgage; and (¢} this Mortgage shall constitute a first lien on such replacrient
Property,

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

Property.

222  [Imspection. Lender shall have the right at all reasonable times (a) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) to enter upon and inspect the Property, including any entry which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Doguments; (b) to contact any Person to verify any information
provided er disclosed by Borrower to Lender; and (c) to release such information regarding the Property, Botrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender's sole benefit and
not for the benefit of Borrower or any other Person,

2,23  Defense of Actions and Protection of Security by Borrower, Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims, (c) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; {d) the
Obligations; or \e)-zny other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall prowmptiy, commence and diligently prosecute all aclions and proceedings which are necessary or
appropriate or which Leudsi determines may be necessary or appropriate to do any or all of the following: (i} prevent
any damage, destructioi, e jury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claims orcolicet the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to
preserve, protect, maintain, and dZfead the Property and Lender’s lien thereon.

2.24  Enforcement of Covepsn/s and Restrictions, [f any of the Covenants and Restrictions apply to
Persons owning or occupying real properiy which is adjacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (%0) days after a request by Lender to Borrow¢r tr, eaforce the Covenants and Restrictions,

225  Further Assurances, Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take such-farthicr actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Degurients or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s czecdsion of security agreements, assignments,
financing statements, and continuation financing statements, Upon Leadet’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to Lende:-of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasorably determing to be necessary
or appropriate in connection with the design, construction, improvement, develspmant, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3

EYENTS OF DEFAULT

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

31 Payment of Note and Other Monetary Qbligations Under Loan Documents, If (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 decument with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due,

32 Performance of Non-Monetary Obligations Under Loan Documents, 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
Docutrients or under any other document with Lender when due,

33 Misrepresentation, Ifany request, statement, information, certification, 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 Insolvency of Borrower. If (a)a petition is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or state bankruptcy, insclvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (¢) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which fo cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged, The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

35 Performance of Obligations to Senior Licn ITolders or Third Persons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who holds « Lien senior to this Mortgage when due; or (if) Borrower fails fo pay any of its indebtedness ot to
perform any of its vhiigations when due under any other material document between Borrower and any other Person,

3.6 Attachiment, Ifall or any material part of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ or levied »pon by any court process and Borrower fails fo cause such attachment, seizure, writ or
levy to be fully released or rem~vad within sixty (60) days after the occwrrence of such event. The cure provision
contained in this Section shall be ’n Jleu of, and not in addition to, any and all other cure periods contained in the Loan
Documents,

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

3.8 Dissolution, The dissolution, liquidatiori, oy termination of existence of Borrower or any of
Borrower's General Partners or Managers.

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

3.10  Condemnation, If all or any material part of the Property iz-trznsferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to all or alty raaterial part of the Property,

3.11  Failure to Repair Casualty, If there is an uninsured casualty with recpect-+o the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90) day's after such damage;
or (b} thereafter fails to diligently prosecute such repairs and reconstruction to completion,

312 Sales, Transfers and Further Encumbrances, Ifany one of the following events ocov:s swithout
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion;

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all or any part of the Property 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 Borrower ot any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retirement or removal of any Genera! Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Borrowet s General Partners or Managers,
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(c) if Borrower or any (General Partner or Manager of Borrower is 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 corporation of additional stock to any Person who is not a sharcholder in such corporation as of the
date of this Martgage.

(d) if Borrower or any General Partner ar Manager of Borrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial intercsts
in Borrower or any of Borrower’s General Pariners or Managers,

(e} if Borrower or any General Partner or Manager of Botrower is an individual, the death or
incompetency of such Person, except where applicable faw limits or prohibits Lender’s declaration of a default
based on such occursinces; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death cr meatal incompetence of any individual Berrower, General Partner, or Manager if, within
ninety (90) days after the edeurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

313 Default by Guaiantor. If Guarantor fails fo pay any of its indebtedness or perform any of its
obligations under the Guaranty when ‘dvz < the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the obligatinze of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty,

3.4 Misrepresentation by Guaranto’, = Tf any request, statement, information, certification, or
representation, whether written or oral, submitted or mace by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such Guarintor is false or misleading in any material respect,

3.15  Cross-Default, IfBorrower, or any Affiliated Poriower (as hereinafter defined), fails to pay any
of its indebtedness or to perform any of its obligations as to any other.l02: or loans or any other obligation owed to
Lender when due, As used in this Section, “Affiliated Borrower” means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Borrrvicr, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the managemont or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender’s election to declare Borrower to be in default under this Mortgage and tne‘oter Loan
Documents pursuant to Article 3 above, Barrower shall be deemed to be in default under this Mortgage sad/h= other
Loan Documenis, and Lender shall have the following rights and remedies:

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

4.3 Foreclosure by Power of Sale.

(a) Declaration and Notice of Default, Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Borrower a written notice of default and election to cause the Property to be sold, Upon the expiration of
such period of time after delivery of such 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 Borrower, Lender or any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall scll the Property at public auction to the highest
bidder for cashin Uss. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holdet or holders of
the Note or Loan Docrments may bid and purchase at such sale,

(b) zstponements; Multiple Parcels. To the extent permitted by law, Lender may, from
time to time, postpone any sale hizeunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new notics o’ sale, If the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right (i) 1o’ designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (ii) to elect to sell such lots, paresl=or items through a single sale, through two or more successive sales, or
in any other manner Lender determines t¢ be in-its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, an{ Leuder shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any part o/ th Obligations. If Lender defermines to sell the Property in more
than one sale, Lender may, at its option, cause such sales of the Property to be conducted simultaneously or
successively, on the same day or on such different days ¢t times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of this Vlor'gage on any part of the Property that has not been
sold unti] all Obligations have been paid in full,

{c) Costs of Sale: Incomplete, Defective or-Irr¢pular Sales, Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with intersst thereon at the interest rate #»ziicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under this Mortyage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequent szles of the Propetty may be made
under this Mortgage until all Obligations have been satisfied or until the entire Prope ty.a2s been sold without defect
or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale ox<ales in the following
order of priority: (a} first, to payment of all expenses of such sale or sales and all costs, expenses, {2es, 1.nd liabilities
of Lender, including attorneys® fees, costs of other evidence of title; (b) second, to all amounts advanced oy Jisbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with interest4nareon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Obligations in such erder-and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Petsons legally entitled thereto,

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

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

4,7 Assembly of Property., Upon Lender’s request, Borrower shall assemble and make available to
Lender at the location of the Land all Property which has been removed from or which is not located on the Land,

4.3 Rescission of Notice of Default. Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and election to 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 as a waiver of any Event of Default or impair, prejudice or otherwise affect
(a) Lender’s right *a record a new notice of default and election to self the Property based on the same or any other
Event of Defauli; ve4b) Lender’s rights and remedics in connection with the Obligations,

4.9 Exerelst of Rights Under Other Loan Documents and Laws, Lender shall have the right to
exercise any or all rights any comedies which Lender may have under any or all of the other Loan Documents and all
cther applicable law, incluaing without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encurabered under this Agreement,

4,10  Continuing Recourse 'ispility, Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liability on<he Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document after foreclogure upon any item of
Property (collectively “Deficiency Defense®), Botrovier hereby agrees, to the extent not prohibited by applicable law,
that:

(a) 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 or any other Lorn Documents if any of the following conditions
occur,

o) in the event of (1) the commencemer: ¢l a case by Borrower or against
Borrower by any person or entity other than Lender or any person ¢r #atity affiliated with Lender under
Title 11 of the United States Code (11 U.S.C. §§101, et seq.) or any sucressor statute (the "Bankrupicy
Code") or under any other law governing any federal or state bankruptcy, ingstvency, reorganization, or
other similar proceeding (collectively, a "Bankruptcy Proceeding"), or (2 <1e consent of the Bortowet to
any Bankruptcy Proceeding; or (3) the failure of Borrower to oppose in good {aiin rud to the maximym
extent petritted by law of such involuntary Bankruptey Proceeding; or (4) if any 11voluntary Proceeding is
filed, the failure of Borrower to promptly stipulate to entry of an order granting Lendei relief from the
"automatic stay" under 11 U.8.C, 342 to proceed with a foreclasure of the Property, or (5) ity collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey Proseeding.

(ii) in the event that Guarantor joins or consents to any Bankruptcy Procecding for
Borrower or opposes any stipulation or motion seeking to grant Lender relief from the "automatic siay®
under 11 U.8.C 342 to proceed with a foreclosure of the Property.

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

b 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 successful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Default) because of the failure of the Borrowers title to the Property under applicable federal, state, or
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local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as a
rasult of which the applicable goverrmental entity is entitled to (under such applicable law) and does, take
title to the Property.

(c) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising cut of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or dispesition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Decuments, (6) the misapplication or misappropriation by Borrower of Tnsurance
Proceeds (7 failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property st other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paii tc Borrower or any other Person in connection with any or all Leases of any part of the
Property in violatio197 the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including wiinout limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain envitonmental matt2rs or under any secured or unsecured indemnity agreement relating to
Hazardous Substances executed by Borrower in connection with the Loan, including without limitation
under (A) any Environmental in<erinity Agreement executed by Borrower in connection with the Loan;
and (B} all terms of the Loan Documesits which constitute “environmental provisions” under applicable law
(including without limitation Califorr.ia Code of Civil Procedure Section 726,5 and 736, as such Section
may be anended from time to time); resyect.vely; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision cintuired in the Loan Documents or with respect to claims
asserted by any third Person against the Lender criiabilities incurted by the Lender with respect to any
third Person, which claims or liabilities directly or indirestly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or part ofthe Property by Barrower prior to Lender’s
acquisition of title to such Property.

(d) To the extent not prohibited by applicable law, Bérrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

54 Warranties and Representations, As a material inducement to Lender’s extersion of credit to
Borrower in connection with the Loan, Borrower warrants and represents to Lender as follows:

(a) Qualifications, Bortower is qualified to do business in the jurisdiction in whichthe
Property is located,

b Litigation, To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding or 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 Borrawer’s knowledge, there are no Liens, claims, encroachments,
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 recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of tecordation of this Mortgage.

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

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

(= Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except to the extent {hat filure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or otherwiss futly comply with the Loan Documents,

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

(i) Condemnat.or, »To the best of Borrawer’s knowledge, there is no condemnation, zoning
change, or other proceeding or action pending,threatened or contemplated by any Governmental Authority which
would in any way affsct the Property.

1)) Commercial Loan. Borrdwer zepresents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. If Boirower is a natural person, Borrower represents and watrants
that Borrower does not intend to, and will not, occupy or'reside on the Property so long as the Loan remains
putstanding, 1f Borrower is a legal entity, Borrower represeniz-and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long as the Loa: remains outstanding,

(k) Arms-Length Transaction, Borrower represenis and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the Loar tansaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loan breker or real estate agent(s), settling
agent(s), escrow and title companies, insurance agent(s) or companies, or others, exsert for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

5.2 Continuing Warranties and Representations, The warranties and repieseiiations contained in
this Article 5 shall be true and correct as of the date of recordation of this Mortpage, shall survive the.closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representations are s,iven,

ARTICLE 6

MISCELLANEOUS

6.1 Lender Statement; Certain Charges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b) any other document furnished to Borrower or any other
Persan by Lender at Borrawer’s request, Lender shall have the right to charge the maximum amount then permitied
by law or, if there is no such maximum, Lender’s customary charge for providing such statement, accounting, or other
information, Borrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow helder and changing Lender’s records relating to the Obligations.

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the 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 ot
plat relating to the Property; (c) join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage fo any other Lien or document, 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 Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Boirower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
mattet with respect 2o wirich Lendet’s consent or approval is requested; (¢) shall be accompanied by such information
and documentation as Lopder may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) daysbefore Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or approval 18/teauested, unless a different petiod of time is expressly provided for in the Loan
Documents.

6.5 Approvals by Lender, - Whenever (2) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter: 2 Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any transaction or matter; or {c) the Loan Documents provide that any document
or other item must be approved by or acceptable ‘o I'ender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant or'witabold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form and sustance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion, Whenever the tecms pf the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such conseni or approval shall not be deemed to be effective
unless it is set forth in & written instrument executed by Lender.

6.6 Transfers by Borrower Without Lender’s Consenty Mo Release of Borrower, The following
provisicns shall apply if Berrower sells the Property to & third Person either/ !y without Lender’s consent; or (ii) with

Lender’s consent in a transaction in which Borrower is not released from liabilit:" under the Loan Documents:

(a) No Release of Borrower. No such action by Borrower roruny assumption of any or all
of the Obligations by any transferee of the Property {“Transferee™) shall be deemed to rélesse Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documents, and-Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their respective-wbligations under the
Loan Documents,

(b) Actions Withouf Borrower’s Consent. Borrower agrees that Lender may do soz-one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights or remedies
against Borrower: (i) accelerate, accept partial payment of, compromise, seitle, renew, extend the time for payment or
performance of, or refuse fo enforce any of Borrower’s Obligations to Lender under or 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 ary or all of the Loan Decuments; (iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee,

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

6.7 Defense of Actions and Protection of Security by Lender.  Whether or not an Event of Default
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the Loan Docurnents;
(d) the Obligations; er (e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have tiic right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be necessasy or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (i)Girforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurance I'ricreds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, maintainand defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power available'to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontinug; suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

6.8 Expenses, Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropriite In connection with any or all of the following matters (the
“Reimbursable Costs”): (a) the exercise of any or &( of Zender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any vther obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is'con'menced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thersor; {d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; () the deferse of any action or proceeding commenced by
Borrower or Guarantor; or {f) the commencement and prosecution ot'uny astion or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 6,7 above, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federal or stez oankruptoy, insolvency or similar law,
Without limiting the terms of this Section, Lender shall have the right to do any Or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expenses, o4 liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and consuly with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consultants, #évisors and third Persons
as Lender determines to be necessary or appropriaie; (2) settle, purchase, compromise or pay. any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lender defermines to be
necessary or appropriate,

6.9 Taxes Imposed on Lender. If, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxaticn rf*
mortgages or debis secured by mortgapes, so as to impose an Lender payment of all or part of any Taxes assesssq
against the Property, then prior to the due date of such Taxes, Borrower shail pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

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 faw
in connection with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lender’s demand,;
(b) shall constitute additional indebtedness of Borrower to Lender; (¢) shall be secured by this Mortgage; and {d) shall
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilities;
(ii) to make any appearances in or defend any action or proceeding; or (jii) to commence or prosecute any action or
proceeding relating to any matter,
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6,11  No Third Party Beneficiaries. The Loan Documents are entered into for the sole protection and
benefit 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 notices and demands by Leader to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earligst of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower 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 (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing, All notices and demands
by Borrower to ‘Leniier under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s address sei frith in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of Lendai’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemed recelsiby Lender, Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by written nutize given to the other party in accordance with this Section, If Borrower consists of
mote than one Person, service of zay notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes.

613  Performance of Covenints, ~Zorrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and exponse,

614  Severability; Savings Clause, If inv provision ofthe Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void! or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the conwary vontained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be-puid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred 1 couiectively as “Interest™) shall not exceed the
maximum rate permitted under applicable usury laws, Tf, for any reasir; ihe Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amounts sreviously collected by the Lender shall
be credited against the principal balance of the Nate or, at the Lender’s option, t¢ any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Nute «od all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Borrawer; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intersst cvayable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Lorrgiwver or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maximur-vate rermitted under
applicable usury laws, All consideration paid to Lender which constitutes Interest under applicabl: usu 'y laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so thart, 20 iz extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate perini%ed under
applicable usury laws,

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

6.16  Time of the Fssence. Time is of the essence in the performance of each provision of the Loan
Documents by Botrower.

6.17  Amendments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower.
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6.18  Entire Apreement. 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
Borrower 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 cotinection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and sigred by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Daocuments or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent defrult, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective perforinanse of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment ana paiformance strictly in accordance with the Loan Documents with respect to any other payment
ot performance of any < t'.c Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which/naz‘reen given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its remedias with respect to any Obligations which have not been paid or performed in full; () no
acceptance by Lender of any pariial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Obligations which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Conderination Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lendsr.or cure of any Event of Defauli or impair, prejudice, invalidate or
otherwise affect any action by Lender in respcuse io such default,

0.20  Waivers by Borrower. Borrow(r ysaives presentment, demand for payment, protest, noticg of
demand, dishonor, protest and non-payment, and all tiwer notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of t'ie Loan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of anv-ar all of the Loan Documents to the fullest extent
permitted by law. Without limiting the generality of the immediatziy preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Lender/shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satisfied.

6.21  Waiver of Marshalling, Borrower and all Persons holding a Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights fo require marsnz!lizg of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, including eny judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights and reinedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies under'this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy whesh Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortgage.

6.22  Waiver of Subrogation. Borrower waives all rights to recover against Lender foi"guv.loss or
damage incurred by Borrower from any cause which is insured under any of the Insurance Policies, except.that the
foregoing waiver of subrogation shall not be effective with respect to any Insurance Policy if the coverage undersach
policy would be materially reduced or impaired as a result of such waiver. Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section,

623  Cumulative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other tight ot remedy under the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents are cutmulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determing in its
sole and absolute discretion, If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collatera! either
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before, contemporaneously with, or after Lender’s exercise of its rights ot remedies with respect to the Property, Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies
due from Lender to Borrower against all or part of the Obligations,

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

6.25  Jeint and Several Liability, Fach Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrowet's obligations under the Loan Documents, If Borrower
consists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall consiitute an Bvent of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

026  Sale vf oz Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to or the conscnt of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or any orcal' servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documcits (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interect i1 ndated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward or disclose to sach purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securities (ccllectively, the “Investor”) or any Rating Apgency rating such Securities,
each prospective Investor, and any organizatior muintaining databases on the underwriting and petformance of
commezcial mortgage loans, all documents and informaticu which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as LenGe’ determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connzction with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary cutalied in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assiziment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cross-defanitnrovision contained in Section 3,15 of this
Mortgage shall terminate and shall be of no further force or effect.

6.27  Applicable Law; Jurisdiction; Venue. The Loan Documents sha'l be governed by and construed
under the laws of the state of California (without giving effect to any state’s confliet ofiaw principles), except that the
exercise of remedies against the Property shall be governed by the laws of the state i1 waich the Property is located,
All payments made pursuant to the Loan Documents are to be made to the Lender in Calitoruia in which state the last
act occutted to make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclusive'ivrisdiction and venue
of any action or proceeding directly or inditectly arising out of or related to the negotiation, ex’cution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents {except for foreclosure procceriings, which
shall proceed in the state in which the Property is located and according to the laws of that state), regardiets of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower itrevocably consents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner provided (or.he
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
alf objections that are based upon inconvenience ot the nature of the forum.

6,28  Successors. Subject to the restrictions contained in the Loan Documents, the Loan Documents
shall be binding upon and inure to the benefit of Lender and Borrower and their respective permitted successors and
assigns.

6,29  DPower of Attorney, Borrower irrevocably appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, 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 Section directly or to delegate all or part of such power to
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one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender to act on
behalf of Borrower as attorney-in-fact,

6.30  Indemnification, Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties undet the Loan Documents; (b) any act or
omission by Borrower; (¢} any act or omission by a contractor, architect ot any othet Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, thaintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the
Property or any otker activity or thing allowed or suffered by Borrower to be done on or about the Property; (e) any
claims for comnussions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; 2ud (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accordarse with the terms thereof, except in the case of negligence or intentional tostious conduct of
such Indemnified Party‘whick such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction to have commiticd,

6.31  State Specific P ovisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated hereir!.

[the remainder of th’s page intentionally left blank]
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as of the day and year first
written above,

BORROWER: DNV Investment Group Jnc, An lllinois Corporation

=

By: Michaet Tassone, President

;%,/'

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

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

DNV Investment Group Inc, An {llinois Corporation ("Borrower"),
for the benefit 2t Kiavi Funding, Inc., a Delaware corporation (“Lender”), and encumbering
the property described in the Security Instrument. Capitalized terms used in this Rider
without definition havz the meanings ascribed to them in the Security Instrument and/or Note,

WHEREAS, Boriowsr desires to finance the construction of certain improvements to
the Property and Borrower aid Lender desire to establish certain terms and conditions relating
to the advance of proceeds of iie Construction L.oan for such construction.

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

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

/

L CHANGE IN DEFINED TERMS:

1, The words “the reserve advance” in paragraph (1, ¢.fhe definition of “Obligations”
on page fwo of the Security Instrument are hereby replaced by the wora: “any advance,” and the
word “Reserve” is hereby deleted from the parenthetical at the end ot said naragraph.,

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”.

IL. CONSTRUCTION PROVISIONS:

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

CONSTRUCTION PROVISIONS

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

(a) Account, “Account” means a construction loan account used to deposit
additional funds provided by Borrower, if applicable,
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(b) Additional Advance(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 brokerage 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 otherwise agreed by Lender in writing; plus

(2) Reasonable escrow, closing, recording, loan payoft; plus
(3) Appraisal fees,

() Architect. “Architect” means any architect who provides or provided materials
to Contractor ana/or the Borrower relative to the Project.

(e) brdset. “Budget” means the amounts set forth in Exhibit B-1 to be disbursed
according to the timeta’ie and dates set forth therein.

(f) Business Yioy, “Business Day” shall mean a day other than a Saturday, Sunday
ot a day on which commercial bunks are traditionally authorized or required by Law to close.

(g) Completion Date. *“Cempletion Date” means either: (i) three hundred sixty
(360} days after the Initial Advance if the Lhan has an original twelve (12) month term and seven
hundred twenty (720) days after the Initial Advance if the Loan has an original twenty-four (24)
month term, subject to extension as may be agt2ed to by Lender in its discretion in writing or (ii)
at Lender’s option, the dates set forth in the Work sch:dule.

(h) Contract Price. “Contract Price” mezns total cost of construction project.

(i) Contractor. “Contractor” means the generai contractor or contractors who have
been retained by Borrower to construct the Project and approved by-Lender, As used herein, and
if so approved by Lender in its sole discretion, “Contractor” may bz (or.include) Borrower.

() Construction Account. “Construction Account” mearns 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 the general
construction contract or contracts between Borrower and the Contractor, which have been
submitted to and approved by Lender including without limitation, any Infrastructure Conirag

() Construction 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 other sums duc under the Note and under this Agreement.

(m) Construction Project, “Construction Project” means the work of improvement
to be undertaken by the Borrower with respect to the Property, as described in the Scope of Work,
and, unless otherwise agreed by Lender in writing, with respect to which all necessary zoning,
mapping, sub-division, utilities, site clearing, street, sidewalk and drainage installations and other
horizontal 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

2
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Property as determined by Lender in its reasonable discretion.

(o) Gross Appraised Value. “Gross Appraised Value” means the gross fair market
value of the Property 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.

{41 Improvements. “Improvements” are the improvements made to a residence or
new construction o1 ¢ residence.

{(r) Infrasiructure Contract. “Infrastructure Contract” means any contract for
Infrastructure Improvemeiits inr the Property.

(s) Infrastructure imnrovements. “Infrastructure Improvements” means any and
all streets, storm drains, sewers and other improvements required by any governmental agency to
be constructed as a condition to constriction, sale and occupancy of any residence on the Property
as more particularly described in the Plans and Specifications, together with any rough grading of
home sites,

(ty Infrastructure Plans. “Infras‘ruciure Plans” means any and all Plans and
Specifications relating to Infrastructure Improvemeniis;

(u) Law. “Law” shall mean any applicablc Federal, state, or local law or laws
(including common law), constitution, statute, treaty, conven.ion, regulation, tule, ordinance,
order, injunction, writ, decree or award of any Governmental Authoerity,

(v) Loan to Value. “Loan to Value” shall be determincd by Lender by taking (i)
the sum of; the outstanding principal balance of the Loan plus (ii) the rem:uining costs to complete
the Improvements; and dividing the total by the Determined Value.

(w) Net Sale Proceeds. “Net Sales Proceeds” means the Gross Retail Sa'e Proceeds
for the Property less applicable Approved Sale Costs for such Property.

(x) Plans and Specifications. “Plans and Specifications” are any and all plars ead,
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/or otherwise supplemented.

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

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

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

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

(ce) Work, “Work” means labor performed and materials furnished by Contractor.

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

7.2 Adzances of Construction Loan Proceeds. Subject to the terms, conditions, and
provisions of thic Note, Security Instrument, Contract, and this Agreement, and provided no Event
of Default (or poteniial Event of Default which with notice and/or passage of time would become
an Event of Defauit) nés occurred and is continuing under the same, Lender agrees to advance the
Construction Loan procesds to Borrower’s Construction Account at any time during the period
from the date of recordatici, of this Security Instrument up to but not including the Advance
Termination Date (as defined i1 Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amount ¢t the Construction Loan under the terms and conditions set forth
below; provided, however, that, exept.as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not occur until (1) Borrower successfully submits to Lender a Request
for Advance (as defined below); (2) Bortov'er submits to Lender any other documents Lender may
require; and (3) Borrower complies with 2il-requirements set forth in this Section 7.2 (the
“Advance”). All Advances made by the Lendzr for financing construction of the Improvements
shall be charged against the Note, shall bear inter:st cn said amount as provided in the Note from
the date of advance, and shall become a part of the irdebtedness as additional unpaid principal
balance of the Construction Loan from the date of Advanse. If the funds to be advanced under the
Loan, together with the funds in the Account, appear to Leider at any time to be insufficient to
complete the Improvements in accordance with the Plans and Specifications, Borrower agrees to
promptly deposit in an Account with Lender (the “Account”) fiundy to cover the insufficiency.
Any excess funds will, at Borrower’s option, be refunded to Bowrower or credited against any
completion costs,

(2) Usc of Construction Loan Proceeds. All Construction Loan proceeds received
by Borrower shall be held in trust and shall be applied solely for the purposes-for which such
proceeds have been advanced under the Loan Documents. Lender shall have nn-chligation to
monitor or verify the use or application of any Construction Loan proceeds advancéd oy Lender.
Borrower understands that if amounts properly owing are not actually paid, subcentiactors,
artisans, laborers, or materialmen may file liens against the Property, Borrower 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, Borrower 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 Lender.

(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, as approved by Lender, At any time, Lender shall have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance, The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date (which
shall be a Business Day) in respect to the Advance and (ii) the amount of the proposed borrowing,
From time to time during the course of construction of the Project and upon Lender’s request,
Borrower shall, or 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 “otm approved by Lender and shall be only with respect to work actually done and
materials actually“incorporated into the Improvements; (iii) shall be signed and certified as being
true and correct by Borrower; (iv) shall be signed and certified as being true and correct by the
contractor who was«esponsible for completing the work identified in the Itemized Statement; (v)
shall be accompanied by a-true and correct copy of the bills and itemized receipts and invoices
setting forth in reasonable detail the labor, services, materials, and equipment used or performed
which are the subject of the Itemized Statement (collectively, the “Invoices™); (vi) shall be
accompanied by the names of all purties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower in‘wheic-or in part with the proceeds of such Itemized Statement
(the “Claimants™); (vii) shall be accomnanied by photographic evidence substantiating the work
performed; (viii) at Lender’s request, <hall be accompanied by recorded video evidence
substantiating the work performed; (ix) shali-be‘accompanied by a lien waiver and release in form
and substance satisfactory to Lender upon progrese-payment in the form required by the laws of
the state in which the Property is located executed vy each Claimant; and (x) shall be accompanied
by such title insurance endorsements or other informatizp as may be required by Lender to insure
the first priority of this Security Instrument insofar as-it secures such advance as provided in
Sections 7.2(d)(2) and (e)(3) below. All of the items and documentation required to accompany
each Advance Request shall be considered a part of such Ad~ance Request, For each Advance
Request submitted to Lender, Borrower shall pay to Lender an admiristrative fee; provided that
Lender shall have no obligation to approve any Advance Request or T*émized Statement that does
not comply with this Section.

(c) Adyances, Upon Borrower’s successful submission of an Advance Request,
Lender shall advance funds directly to Borrower’s Account, at Lender’s option, on suck borrowing
date for reimbursement of the amount(s) shown in the Advance Request, which amousits were paid
by the Borrower for the purposes of completing the Project, Notwithstanding anytking.in the
foregoing, Lender shall not have any obligation to advance any funds if the work perfermad is
outside the scope of the Scope of Work, If, at the time any such draw request is made, Londer
determines in its sole discretion that there are insufficient funds remaining to be advanced to
complete the Improvements in accordance with the Contract, Lender shall have no obligation 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 requirements 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) Documentation. 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 executed, recorded and
posted at the Property or will be recorded and posted promptly
following acquisition of the Property by Borrower; and

11} Any other documentation required by Lender.

(2) Mortgagee Title Policy. Borrower shall furnish to Lender, at
Botrowet's expense, an acceptable ALTA Iender’s Policy of Title Insurance (“Mortgagee Title
Policy™) insuring that the lien created by the-Security Instrument constitutes a valid first lien on
the Property, Such policy shall, in form and sut:stance, be acceptable to Lender, and contain only
the Lender-approved exceptions. Such policy raust-ovidence that all due and payable real estate
taxes, including subsequent assessments for prior years due to change in land usage or ownership,
have been paid in full. At the completion of construction, Borrower shall be responsible for the
cost of any endorsements or additional title coverage necesssry to satisfy Lender,

(3) Contract and Work Schedule, Psirower shall have furnished to
Lender, in form and content acceptable to Lender, (i) the Contrac! executed between Contractor
and Borrower; (ii) any contract or other agreement between any Architect and the Contractor
and/or the Borrower relative to the Project; (iii) the Work Schedule and radget prepared for the
project; and (iv) the names, addresses and telephone numbers of all suozuniractors, artisans,
laborers and materialmen with whom Borrower or Confractor has contracted or iniends to contract
for the construction of the Improvements,

(4) Plans and Specifications. Borrower shall have furnished to Lender two
final sets of the Plans and Specifications for the Improvements and any modifications thereof with,
if required, 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.

(5) Soil 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 engineer qualified to do soil testing and acceptable to Lender,

(6) Buildinpg Permit. Borrower shall have furnished to Lender building
permits and all other necessary approvals, with respect 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 Improvements have been approved by all governmental units having
jurisdiction and, if applicable, by the appropriate homeowners association or architectural review
committee, and that construction shalt comply with applicable zoning, building, use and occupancy
codes, and restrictions. Borrower represents and warrants to Lender that all utility services and
facilities necessary for the construction and use of the Improvements are 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 sutveyor 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, a current survey made and certified by a registered
public surveyor or professional engineer in a form acceptable to Lender, which survey will include
a flood stamp. »nell be furnished to Lender. Additionally, Borrower agrees to furnish a final survey
upon completion of the Improvements.

{3) Contractor's Warrantics, If required by Lender, Borrower must
furnish evidence to Leride: that Contractor is approved by an association acceptable to Lender for
the issuance of a homeowne: ¢ warranty.

(9) Insurgnee Borrower or Contractor shall have obtained or cause to have
been obtained from an insurance’company acceptable to Lender, builder's all risk extended
coverage insurance against loss or dimage, which coverage in no event shall be less than the
expected value of the structures upon complstion of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee” as its intcrestmay appear, and shall contain a non-contributory
mortgagee clause. Borrower or Contractor shall firnish Lender with a certificate that such
insurance is in full force and effect, Borrower or Contractor shall also furnish a general or public
liability insurance policy and evidence of Contractor's workers compensation insurance in
accordance with applicable state law requirements. Eaca soch policy shall be in an amount and
form and issued by an insurer acceptable to Lender, Each sucl policy shall provide that Lender
receive written notice thirty (30) days prior to cancellation oi said policy, and shall be otherwise
satisfactory in content to Lender, The originals of such policies shali be deposited with Lender, or
in lieu thereof, certified copies of the original policies along with otizinal certificates of insurance
coverage, In case of loss, Lender, at its option, shall be entitled to rece.ve 2nd retain the proceeds
of the insurance policies, applying the proceeds to the balance of the Note, r::d the balance of such
proceeds, if any, shall be paid to Borrower,

(10) Flood Insurance. Lender shall have been provided ‘witli.cvidence,
satisfactory to Lender that the Property is not situated in an arca designated by th¢ Federal
Emergency Management Agency as being located in a special flood hazard area or Borrovier'shall
provide flood insurance from an insurer acceptable to Lender and in form and amount satisfuciory
to Lender,

(11) Infrastructure 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 as 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(e) 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, i its sole discretion, deem necessary or advisable. Borrower
or Contractor may not reallocate items of cost or change the approved Work Schedule without the
prior written consent of Lender, In the absence of 8 Work Schedule, Lender shall make advances
in its sole discretion, Borrower agrees to fulfill 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 boundary 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 exwected to make it impossible for the Improvements to be completed by the
Completion Date. 1ers have been no notifications from any municipal authority of any potential
fire or environmental hazard,

(3) 1itic insurance Endorsement, If requested by Lender, Borrower will
furnish to Lender, at the expens: of Rorrower, a title insurance policy endorsement insuring the
lien of the Security Instrument te" be.a valid first lien, containing only such exclusions and
gxceptions as Lender may approve, i:sued by a title insurance company satisfactory to Lender,
current to the date of the advance and cover'ng that advance and all prior advances.

(4) Contract in Force, I'he Contract shall be in full force and free from
default; all amounts then payable for labor ard taaterials 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 Botrower and Contractornave been served with any written notice
or otherwise informed that a lien will be claimed for any amuvats unpaid for materials furnished
or labor performed by any person, firm, or corporation furnisk:irg materials or performing labor of
any kind entering into the construction of any of the Improvements, and that a copy of any such
notice is thereto attached to the written notice,

(5) Sworn Statements. Lender has been furnished vith sworn statements
by Contractor, any Architect, and Borrower as specially requested to do so by Lender, specifying
as follows:

[A] The Contract between Contractor and Borrower is in full iotce and
free from default, and the names, and the amounts due ag'wzll as
the amounts already paid or to be paid contemporaneously withithe
requested advance to each contractor, subcontractor, ariisans,
laborers and materialmen or other person or entity furnishing
materials or performing work entering into the construction 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 construction,

[D] That all Work performed to the date of the advance in question has
been performed in a good and workmanlike manner pursuant to the
provisions of the Confract 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 Instrument, the
Contract, or this Agreement, and that no event has occurred 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
by-Borrower of any requirements made by Lender, or of any
coudition precedent set forth in this Agreement, shall not be
deemed a waiver of Lender's right to have such requirement or
condition ‘piscedent fulfilled prior to advancing future Loan
proceeds, Lendzr-may, but shall not be obligated to, advance an
amount that exceeds the face amount of the Note.

{F] That there are no liens o1 encumbrances against said Property other
than the liens created by tlie Security Instrument or those otherwise
approved by Lender,

(f) Final Draw. Notwithstanding anything herein to flic contrary and unless Lender
agrees otherwise, (i) for a Construction Project, the final Request for Advance (the “Final Request
for Advance”) shall be for an advance in an amount equal fo or greaicr than 10% of the original
principal amount of the Construction Loan and (ii) for all other Projects, tiie Final Request for
Advance amount shall be at least 25% of the original principal amount of the Canstruction Loan.

(g) Borrower Certification. With respect to each Request for Advance that
Botrower submits, Borrower shall be deemed conclusively to have certified to Lender that (i) the
items of labor, setvices, materials, and equipment shown in the Request for Advance Lave'been
performed on, supplied to, ot installed in the Project in conformance with the Scope of Worl 2nd
all Governmental Permits; (ii) the costs of labor, services, materials, and equipment shown in the
Request for Advance are commercially reasonable, and (iii) 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, Borrowet shall be deemed to have made the certification described in this Section 7.2(g)
with respect to each Request for Advance received by Lender, notwithstanding Borrower’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 Borrower that no event of default exists under this Agreement.

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

(i} [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
occurred, 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 optivn of Lender, become due and payable under the terms of the Note,

(k) zucords. All financial records of Borrower and of Contractor shall be prepared
and maintained in acZoidance with Generally Accepted Accounting Principles (GAAP).

(I) Sct Aside L etters, Borrower may request that Lender issue letters (“Set Aside
Letters”) to any government:!agency or any bonding company whereby Lender agrees with such
third party to allocate Loan proceeds for the construction of off-site, common area or other
improvements for which bonds may he required in connection with the development of the
Property. Lender may agree to issue stch Set Aside Letters on such terms and conditions as it may
impose. Lender’s consent to issue one Set Aside Letter shall not obligate it to issue any other Set
Aside Letter, '

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

7.3 Construction Covenants, Borrower covenants and agrees o comply with each of the
following terms and conditions:

(a) Approval of Scope of Work, Permits and Netices. Bor:ower shall deliver to
Lender for Lender’s approval complete and accurate copies of the following documents upon
Borrower’s receipt thereoft (i) Scope of Work and any material modifications thereto; (ii) the
Construction Contracts and any material modifications thereto; (iif) Governmental Pernits related
to the Project; (iv) and all material notices, requests, and demands received by Borrower1iom any
Governmental Authority, architect, contractor, subcontractor or engineer related to the Froject.

(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) herein, Borrower 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 commence
any construction activity prior to the date of recordation of this Security Instrument which may
result in any mechanic's lien or similar lien gaining priority over the lien of this Security
Instrument, unless arrangements acceptable to Lender have been made by Borrower for the
issuance of a title insurance policy to Lender which satisfies the requirements of this Security
Instrument.

(c) 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
Instrument and/or this Agreement;

(5) To file a completion affidavit, or the statutory equivalent, in a form
acceptable to Lender, ol rvcord in the county where the Propetty is located;

(6) To/pzy any escrow impounds required by Lender for appropriate taxes,
insurance, mortgage insurance and homeowners association dues;

(7) To obtain aa affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers, or iraterialmen have been paid in full;

(8) To obtain any furthe: iucumentation required by Lender; and

(9) To execute, acknowledge sind deliver to Lender any documentation
deemed necessary by Lender,

The Improvements shall not be considered complete unless.ard until: (i) all the work requiring
inspection by any homeowners association or similar entity, municipal or other governmental
authorities having jurisdiction has been duly inspected and {pproved by such entities or
authorities and all requisite certificates of occupancy and other apprevais have been duly issued;
and provided, further, that satisfactory evidence shall have been presenierd to Lender showing
payment in full of all obligations incurred in connection with construction 5f the Improvements,
and waiver of all liens in conjunction with such obligations and (ii) all Utility Services for the
Project have been completed and are in full operation,

(d) Notice of Completion. Lender may from time to time request Borrowzr4o sign
and record a notice of completion for the Project in the office of the county recorder for thecointy
in which the Property is located as soon as permitted under applicable law, Upon Lender’s request,
Borrower (i} shall sign and record a notice of cessation of labor and such othet similar notices or
documents as Lender may reasonably require to protect its interest 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 Contractor. In the event that Borrower and Contractor agree
to release Contractor from its obligation under the Contract and substitute a different Contractor,
Botrower 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, Lender’s consent
is a condition precedent for any substitution of contractor, :
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(f) Approval of Changes to the Construction, Borrower 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 Borrower or
the Contractor to Lender, to obtain information relating to the Property, or for any other purpose
relating to the Construction Loan, and Borrower authorizes each such Person to provide such
information to Lender. NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS AND SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPOSIT'ORX ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUED AS A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KIND, QIJALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMPROVEMENTS, ON LENDER’S PART,

7.5 Right to Stop Work, Comziste or Secure,

(a) Right to Step Work. (f Lender determines that any portion of the Project does
not conform in any material respect to tha3cope of Work or the requirements of the Loan
Documents, Lender shall have the right (a) to Tequire Borrower and the Contractor to stop work
ot such portion of the Project and to correct the non-conforming matter as soon as reasonably
practicable; and (b) to withhold any or all further advan.es relating to such portion of the Project
until the matter has been corrected. No such action by Leuder shall affect Borrower’s obligation
to complete the Project on or before the Completion Date. Roviower, at its expense, shall take all
actions which may be reasonably necessary to correct any non-:2aforming matter within the time
period reasonably specified by Lender or, if no time period is specified, as soon as reasonably
practicable.

(b) Right to Complete. Borrower agrees that, if constructio: of the Improvements
is delayed or suspended for a period in excess of fifteen (15) days, or if Contractor fails to supply
workmen and materials which are satisfactory to Lender at any time during the nicgress of the
construction, or if Contractor or any other persons engaged in such construction or anv/gait thereof
refuses, omits or neglects to supply a quantity of material or workmen necessary to comarlete the
Work within the required time period, or if Borrower shall be in default with respect to_any
provision hereof, or any provision of the instruments referenced in this Agreement, Lender wiay
(but is not obligated) and is hereby authorized, in its sole discretion, upon five (§) 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 discretion, 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, are 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 require
Borrower and Contractor to complete construction, with any such changes, alterations, additions
or 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 withhold
Construction Loan proceeds pursuant to any stop notice or 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, Borroweer (a) shall cause the claim evidenced by the stop notice or lien to be paid in full
out of Borrowei s own funds and not out of the Construction Loan proceeds and thereby cause
such stop notice er ien to be released and discharged; (b) shall deliver to Lender or record, as
appropriate, a surety bund complying with all applicable Governmental Requirements which is
sufficient to release such <top notice or lien; or (c) shall make such other arrangements as may be
acceptable to Lender for the nayment of the claim evidenced by the stop notice or lien and the
protection of Lender and the Pioperty from the effect of the stop notice or lien,

7.7 Additional Events of Defan!t, In addition to the Events of Default specified in Article
3 of the Security Instrument, the follcwing also constitute additional Events of Default: (i) if the
Contractor does not proceed diligently nd continuously with an adequate supply of labor and
materials to construct and complete the Improvernents, except for a petiod of not more than fifteen
(15) days (or of such greater length of time as the T.ender may agree to in writing in any given
case); (ii) if any statement, representation, or walranty contained herein or in any certificate or
other instrument at any time delivered to Lender pursuart to this Agreement shall be untrue in any
material respect at the time such statement, representation, or warranty was made ot (iii) for any
Construction Project if, by the date which is one hundred no 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, oi the governmental authority
responsible for the issuance of any such permit or approval has rfermally 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 occurrence of an
Event of Default, Lender, at its option (and whether or nof it exercises any other rights herevndzr),
may thereupon or at any time thereafter (i) take possession of the Property, together with all
materials, equipment, and Improvements thereon, whether or not affixed to the Property; (ii)
perform any and all Work and labor and purchase any and all materials necessary to complete the
Improvements substantially according to the Plans anid Specifications and to equip the same; and
(1ii) 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 taken 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 Instrument, or any
other document executed in connection with the Loan, and any remedy at law or in equity under
the laws of the state where the Property is located.
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(b) All costs and expenses paid or incurred 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,

(¢) Nothing herein 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 Contractor, 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 advziced by Lender (but not in excess of the maximum principal amount secured by
this Security [nsirument under applicable Law); provided, however, that nothing herein shall in
any way be construcd to obligate Lender to pay bills or to complete the Work. No use of such
funds by the Lendershzll generate any right or claim to compensation by Contractor, Any use of
funds by Lender pursuint'to this Section 7.9 shall be deemed an Advance for all purposes under
this Agreement and the Note.

7.10 Costs to _be Paid_by Borrower. Borrower will pay Lender for all expenses
contemplated in this Agreement ofany kind which may be incurred by Lender in connection with
this transaction, and Lender may decuct from any advance to be made hereunder any amount
necessary for the payment of any unpa’d interest owing to Lender hereunder or any fees and
expenses of or relating to the examinatior o fhe title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wir: transfer fees, architect’s fees, attorney fees and
legal expenses incurred in the enforcement by Leder of any of the provisions contained in this
Agreement, and any other amounts necessary for the payment of the costs of said Improvements,
whether incurred by an escrow agent or by Lender, and al! sums so deducted or applied shall be
deemed advances under this Agreement, In addition, Lendcr kas the option, but not the obligation,
to pay or discharge any lien or claim upon the Property and to pay 2ny delinquent tax or assessment
thereon, and upon such payment, Lender shall be subrogated to the rigiits of the holder of such lien
or claim or the rights of the taxing authority. Lender may also advedce any unpaid insurance
premiums and obtain and maintain insurance not provided by Borrow(r 45 Contractor, Borrower
hereby expressly agrees to pay Lender, upon demand, any and all disburserients made under this
Agreement, together with interest thereon at the rate stated in the Note, from the date each
disbursement is made, and Borrower agrees that all such disbursements shall becormc a part of the
indebtedness represented by the Note.

7.11 Indemnification, In addition to the indemnification provisions in Section 6.20 of the
Security Instrument, Borrower herein indemnifies and agrees to hold Lender harmless from <ny
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 interest of Lender in the Property
related to the Loan, Borrower and Contractor or any other interested 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 arise 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
construction 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,
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7.12 Compliance with Applicable Laws. Borrower shall at all times comply with and
keep in effect all Governmental Permits. Borrower shall at all times cause the Property to comply
with (a) all Governmental Requirements; (b) all requirements and orders of all judicial authorities
which have jurisdiction 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 at its expense shall at all times maintain in full force
builder’s all-risk insurance covering the Project and all materials stored on the Property, together
with such endorsements as Lender may require, including vandalism, malicious mischief,
earthquake, and flood coverage, and such other types of insurance as may from time to time be
required by Lender.

1.14 Croneration. Borrower shall at all times cooperate with Lender in order to ensure
that the Property 1= developed in accordance with the requirements of the Loan Documents. Upon
Lender’s request, Gorrower (a) shall execute such further documents and instruments and perform
such further actg as riav be required by Lender to carry out the terms and conditions of the Loan
Documents; and (b) sheltsssign to Lender as additional collateral for the Construction Loan such
further rights, privileges, ‘peiinits, licenses, approvals, contracts, agreements, reports, and other
documents relating to the Progcity as Lender may require.

7.15 No Duty to Inspect./Lender shall have no obligation to supervise or inspect the
Project or to examine any of Borrower's or Contractor’s books and records relating to the Propetty,
All such inspections and examinations by Lznder, including Lender’s review and approval of the
Scope of Work or Construction Contract shall-oz for Lendet’s sole benefit and not for the benefit
of Borrower. No inspection of the Project oy Lender shall constitute or be construed as a
representation or determination by Lender that th: Project complies with the Scope of Work or
that the Project is or will be free from defective work or materials.

7,16 Ne Liability of Lender. Borrower shall have tne sale responsibility for all aspects of
Borrower’s business and the development of the Property, incluning (a) the quality, suitability and
adequacy of the Scope of Work; (b) the inspection and supervision o construction of the Project;
(¢) the qualifications, financial condition and performance of all architez(s, engineers, contractors,
subcontractors, material suppliers, consultants, sureties, bonding comparies, property managers
and other Persons supplying labor, materials, services, or equipment {0 tne Property; (d) the
accuracy of all applications for advances of the Construction Loan proceecs; () the proper
application of all Construction Loan advances; (f} the suitability, adequacy, ¢nforseability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scope-of Work
and the existence or non-existence of any defective work or materials in the Project; anc.(h) the
legitimacy of any party making a_Request for Advance on Borrower or Contractor’s behalf,
Borrower agrees that Lender shall not be directly or indirectly liable or responsible in any way or
under any circumstances to Borrower or any other Person for any or all of the matters described 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.

7.17 Third Parties. This Agreement is made for the sole protection and benefit of
Botrower 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
consent of Lender, Borrower will not assign this Agreement or any interest herein, or assign or
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
containets or otherwise, any storage medium or facilities for hazardous waste or other toxic
substances in or 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
as 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 Person; or (b)
constitute or be construed as the creation of any confidential or fiduciary relationship of any kind
between Lendei and Borrower or any other Person; or (¢) result in Lender being deemed to be a
manager, controiling person, or other business associate or participant of any kind in the conduct
of Borrower’s business or affairs, including the design, construction, improvement, development,
use, ownership, operation, maintenance, repair or marketing of the Property.

7.20 Power-of-Atioragy. In addition to the Power of Attorney provided in Section 6,32,
Borrower does hereby irrevorsuly constitute and appoint Lender to be Borrower’s true and lawful
attorney-in-fact, and in Borrowcr’s rame to sign any and all releases, waivers, substitution of
contractor documentation, and all draw r2quests for the advances to be made hereunder as Lender
may, in its sole discretion, deem neceusary and proper to secure the continuance and completion
of said Improvements according to the terms hereof, and to pay all sums necessary for expenses in
connection therewith, all of which disbursernexts'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 other wise in this Agreement or the Contract for draw
requests or other instruments to be signed by any paity, Borrower does hereby also irrevocably
authorize and empower Lender to do and perform for Tsortower and in Borrower’s name, place
and stead all actions which Lender may in its judgment deem rcessary and proper to be done to
effect the construction of said Improvements, including bui it limited to the execution and
recording of any notice or other instrument which Lender may in its solc discretion deem necessary
to protect its interest or security. Further, Lender has the option but netthe obligation to commence,
appear in or defend any action or proceeding which may affect the Pronerty. 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 WHEREOF, Borrower has caused this instrument to be executed as of the date
indicated on the Security Instrument,

BORROWER: DNV Invesiment Groupsinc, An lllinois Corporation

Signature

By: Michael Tassone. Mrasident

Signature

17
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGFE RIDER

This Illinois Specific Mortgage Rider is attached to and made a part of the Mortgage (as amended, the “Mortgage™)
dated 09-22-2023 .y ocnted by _DNV Investment Group, Inc, An lllinois Corporation

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

(a) Inconsistencies. In the event of any inconsistency between the terms and conditions of this
Section 6,31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of this
Section 6,31 shaivcoatrol and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage and the [linois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq, (the “Foreclosure Act™), the
provisions of the Forcelosure Act shall control and be binding.

(b) Inteiess Rate; Maturity Date. The Loan and all other Obligations shall bear interest and be due
and payable in accordance withne terms and provisions of the Note, which provisions are incorporated herein by
reference, made a part hereof as thaugh set forth herein in their entirety, and this Mortgage shall be interpreted in light
thereof, The Maturity Date of the Loan ie_06-01-2024

(c) Fixtores; After Acyuired Property. As used in this Mortgage, “Fixtures” shall include all
personal property (tangible and intangible) in'which Borrower has an interest, and which is located upon or is used or
uscful in connection with the Land and Buildiigs, including all: (i) Insurance Policies, title insurance policies, sales
contracts, construction contracts, architectural agreeraents. engineering contracts, service and maintenance contracts,
management contracts, and marketing contracts; (ii) pias:e, specifications, surveys and work product arising from any
such contract or agreement; and (iii) all warranties, gnarantess, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any other tangible personal prapertv,

(d) Grant of Lien, To secure payment and perivraance of all Obligations, Borrower hereby grants,
assigns and conveys to Lender a mortgage, lien, and security inierési in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits, Books und Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, and all o'ker property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is located on or uged ¢r useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now existiug-or hereafter arising, created or
acquired,

(¢} Obligations. If at any time (whether before or after judgment o1 ‘oreclosure or during any
appeal or redemption period after foreclosure sale) Lender incurs any cost or expense enfoicing ot performing any
right or remedy set forth in this Mortgage, any other Loan Document, or permitted at law or ir equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or § of this Mortgage), wheilier or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimbursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable after defaulf set %ort.y in the
Note.

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

(g) Assignment of Leases. To secure payment and performance of all Obligations, Borrower
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 arising or acquired, For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an account, separate from all other accounts and funds of Borrower,
Notwithstanding that the Borrower has absolutely assigned the Rents and Profits to Lender pursuant to Section 2,12,
receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to the Obligations unless

34547510
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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 Cbligations.

(k) Minois Morigage Foreclosure Law.

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

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

(iii} Borrower represents and acknowledges that this Mortgage does not encumber either
agricultural real estatz (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in
Section 15-1219 of ths Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest extent permitted
by law, Borrower voluntutily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and 15-1602 of the r'veclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, reder:ption, reinstatement and moratorium laws under any state or federal law,

(i) Collection o#' kents and Profits; Receiver,

(1) To the fullest extent permitted by law, pursuant to the provisions of 765 ILCS 5/31.5,
this Mortgage entitles Lender immediately to #olicct and receive Rents and Profits upon the ocourrence of an Event
of Default, without first taking any acts of enfercement under applicable law, including providing notice to Borrower,
filing foreclosure proceedings, or seeking the appainiment of a receiver, To the fullest extent permitted by law, in
Lendet’s sole discretion, Lender may choose to collectitonts and Profits either with or without taking possession of
the Property.

(if) Upon the filing of any compiaint.to foreclose the lien of this Mortgage, the court in
which such complaint is filed may, upon application of Lendcr ar Lender’s sole and absclute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of the Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choice; witiieat regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons lable for the payment of the Obligations; without regard to the
value of the collateral at such time and whether or not the same is then occupies as a homestead; without bond being
required of the applicant; and Lendet or any employee or agent of Lender may he 2pointed as such receiver. Such
receiver shall have all powers and duties prescribed by the Foreclosure Act, including the powers designated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 ILCS 5/15-1701, 5'15-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and to eollect all Rents ind Profits (including, but
not limited to, any delinquent Rents and Profits) during the pendency of such foreclosure swr', and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency during all such timis wien Borrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Profits, & 2i2!! have all
other powers that may be necessary or useful in such cases for the protection, possession, control, mazagement and
operation of the Property during the whole of any such period, To the fullest extent permitted by law, such receiver
may take any action permitted to be taken by Lender 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
leases may provide for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the
maturity date of the Obligations, it being understood and agreed that any such leases, such options, or other such
provisiors to be contained therein, shall be binding upon Borrower and all Persons whose interests in the Property
are subject to the lien hereof, and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any
redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of
sale or a deed to any purchaser at any time thereafter, The court may, from time to time, authorize said receiver to
apply the net amounts remaining in his hands, afier deducting reasonable compensation for the receiver and his
counsel as allowed by the court, in payment (in whole or in part) of the Obligations,

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

34547510
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(k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan will
be used by Borrower only for business purposes, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1)(c) of the Illinois Interest Act, 815 ILCS 205/4(1)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1)(1) of the Illinois Interest Act, 815 ILCS 205/4(1)(1).

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

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

You may cbtain insurance required in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with, Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with eviderniee of the insurance coverage required by your agreements with us, we may purchase
insurance 4t yeur expense to protect our ingerest in your collateral, This insurance may, but need
not, protect yeurinterests, The coverage that we purchase may not pay any claim that you make or
any claim tha. jo“rade against you in connection with the collateral. You may later cancel any
insurance purchased by us, but only after providing us with evidence that you have obtained
insurance as required by cur agreements, If we purchase insurance for the collateral, you will be
responsible for the costs-ur that insurance, including interest and any other charges we may impose
in connection with the placeiner.t <7 the insurance, uniil the effective date of the cancellation or
expiration of the insurance. Th¢ costz-of the insurance may be added o your total outstanding
balance or obligation. The costs of 11¢ insurance may be mare than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances: Waiver of Duriases. Borrower acknowledges and intends that all advances,
including Future Advances whenever hereafter made, shall-te secured by a lien from the time this Mortgage is
recorded, as provided in Seetion 5/15-1302(b) of the Forzclosure Act. Borrower covenants and agrees that this
Mortgage shall secure the payment of all Cbligations and advianc.s made by Lender, whether such Obligations and
advences are made as of the date hereof or at any time in the future/ and whether such future advances are obligatory,
or are to be made at the option of Lender or otherwise (but not advancis o¢ Obligations made more than twenty (20)
years after the date hereof), to the same extent as if such future advances #e’e 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 principal indebtedness secured by this Mortgage shall not exceed $587,500.00  (five times the amount
of the maximum principal amount of the Note), plus interest thereon, and all Reimbuseble Costs. Lender shall not
have any liability with respect to, and Borrower hereby waives, releases, and agrees not to sue for any special,
indirect, consequential or punitive damages suffered by Borrower in connection with, arisiag out of, or in any way
related to this Mortgage or any other Loan Document or the transactions contemplated thereby.

(o) Credit Agreements Act. Borrower and Lender expressly agree that for purpses Hf this
Mortgage: (i) this Mortgage shall be a “credit agreement” under the [llinois Credit Agreements Act, 515 1L75.160/1
et seq. (the “Credit Act”); (if) the Credit Act applies to this transaction; and (iii) any action on or in any wey related
te this Mortgage shall be governed by the Credit Act.

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

(@) Ne Merger, The parties hereto intend that this Mortgage and the lien hereof shall not merge in
fee simple title to the Property, and if Lender acquires any additional or other interest in or to the Propetty or the
ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an express siatement to
that effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee
simple title and this Mortgage may be foreclosed as if owned by a stranger to the fee simple title,

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

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

34547510
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mortgage pursvant to Illinois law,

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

(iil) Endorsements to Tifle Policy, At Lender’s election, concurrently with each advance of
Construction Loar proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase the insured
amount to reflecuthy, current advance, to provide that its coverage relates to the date of the endorsement instead of
the original date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and to ensure
that no matters affeci titie. other than the Permitted Encumbrances.

fi1)) Construction Escrow, Lender shall have the right (but not the obligation) to cause
advances for hard costs and ary s=ft costs payable to any Persont who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 et seq.) anc 8il amendments therete, to be funded through an escrow at the title company in
accordance with the provisions ot a coustruction escrow agreement, in the form then in use by the title company in
Illinois, as modified to reflect the trancectiins contemplated herein, Advances shall be funded by the title company,
as escrowee, directly to the applicable service provider; provided that such advances shall not be deemed a
recognition by Lendet of any third party betieficiary status of any such Person. The form of the requisition shall be
acceptable to the title company, Borrower shall sub:oit such mechanic’s lien waivers as required by the title company,
and shall be permitted to submit lien waivers on a sa cal'ed "30 day delay" basis only if the title company is prepared
to issue a date down endorsement in the form requirec by this Mortgage. If Lender permits the title company, as
escrowee, to make disbursements of subcontractor's payme s t¢ the general contractor, then general contractor shall
promptly make payments to the subcontractors, and failure to riake payments to subcontractors shall be an Event of
Default hereunder,

(v) Section 7.2(e) of the Construction Loar Fider is modified by adding the following
subsection (6): “Lender has been furnished with a sworn statement by Cortractor in the form requited by 770 ILCS
60/5.”

(s) Waiver of Right to Jury Trial. Borrower irrevocably watyvee-all rights to a jury trial in any
action, suit, proceeding or counterclaim of any kind directly or indirectly arising ouvni oz.ip any way relating to this
Mortgage or any of the other Loan Documents, and any or afl of the real and personal progsity.collateral securing the
Note. The jury trial waiver contained in this section is intended to apply, to the fullest extent nctimitted by law, to any
and all disputes and controversics that arise out of or in any way related to any or all of the tuatters-described in the
immediately preceding sentence, including without limitation contract claims, tort claims, and all'othe. common law
and statutory claims of any kind, This Mortgage may be filed with any court of competent jurisdictior as Sorrower’s
written consent to Borrower’s waiver of a jury trial,

(t) Waiver of Claims, OTHER THAN CLAIMS BASED UPON THE FAILURE CF[HE
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 IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TG THE BORROWER.

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

: 34547510
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BORROWER: DNV Investment Group,inc, An lllinois Corporation

—

By: Michael Tassone, President
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ACKNOWLEDGMENT

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

State of a Q/éﬁ )
County of Z %

on Tf// 72//_}‘7 ~..___ before me, W Csloer

(ibsert name and title of the officer)

" =
personally appeared /b(( é' , 4== ;

who proved to me on the badis of satis actory evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and achowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the-pzrson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of :7‘2/ that the
foregoing paragraph is true and correct.

DPedN09400040000000400000¢

$ » N " 3
WITNESS my hand and official seal. § F\ﬁ&ggﬁgglﬁ}‘gg@gAN §
§ ¢
b4

Notar/hulle, State of llinols &
Signature /V%Z@\ (Seal)

My Commlagion Explres 07/29/2023 3

P00 OCDIIRIE 0000000 $00R0 0

1751-NotaryAckGen-20150614lh 34547510
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EXHIBIT "A"

LOTS 24 AND 25 IN BLOCK I 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 aaaress: 16146 Winchester Avenue, Markham, IL 60428
Tax Number: 2.0-19-213-048-0000



