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The property identified as: PIN: 29-03-315-036-0000

Address:

Street: 14449 POHLERS COURT

Street line 2:

City: DOLTON State: IL ZIP Code: 60419

Lender KIAVI FUNDING INC

Borrower: ATLAS DATAINC

Loan / Mortgage Amount: $102,800.00

This property is located within the program area and the transaction is exempt from the requirzinzats of 765 ILCS 77/70
et seq. because the application was taken by an exempt entity or person.
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MORTGAGE

LENDER: KIAVI FUNDING, INC.
BORROWER:

Atlas Data, Inc., A Jelaware Corporation

LOAN No.: 34525319

PREPARED RY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc,
Attn: Post Closing Department

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

Common Address of Property:

14448 Pohlers Court, Dolton, Il 60419

29-03-315-036-0000
PIN: 28-03-315-035-0000,

1634-MtgCvrIL-20190213rs 1

34525318
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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE
FILING MIN: 1013145-0034525319-5

TI(-)%S{\SI%%%‘?AGE, ASSIGNMENT OF RENTS AND FIXTURE FILING (the “Mortgage”) is made on
o by:

Atlas Data, Inc., A Delaware Corporation

{“Borrowir"} whose address is:

1944 SAN PAMON AVE, MOUNTAIN VIEW, CA, 94043, USA Jin

favor of Mnrtg:,;r Electronic Registration Systems, Inc. (“MERS) (solely as nominee for Kiavi Funding, Inc.
(“Lender™)), whose address and telephone number are P.O. Box 2026, Flint, M1 48501-2026, tel. (888)679-MERS

WITNESSETH

WHEREAS, Lender has agreed-te provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even date he'ewitn in the amount of § 102,900.00 by and between Lender and
Borrower (the “Note™); and

WHEREAS, Lender is making the Loan/y1 reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execute 7nd Celiver this Mortgage.

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

GRANTING CLAUSE®

BORROWER IRREVOCABLY DEEDS, MORTGAGES, GRANTS, CONVEY &, TRANSFERS AND ASSIGNS,
WITH POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION WALKAMTS, TO MERS (SOLELY AS
NOMINEE FOR LENDER, AND LENDER’S SUCCESSORS AND ASSIGNS) A<D TO THE SUCCESSORS
AND ASSIGNS OF MERS, all of Borrower's present and future estate, right, title anc intzrest in and to the following
described property (collectively, the “Property”):

(A) The real property located in the County of COOK 4 Staie of IL
commonly known and having an address of:

14449 Pohlers Court, Dolton, L 60419

and more patticularly described in Exhibit A attached to this Mortgage and incorporated herein by reference (the
“Land™); and grants to Lender the foliowing:

(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); and

(8 All of the following related to the assets specified in (A} and (B) above, (i) Boeks 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 contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, guaranties,

1
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and other similar contract rights and (V) all other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code and any personal property
of Tenants).

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

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

N Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage (inclidil g any amounts required to be escrowed pursuant to Section 2.1 of this Mortgage) and all extensions,
renewals, moditicriio s, and replacements thereof; and

(2) Payme:t zad performance of any and all other indebtedness which may hereafier be owing by
Borrower to Lender undei the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attorneys® fees, covrt costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender (including all servizing advances) in the preservation and enforcement of its rights and remedies under
this Mortgage or other Loan Documents; and

3) To the extent that Lendes”s/rizhts to recover a deficiency from Borrower are subject to California
real property law (including without limitation the riovisions of Code of Civil Procedure 580a, 580b, 580d, 580, 726,
726,5 and 736) Borrower and Lender hereby agree and acknowledge that this Mortgage shall not secure the following
obligations which are hereby excluded from the defijition of “Obligations™: (i) the obligations of Borrower under
Section 2.3 of this Mortgage or (il) any obligations underany other environmental indemnity agreement or (iii) any
obligations under any other guaranty or indemnity agreemeit

THIS MORTGAGE constitutes (i} a personal property’ sicurity agreement to the extent that it includes
personal property assets hereunder that are not real property assets.zayject to the applicable real property recording
statues {and Borrower hereby grants Lender a security interest in all s\ich personal property assets to secure the
Obligations) and (ii) a Fixture filing in accordance with the Article 9 of the Uriferm Commercial Code.

ARTICLE 1
DEFINITIONS

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

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

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

1.3 Condemnation Claims. “Condemnation Claims™ means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature which
Borrower now has or which may hereafter acerue against any Person, whether arising in tort, by contract or statute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property

or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemnation or any such taking.

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

1.5 Covenants and Restrictions. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, including any
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.

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

| Easements. “Easements” means all existing and future easements, rights of way, licenses, and
stmilar rights r!ating or appurtenant to the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, sirips and gores adjoining or used in connection with the Property.

1.8 Evect of Default, “Event of Default” means any of the events described in Article 3 of this
Mortgage.
19 Fixtures. “Fixtrr=s” means all Borrower-owned fixtures, machinery, equipment, building materials,

appliances, landscaping, systems, kuiti-in furniture, plumbing, electrical, coverings and other commonly recognized
fixtures now or hereafter located in, on, aiteched or affixed to, or used in connection with the Land or the Buildings,
including, but not limited to, all HVA and utility systems; security and access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilets, {inks, pipes, and other plumbing fixtures and equipment; stoves, ranges,
refrigerators, dishwashers, and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and
incinerators; wall, window, and floor coverings; 1h¢ciuding screens, shades, drapes, and awnings; partitions, doors,
windows, cabinets, bookcases, and hardware; chandelicrs end other light fixtures; trees, plants and other landscaping;
and all attachments, substitutions, accessories, accessicns, renlacements, improvements, and additions to any ot all of
the foregoing, all of which shall conclusively be deemed o e part of the Land and Buildings and conveyed by this
Mortgage, whether or not affixed or attached to the Land or tae Building.

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

L1l Governmental Autherities. “Governmental Authorities” incans all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departments, adpmistrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and public utilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmental Permits. “Governmental Permits” means all permits, approvels. vnid authorizations
now or hereafter issued by any Governmental Authorities for or in connection with the Property inzluding grading
permits, foundation permits, building permits, tentative subdivision map approvals, zone changes, (Zone_variances,
conditional use permits, temporary certificates of occupancy, and final certificates of occupancy.

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

l.14  Guaranty. “Guaranty” means the guaranty agreement or agreements executed by any Guarantor.

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

116  Impositions. “Impasitions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity, water,
sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien against

3
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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 Oblipations.

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

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 contract or statute, or in any other manner,
which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower maintains with
respect to.‘ne Property or which Borrower is required to maintain under this Mortgage (collectively, the “Insurance
Policies”).

1.1%  Yasrance Policies. “Insurance Policies” means all insurance policies required hereunder, including
but not limited to the insiirance policies required under Section 2.4 of this Deed of Trust.

120 Insurance Praceeds. “Insurance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, collestion of|, recovery on, or other disposition of any or all of the Insurance Claims.

1.21 Insurance Premiums. Insurance Premiums™ means all premiums and other amounts payable in
connection with procuring or maintainie the Insurance Policies.

1.22 Leases. “Leases” means all existing and future rental agreements, leases, licenses, concessions,
occupancy agreements, and other similar agreemerts affecting the Property, including all subleases at anylevel.

123 Lender, “Lender” means Kiavi Funding; Inc., a Delaware corporation. Lender’s
address is 315 Montgomery Street, 16th Floor, San Francisce, CA 94104,

124 Liens. “Liens” means all mortgages, deeds ‘of tust, mechanics’ liens, and other liens and
encumbrances of every kind and nature, other than this Mortgage, ncw or hereafter affecting the Property.

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

1.26 ~ Manager. “Manager” means any Person who is acting as a manager of a linite liability company,
including any member who is acting in such capacity.

1.27 MERS. MERS means Mortgage Electronic Registration Systems, Inc. MERS“ic 2 separate
corporation that is acting solely as a nominee for Lender and Lender’s successors and assigns, MTRS is the
mortgagee under this Mortgage. MERS is organized and existing under the laws of Delaware,

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

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

1.30  Property Claims. “Property Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter accrue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, matter, occurrence, or

4
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transaction relating to the Property; or (¢} the design, construction, improvement, development, use, ownership,
opetation, maintenance, repair or marketing of the Property.

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

1.32 Rents and Profits. “Rents and Profits” means (i) all existing and future rents, royalties, issues, profits,
proceeds, revenues, income and other benefits of the Property, {ii) all Leases, including all security deposits and
prepaid rent, (iii) all claims and rights to the payment of damages and other claims arising from any rejection by a
tenant of its Lease under the United States Bankruptey Reform Act of 1978 (11 U.8.C. § 101, et seq.), as amended
from time to time, and (iv} all of the landlord’s rights in Insurance Proceeds and Condemnation Proceeds of a tenant
in respect o the leased premises.

1327 ~Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, includizig/all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b} all‘oihériaxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including ai-inzome, profits, franchise, withholding, and gross receipt taxes; {c) all other charges now or
hereafter imposed on or arsersed against the Property by any Governmental Authority or arising with respect to the
design, construction, imprevement, development, use, ownership, operation, maintenance, repair or marketing of the
Praperty; and (d) all taxes, bonds. levics, and assessments now or hereafter imposed by any Governmental Authorities
on Lender by reason of their respecitve intztests in the Loan Documents, exchuding any franchise, estate, inheritance,
income, or similar tax imposed on Lencer.

1.34 Tenants. “Tenants” means {1l f2nznts and occupants of the Property under the Leases.

1.35  Water rights. “Water rights” mean: all existing and future water, water rights {whether riparian,
appropriative, or otherwise, and whether or not appurtenari), and all water stock relating to the Property,

ARTICLE ?

COVENANTS OF BORKUWET:

21 Performance of Secured Obligations. Borrower shall piy. ind perform each and all of the
Obligations in accordance with their respective terms. Borrower shall pay to Lender ei the day that payments are due
under the Note, until the Note is paid in full, a sum (the “Funds™) to provide for piymant of amounts due for: (a)
Taxes related to the Property as required by Lender; and (b) Insurance Premiums required by Lender. These items are
called “Escrow Items.” At origination or at any time during the term of the Loan, Lender may require that community
association dues, fees, and assessments, if any, be escrowed by Borrower, and such dues, fees-anr ascessments shall
be an Escrow Item. Borrower shall promptly furnish to Lender all notices of amounts to be paid 4n-er this Section.
Borrower shall pay Lender the Funds for Escrow Items unless Lender waives Borrower’s obligation (o pay the Funds
for any or all Escrow Items. Lender may waive Borrower’s obligation to pay to Lender Funds for any or wil Escrow
[tems at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower shall pay directly,
when and where payable, the amounts due for any Escrow Items for which payment of Funds has been waived by
Lender and, if Lender requires, shall furnish to Lender receipts evidencing such payment within such time period as
Lender may require. Borrower's obligation to make such payments and to provide receipts shall for all purposes be
deemed to be a covenant and agreement contained in this Mortgage. If Borrower is obligated to pay Escrow [tems
direetly, pursuant to a waiver, and Borrower fails to pay the amount due for an Escrow Item, Lender may exercise its
rights under this Mortgage and pay such amount and Borrower shali then be obligated to repay to Lender any such
amount. Lender may revoke the waiver as to any or all Escrow Items at any time by a notice given in accordance with
this Mortgage and, upon such revocation, Borrower shall pay to Lender all Funds, and in such amounts, that are then
required under this Section 2.1,

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

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

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

If therZ is a surplus of Funds held in escrow, as defined under applicable law, Lender shall account to
Borrower for the eiicess funds in accordance with applicable law. If there is 4 shortage or deficiency of Funds held in
escrow, as defined unlJer aoplicable law, Lender shall notify Borrower as required by applicable law, and Borrower
shall pay to Lender the zmpunt necessary to make up the shortage or deficiency in accordance with applicable law,
but in no more than 12 montk i payments.

At origination, Lender may reqr:iic that an amount sufficient to pay a specified number of periodic payments
due under the Note, including principal, interest and monthly payments toward Escrow Items, be escrowed by
Borrower. In that event, Lender shall maie the specified number of periodic payments from the Funds and such
amount shall be treated as Funds hereunder for all arpropriate purposes. Upen payment in full of all sums secured by
this Mortgage, Lender shall promptly refund to Barrower any Funds held by Lender.

22 Preservation of the Property. Borrowsi(a) shall maintain the Property in good condition and
repair; (b) shall promptly repair and restore in a good anaworkmanlike manner any part of the Property which may
be damaged or destroyed, whether or not any Insurance Proccsdsare adequate to pay for the cost of such repair and
restoration; (c) shall comply and cause the Property to comply with fuz provisions of all Insurance Policies; (d) shall
comply and cause the Property to comply with all Governmentat Tzquirements; (e) shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall maintain i efizct all Governmental Permits; (g) shall
not initiate, join in or consent to any change in the zoning, general pizn, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriction without (ke prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, or alter the Improvements {excluding on-structural alterations which
preserve or increase the value of the Property, alterations required by Governmentil Rzauirements and alterations
approved by Lender) or change the character or use of the Property without the priot.ritten consent of Lender;
{i} shall not commit or permit any waste respecting the Property or impairment of the Property; (1) shall not abandon
the Property; (k) shall not commit or permit any act upon the Property in violation of any Governiien! Requirements;
(1) shall promptly complete in a good and workmanlike manner, and shall pay, when due, all claims {orizhor performed
and for materials furnished in connection with, Improvements which Borrower commences to construct onthe Land;
and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, maintain and do all other acts, in a timeryt and proper
manner, which from the character or use of the Froperty may be necessary or appropriate to preserve, protect and
maintain the value of the Property. Borrower hereby recognizes and acknowledges that the condition and appraisal of
the Property and all relevant documents relating to the Property are important and necessary for Lender to protect its
position as secured creditor (whether or not Borrower is a debtor in bankruptcy, receivership, liquidation, credit
restructuring case or proceeding under state or Federal or bankruptcy taw). Therefore, Borrower hereby agrees: (a)to
promptly provide to Lender al! documents and filings reasonably requested by Lender which relate to (i) the Property,
(ii) its condition, (ii1} any operations related thereto. (iv) the maintenance thereof, (v) any taxes or assessments thereon,
{vi} any insurance therefor, (vii) any liens, claims or interests thereon asserted by third parties, {viii) any leases thereof,
and (ix) any rents or profits arising therefrom; (b) to provide Lender or its agents upon two days’ notice with reasonable
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 foregoing actions on an expedited basis
on not more than_one day’s netice in the event the Borrower should become a debtor in any bankruptcy, receivership,
liquidation or credit restructure case or proceeding under state or Federal bankruptcy law.

6
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Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances™ are those substances defined as toxic
or hazardous substances, pollutants, or wastes by Environmental Law and the following substances: gasoline,
kerosene, other flammable or toxic petroleum products, toxic pesticides and herbicides, volatile solvents, materials
containing asbestos or formaldehyde, and radioactive materials; (b) “Environmental Law™ means Federal laws and
laws of the jurisdiction where the Property is located that relate to health, safety or enviranmental protection; (c)
“Environmental Cleanup” includes any response action, remedial action, or removal action, as defined in
Environmental Law; and (d) an “Environmental Condition” means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone e'se.to do, anything affecting the Property (a) that is in violation of any Environmental Law, {b} which creates
an Environmeital Condition, or (c) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that edversely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use, ot storage o1 th: Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal 1esirdential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumerproducts).

Borrower shal! promptly-give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any governmental or reguialory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borrover t:as actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilling, leaking, discharse release or threat of release of any Hazardous Substance, and (c) any
condition caused by the presence, use or reless= of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learns, or is notified by any sovernmental or regulatory autherity, or any private party, that any
removal or other remediation of any Hazardous Sut stance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with znvilonmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Cleanup.

23 Insurance. Borrower shall keep the Improve:eiiz now existing or hereafter erected on the Property
insured against loss by fire, hazards included within the term “extépded coverage,” and any other hazards including,
but not limited to, landlord liability including rent loss coverage, ear'aguakes and floods, for which Lender requires
insurance. Each of the Insurance Policies, including the amounts, form, covéragz, deductibles, insurer and loss payable
and cancellation provisions, shall be acceptable to Lender and the insurance.coinpany providing coverage must have
rating of at least “B” or better in the latest edition of “Best’s Insurance Guide,”mwvist be licensed to do business in the
state in which the property is located, and must be licensed to transact the lines of Insurzace required in this transaction.
Without limiting any of the terms of this Section, (i) each of the Insurance Policies shall provide that it may be canceled
or modified only upon not less than thirty (30) days prior written notice to Lender; gnd (ji) the fire and extended
coverage and other casualty insurance policies which Borrower is required to maintain urder this Mortgage shall
contain a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss piy=& 240 shall be written
with liability in an amount equal to the lesser of (x) the original principal amount of the Loa: ~nd (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender of all required insu/ante hereunder
on or befere the closing of the Loan.

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

25 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Barrower grants,

transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.6 Assignment 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 Cl=ims, and Property Proceeds.

2.7 Payment of Proceeds, Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Procecds foollectively, the “Proceeds™) to be paid or delivered directly to Lender. Lender shall at all times
have the nght but'nzr.ihe obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to dirschany Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
inthis Mortgage shall be dzemied to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reascis Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in he-original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other firnds or property.

28 Prosecution and Settlerien of Claims. Prior to the occurrence of any Event of Default, Borrower
shall have a license to prosecute and enforci, thz Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims”). Lender shall at all tiriizs have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any or all of th< Ciaims if Lender determines that such action is necessary or
appropriate to protect Lender's interest in connection with.th= Obligations. Upon the occurrence of an Event of Default,
Borrower’s license to prosecute and enforce the Claims sh2!i Le revoked. Following such revocation, Lender, at its
option, shall have the exclusive right to prosecute and enfrel =ny or afl of the Claims to the extent provided in
Lender’s notice of revocation and to compromise, adjust, settle o dismiss any or all of the Claims, whether or not
Lender has taken possession of the Property. Without Lender’s pricr.written consent, Borrower shall not (a) sell,
transfer, pledge, hypothecate or otherwise dispose of or abandon any or al’’or the Claims; or (b) compromise, adjust,
seftle, or dismiss any or all of the Claims.

29 Title Policy, Upon recordation of this Mortgage, Borrower shali cuse the Lender to be furnished
with a lender’s policy of title insurance acceptable to Lender (a) written in an amount 2qual to the principal amount of
the Loan; (b) issued by a title insurance company acceptable to the Lender; (c) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal description of the ProJerty satisfactory to the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject only to such exceptions-as Fave been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be required by tiie Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision date. Within {ive £5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish the Lendar with such
additional title insurance endorsements as the Lender may require insuring the continuing first priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information as such title insurer may request or require in order to provide the Lender with the
policies and endorsements described in this Section.

210 Subordinate Mortzages. Borrower shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the hoider of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any 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 Lender’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Morigage or through a
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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 to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

21 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
atotal of five (3) years; (b) the form used for such Lease represents a commercially reasonable residential lease form or
has been approved in writing by Lender prior to Borrower's execution of the Lease; {c) such Lease is unconditionally
subordinate«s this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Defauit hizs occurred and is continuing at the time of Barrower's execution of such Lease; () Borrower provides
Lender with<n scurate and complete copy of such Lease within ten {10) business days after such Lease is executed
by Borrower; (9 Berower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manier{mpair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall execuie, 20mowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all of Borrowe. s interest in all Leases and all guaranties of and security for the Tenants® respective
obligations under the Leasss. Borrower shall perform and discharge all abligations of the lessor under the Leases in
accordance with the terms theredf 2ad-chall diligently enforce all remedies available to Botrower in a commercially
reasonable manner and in compliance with.all applicable laws in the event of a default by the Tenant under any Lease.

212 Atternment at Lender’: Cption, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage (each suck.1.Case is referred to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and attornment agrzement with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender as the landlord under its Leise ot the terms of this Section. Without limiting the foregoing,
at Lender’s request, Borrower shall obtain written acknov/iedgement from each Tenant of the Property of Lender’s
rights under each Subordinated Lease. Upon an Event of Deizdlt. or if Lender acquires title to the Property by judicial
or nonjudicial foreclosure under this Mortgage or by deed in iied of foreclosure under this Mortgage, Lender, at its
option, shall have the right to require any or all Tenants under Subsrdinate Leases to attorn to and accept Lender as
the landlord under such Tenant’s Subordinate Lease (the “Attormment Gption™) by giving written notice to such Tenant
within thirty (30) days after the date on which Lender acquires title to the Fropert (the “Acquisition Date”). If Lender
exercises the Attornment Option with respect to any Subordinate Lease, such-attarnment shall be effective and self-
operative as of the Acquisition Date without the execution of any further docum.an.san the part of the Tenant, Lender,
or any other party, and the Tenant under the Subordinate Lease shall be bouna t= ©epder under all of the terms,
covenants, and conditions of the Subordinate Lease for the remaining balance of the term (hisreof, with the same force
and effect as if Lender were the landlord under such Lease. Whether or not Lender exercises itz Attornment Option
with respect to any Subordinate Lease, Lender (a) shall not be liable for any act or omission of any yrior landlord under
any Subordinate Lease, including Borrower; (b) shall not be subject to any offset, defense, or claini »/aich any Tenant
may have against any prior landlord under any Subordinate Lease, including Borrower; (¢} shall net ke obligated (i)
to return any security deposit now or hereafter paid by any Tenant; (ii) to return any prepaid rent o1-0t€; amounts
prepaid by any Tenant; or (iii) to grant any Tenant a credit for any such security deposit, prepaid rent or oiher prepaid
amounts (excluding monthly rent and other charges which have not been prepaid for more than one month in advance),
except to the extent, if any, that Lender has actually and unconditionally received such security deposit, prepaid rent
or other prepaid amounts; and (d) shall not be obligated to complete the construction of any or all Improvements.
Without limiting the terms of this Section, upon Lender’s request, each Tenant under a Subordinate Lease shall execute
and deliver to Lender any document which Lender determines to be necessary ot appropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, including a new lease with Lender on the same terms and conditions
as the Suberdinate Lease for a term equal to the unexpired term of the Subordinate Lease. Nothing contained in this
Section shall be deemed to obligate Lender to recognize any Subordinate Lease or accept an attornment by any Tenant
upon Lender’s acquisition of title to the Praperty. 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.
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2.13  No Liability by Lender, Nothing contained 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 enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

2.14  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or zll 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 (¢} to release any or
all of the Proceeds received by Lender to Borrower an such terms and conditions as may be acceptable to Lender. To
the extent i*is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shail-zefund to Borrower any fees and/or interest associated with the misapplication of payments, Acceptance
of such refurd by-Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from i cider.

215 Relcase'cf Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above, if
Lender elects to release any Ploceeds for repair or reconstruction of the Property, at Lender’s option, such release shall
be conditioned on Borrower's satisfaction of the following conditions within one hundred and twenty (120) days after
the occurrence of the damage requir.ns the repair or reconstruction: (a) Borrower’s deposit with Lender of such funds
in addition to the Proceeds as Lender determines to be necessary to pay all direct and indirect costs relating to the
repair or reconstruction of the Propery; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (c) Lender’scec:ipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Property. (d, I.2nder’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of the Property <xecuted by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds written on such gineral contractor issued by a surety acceptable to Lender;
(e) evidence acceptable to Lender that (i) the repair arid.rezanstruction of the Property can be completed and a final
and unconditional certificate of occupancy for the Propetycun be issued not later than thirty (30) days before the
maturity date of the Note; (i) upon completion of the repait o réconstruction of the Property, the income from the
Property will be sufficient to pay al! Impositions, operating expenses Gf the Property and installment payments due in
connection with the Loan,; (iii) leases acceptable to Lender will be in effzet or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon completion of the repar or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was prior to the date o which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) there has been no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and (vi) no Eveniof Default exists; and (f) such
additional conditions as Lender may establish.

2.16  Taxesand Empositions. Unless required to be escrowed with Lender pursvant 12 Section 2.1 of this
Mortgage, Borrower (a) shall pay all Taxes at least ten (10) days before delinquency; ana{s}.sh2li pay all other
Impositions when due. Upon Lender’s request, Borrower shall deliver to Lender receipts and such 4th<r substantiating
documentation as may he required by Lender to evidence payment of all Impositions by Borrower in accordance with
this Section.

2.17  Absolute Assignment of Rents and Profits.

(a) Absolute Assignment, Borrower absolutely, irrevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits, Prior to the occurrence of an Event of Default, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shatl be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver following the
occurrence of an Event of Default, Borrower immevocably and unconditionally consents to the appointment of a receiver
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without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the contrary
contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute assignment
and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section nor any action
taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in- possession of the
Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i} the use, control,
condition, care, operation, occupancy, management, repair, or leasing of the Property; (i) the production of Rents and
Profits from the Property; or (iii) to the extent permitted under applicable law, the performance or observance of any
or all of Borrowet’s duties, obligations, representations, or warranties under any Leases or other agreements relating
to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure or delay by Lender
in enforcing any of the terms or conditions of this Section 2.18. Without limiting the foregoing, this assignment of
Rents and Profits shall not operate to place on Lender any obligation or liability for: (a) any waste committed on the
Property by Tenants or any other parties; (b) any dangerous or defective condition of the Property (including, without
limitatior; the presence of any Hazardous Substances); or (c) any negligence in the management, upkeep, repair or
control of the'rtnoerty resulting in injury or death to any tenant or any other party or any loss of personal property.
Borrower, for itselfand any party claiming under or through Bormower, hereby releases and discharges Lender from
any such liabilityn te fullest extent permitted by law.

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

(c) Notices to Tenawc: Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs aii” [nants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Profits z:-for the performance of any of the Tenant’s other respective
obligations under the Leases, regardless of any conflicing demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is invalid or wrongful. No Tenant ¢hal. have any duty to inquire as to whether any default by
Borrower has occurred under the Loan Documents in conndctisn with any notice or demand by Lender under this
Section. Without limiting the foregoing, at any time on or after Lerder’s demand for the Rents and Profits, Borrower
agrees that each Tenant may rely on Lender's notice without inquiridg curther as to Lender’s right to receive the Rents
and Profits, and that no Tenant shall be liable to Borrower for any amoisic which are actually paid to Lender in
response to such a notice. Borrower shall not interfere with, and shall cooy erate »with, Lender’s collection of the Rents
and Profits. Lender shall be obligated to account only for Rents and Profits acuaaily collected or received by Lender,
and Lender shall not be liable for any loss sustained by Borrower resulting from Lerder’s failure to lease after an event
of default.

2.18 Request for Lender’s Consent to Transfers. Except as otherwise permit'ed uhder this Mortgage,
Borrower shall not cause or permit any Prohibited Transfer of the legal or beneficial owneranip.of the Property,
Borrewer or Guarantor without Lender’s prior written consent, which may be withheld in Lender’s s4ie and absolute
discretion. The term “Prohibited Transfer” shall mean any action by which either (a) Equity Interests in Borrower
or (b) the legal or equitable title to the Property, or any part thereof, or {¢) the cash flow from the Preneity or any
portion thereof, are sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in each
case (a), (b} or (c) whether undertaken, directly or indirectty, or occurring by operation of law or otherwise, including,
without limitation, the sale, conveyance, assignment, grant of an option with respect to, mortgage, deed in trust, pledge,
grant of a security interest in, or any other transfer, as security or otherwise, of the Property. The term “Equity
Interests” shall mean (i) partnership interests {whether general or limited) in an entity which is a partnership; (i1}
membership interests in an entity which is a limited liability company; or (iii) the shares or stock interests in an entity
which is a corporation. All requests by Borrower for Lender’s consent to transfers under Section 3.12 below (a) shall
specifically describe the transaction with respect to which Lender's consent is requested; (b) shall be delivered to
Lender not less than fifieen (15) days before Borrower proposes to take the action with respect to which Lender’s
consent is requested; and (c) shall be accompanied by complete and accurate copies of all documents relating to the
transaction with respect to which Lender’s consent is requested, including financial statements and other information
regarding the propased transferee. Borrower acknowledges and agrees that Lender’s right to withhold its consent, in
its sole and absolute discretion, to any or all of the events described in Section 3.12 below is based, in part, on the fact
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that Borrower’s particular financial condition, credit history, character, experience, ability and expertise, as represented
by Borrower to Lender, were material and important factors in Lender’s decision to make the Loan, and that Lender
will continue to rely on such matters to ensure satisfactory compliance with the Loan Documents during the entire term
of the Loan. If Lender, in its sole and absolute discretion, consents to any of the transfers described in Section 3.12
below, such consent shall not be deemed to release Borrower or any other Person liable for payment or performance of
the Obligations, and Borrower and such Persons shall continue to remain liable for payment and performance of the
Obligations in accordance with the terms of the Loan Documents, unless expressly released pursuant to a further
written agreement signed by Lender.

2.19  Fixtures. Notwithstanding Section 3,12 below, Borrower may from time to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, provided that (a) the
replacement.oroperty for such Fixtures is at least equivalent in value, character, and quality to the Fixtures being
replaced; L) F.orrower has good and marketable title to such replacement property free and clear of all liens, claims,
and interests ~iher than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on such replacement
Property.

220  Noiice rf Certain Matters, Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relziing to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverstcnange 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 alt of the Obligations; (iv) anv eveiit or condition which constitutes an Event of Default; and (v) any dispute between
Borrower and any Governmental Authdrity elating to the Property which may have a material adverse effect on the
Property.

2.21  Inspection. Lender shall have 1 2-right at all reasonable times {a) upon reasonable prior written or
telephonic notice (except that ne such notice shall be roquired in the case of an emergency or any inspection limited
to the public ateas or common areas of the Property) to enter upon and inspect the Property, including any entry which
Lender determines is necessary or appropriate in connectitn »vith enforcing or exercising any right, remedy ot power
available to or conferred on Lender under the Loan Documeats; fb) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and (¢) to release suck i=formation regarding the Property, Barrower, 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 Dgouments. Lender shall have no obligation
or duty to inspect the Property, and all such inspections by Lender shall L= for Yzender’s sole benefit and not for the
benefit of Borrower or any other Person,

222 Defense of Actions and Protection of Security by Borrower. Borowdér shall appear in and defend
any actton or proceeding commenced by any Person other than Lender which affects or wiich 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 Documente; (s the Obligations;
or (€) any other transaction or matter which affects Lender by reason of its interest in the Property. Borrower shall
promptly commence and diligently prosecute all actions and proceedings which are necessary or appriptiate or which
Lender determines may be necessary or appropriate to do any or all of the following: (i) prevent any damage,
destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims or
Property Claims or coltect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to preserve,
protect, maintain, and defend the Property and Lender’s lien thereon.

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

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

ARTICLE 3

EVENTS OF DEFAULT

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

31 Nayment of Note and Other Monetary Obligations Under Loan Documents. If (a) an Event of
Default occurs unzer the terms of the Note; or (b) Borrower fails to perform any of its other obligations under the
Loan Documents or vuder any other document with Lender requiring the payment of money to Lender or any third
Person within ten (10) dzys “ter the date on which such indebtedness or monetary obligation is due,

32 Performance »Z-Non-Monetary Obligations Under Loan Documents. If Borrower breaches or
otherwise fails to perform any of'(3 Zion-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any other documer?"with Lender when due.

33 Misrepresentation. If ai.y renuest, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrowzr ‘o Zender in connection with the Loan is false or misleading in any
material respect. '

34 Insolvency of Borrower. If (a) a petiiion is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar ofiicizl is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (c) Borrovier \nakes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days witnir. which to cause any involuntary bankruptcy
proceeding to be dismissed or the involuntary appointment of-any rec=iver, 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 Documnents.

35 Performance of Obligations to Senior Lien Holders or Third c'eisons. If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement betw=en Borrower and any other
Person who holds a Lien senior to this Mortgage when due; or (i) Borrower fails to pay any £0is indebtedness or to
perform any of its obligations when due under any other material document between Borrower apu.2ay other Person.

36 Attachment. If all or any material part of the assets of Borrower or Guarantor are’2liached, seized,
subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, se’zuie, writ or
levy to be fully released or removed within sixty (60) days after the occurrence of such event. The cure provision
contained in this Section shall be in lieu of, and not in addition to, any and all gther cure periods contained in the Loan
Documents.

A7 Injunctions. If a court order is entered against Borrower enjeining the conduct of all or part of its
business and Borrower fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents.

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

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

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

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

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

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except as permitted under
this Mortgage) anu fii) the conveyance or transfer of any part or any interest in the Property to a revocable family
trust affiliated witn Porrower, provided that such conveyance or transfer is solely for estate planning purposes), or
alienation of all or aayzrt of the Property or any interest in the Property, whether voluntary or involuntary, or
Borrower’s grant of any‘op’ion or agreement to effect any such transaction.

{b) if Boriower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retirement o> removal of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or tra/isfer.of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Borrower’s General Tarticrs or Managers.

{c) if Borrower or any Gereral Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent £42%) of any class of stock in such corporation or the issuance
by such corporation of additional stock to any Person'who is not a shareholder in such corporation as of the date of
this Mortgage.

(d) if Borrower or any General Partner or'M=n=ger of Borrower is a limited liability company,
the appointment, withdrawal, retirement or removal of any Manzge: of Borrower or any of Borrower’s General
Partners or Managers or the sale or transfer of more than forty-riie perrant (49%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.

(e) if Borrower or any General Partner or Manager of Boireweris an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender 5 aeclaration of a default based
on such occurrences; provided, however, that Lender shall not dectare an Event of Defavli to exist based solely on
the death or mental incompetence of any individual Borrower, General Partner, or Manage: 11, within ninety (90)
days after the occurrence of such event, a substitute is appointed, and Lender determines that the {i»ancial condition,
credit history, character, experience, ability and expertise of such substitute is otherwise acceptabile:

313 Default by Guarantor. If Guarantor fails te pay any of its indebtedness or pertorni.zny of its
obligations under the Guaranty when due or the revocation, limitation er termination or attempted revocation,
limitation or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

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

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

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

ARTICLE 4
REMEDIES

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

4.1 Entry by Lender. Lender shall have the right (a) to enter, take possession of, and manage, operate
and lease *l1e Property; (b) to take possession of any or all Books and Records; (c) to collect any or all Rents and
Profits, whethsi~or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be recessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lendir’! lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (11} ‘he termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iii) the execution o’ new Leases on such terms and conditions as Lender determines to be appropriate; and
{iv) the repair, alteration, .myrzvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or apriuonate, As a mortgagee-in-possession of the Property, Lender shall have all rights
and remedies permitted by law orip cquity to a mortgagee-in-possession, including, without limitation, the right to
charge Borrower the fair and reasonabl: rental value for Borrower’s use and occupation of any part of the Property
that may be occupied or used by Borrowsr and the right to exercise all rights and powers of Borrower with respectto
the Property, whether in the name of Borrowsc.2r otherwise (including, without limitation, the right to make, cancel,
enforce or medify any Lease, obtain and eviet t217ats, and demand, sue for, collect and receive all Rents and Profits
of the Property). 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 irrevocably and unconditionally agrees that a receiver may be appointed by
a court for such purpose pursuant to Section 4.5 below,

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 Lwcuinents, including 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 ihz right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permittedib: applicable law; and (i) to
deliver to Borrower a writien notice of default and election to cause the Property to be sold Upan the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of zu'i notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or anyitesignated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public anction to the highest
bidder for cash in U.S. Dellars payable at the time of sale. Lender or any obligee, creditor, or the holder or/iolders of
the Note or Loan Documents may bid and purchase at such sale.

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

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

{c) Costs of Sale; Incomplete, Defective or Irregular 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 interest thereon at the interest rate applicable to principal under the Note. A
saie of less than all of the Property or any defective or irregular sale under this Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequent sales of the Property may be made under
this Mortgage until all Obligations have been satisfied or until the entire Property has been sold without defect or
irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale or sales in the following
order of prietity: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fees, and liabilities
of Lender; inc uding attorneys’ fees, costs of other evidence of title; (b) second, to all améunts advanced or disbursed
by Lender unier.any of the terms of this Mortgage which have not then been repaid, together with interest thereon at
the rate applicub!. to principal under the Note; (c} third, to the payment of all other Obligations in such order and
amounts as Lend: dtermines; and (d) the remainder, if any, to the Person or Persons legally entitiedthereto.

4.5 Appointraent of a Receiver, Lender shall have the absolute and unconditional right to apply to any
court having jurisdiction .arid obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally corsents 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 Obl gativns; and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgase. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powers ad duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender’s Security. [ender, without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrower frém upy of its Obligations or waiving Lender’s rights under
the Loan Documents, shall have the right to perform any Obllgation which Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary o 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'owhich is not located onthe Land.

4.8 Rescission of Notice of Default, Prior to the conduct of any sale‘undei the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of deteult and election to sell the
Property. Lender’s rescission of any notice of default and ¢lection to sell pursuant to this Secion or under applicable
law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudics ol otherwise affect
(a) Lender's right to record a new notice of default and election to sell the Property based on the sare or any other
Event of Default; or (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercise of Rights Under Other Loan Documents and Laws. Lender shall have the right to
exercise any or all rights and remedies which Lender may have under any or all of the other Loan Documents and all

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

4.10 Continuing Recourse Eiability. Notwithstanding any contractual or statutory defense to, or

16
1653-MtgRental-20200323 34525319




2316741023 Page: 20 of 35

UNOFFICIAL COPY

prohibition of, (x) continuing liability on the Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the extent not prohibited by applicable law,
that: :

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

{i) {1) the commencement of a case by Borrower or against Borrower by any person

or entity other than Lender or any person or entity affiliated with Lender under Title 11 of the United States
Code (11 U.S.C. §§101, et seq.) or any successor statute (the "Bankruptey Code™) or under any other law
giveining any federal or state bankruptcy, insolvency, reorganization, or other similar proceeding
(collesiively, a "Bankruptcy Proceeding"), or (2) the consent of the Borrower to any Bankrupicy
Procerding: or (3) the failure of Borrower to oppose in good faith and to the maximum extent permitted by
law such nvoluntary Bankruptey Proceeding; or (4) if any involuntary Proceeding is filed, the failure of
Borrower topromptly stipulate to entry of an order granting Lender relief from the "automatic stay" under
11 U.8.C, 342 10 pioceed with a foreclosure of the Property, or (5) any collusion by Borrower with other
creditors to cause, assist, or support such involuntary Bankruptey Proceeding,

{ii) (uarantor joins or consents to any Bankruptcy Proceeding for Borrower or
opposes any stipulation or motisa ceeking to grant Lender relief from the "automatic stay" under 11 U.S.C
342 to proceed with a foreclosure of the Property.

{iii) Borrower (ma'.es a transfer of any interest in the Borrewer or in the Property or
makes or allows to exist an encumbranci on the Property or on an interest in the Borrower,
(1) that is not expressly permitted pursuant to/the \grms, conditions, and provisions of the Loan Documents
and (2} that is not cured within thirty (30) days-2ftsr written notice from the Lender.,

(h) Borrower shall continue to be liabie{or;-and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the otiie.¥.0an Documents minus any recovery the
Lender is successful in collecting on any title insurance poiicv.it holds in connection with the Property
(in the event that the Lender is prevented from acquiring title to the Froperty after the occurrence of an
Event of Default) because of the failure of the Borrower's title to the Property under applicable federal,
state, or local laws due to the commission of a criminal act by the Borrower or an affiliate of the
Borrower as a result of which the applicable governmental entity is entitlzd to (under such applicable
law) and does, take title to the Property.

() Bormrower shall 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 out of or relating t« any of the
following: (1) fraud or misrepresentation by Borrower in connection with or relating to (he'Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the appiucition by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or rigured by
the Loan Documents; (4} the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance progeeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral,
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in violation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation attorneys’ fees, owing or payable to the Lender by Borrower
relating to certain environmental matters or under any secured or unsecured indemnity agreement
relating to Hazardous Substances executed by Borrower in connection with the Loan, including without
limitation under (A} any Environmental Indemnity Agreement executed by Borrower in connection with
the Loan;
and (B) all terms of the L.oan Documents which constitute “environmental provisions” under applicable law
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{including without limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time, respectively); and (10} all amounts owing to the Lender by Borrower
under any other indemnification provision contained in the Loan Documents or with respect to claims
asserted by any third Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly or indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

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

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

51 Warrarde and Representations. As a material inducement to Lender’s extension of credit to
Borrower in connection witli the Loan, Borrower warrants and represents to Lender as follows:

(a) Qualificatiors. Borrower is qualified to do business in the jurisdiction in which the
Property is located.

(b) Litigation. To the bes' of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against o (Tecting Borrower or the Property in any court or before any other
Governmental Authcrities that could reasonably be expecizd to have a material adverse effect on Borrower’s ability
to repay the Loan cr on the value of the Preperty, nosdoesz Borrower know of any basis for any such action, suit,
proceeding or investigation,

(c) Ownership. Upon recordation of thisMortgage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, the P:operty and all other collateral which is the
subject of the Loan Documents.

(d} Liens. To the best of Borrower’s knowledge, thete ave no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Propérty’which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for tlie county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower t¢ znd approved in writing by
Lender prior to the date of recordation of this Mortgage.

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

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

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

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

{i) Condemnation. To the best of Borrower'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 affect the Property.

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

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

)] Leases. Borrower represents and warrants that all Leases that Borrower enters into subject
to this Mortgzze are at arms-length, comply with all of Borrower's obligations under this Mortgage and complies with
all applicable lows and regulations.

5.2 Coihrping Warranties and Representations. The warranties and representations contained in
this Article 5 shall be true znd correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain trug 7od correct as of the date on which such warranties and representations aregiven,

ARTICLE 6
MISCELLANEQOUS

6.1 Lender Statement; Certain Clarges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Persor ; or (b} any other document furnished to Botrower or any other
Person by Lender at Borrower’s request, Lender shall havs tve right to charge the maximum amount then permitted
by law or, if there is no such maximum, Lender’s customary cliarge for providing such statement, accounting, or other
information, Borrower shall pay Lender its customary charge forany other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a reques: for [ull or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating to the Obligations, and
consenting to the change or creation of any map, plat or easement related (o the Property.

6.2 Execution of Instruments by Lender. Without notice to or atiezting 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 liabilicy to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, to do any one or mivre ¥ the following:

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

(d) execute any extension agreement relating to any or all of the Obligations, any document subordiiziing the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligaiizas, 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
10 or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15} days before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or approval is requested, unless a different period of time is expressly provided for in the Loan
Documents.

19
1653-MtgRental-20200323 34525319



2316741023 Page: 23 of 35

UNOFFICIAL COPY

6.5 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any transaction or matter; or (¢) the Loan Documents provide that any document
or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant or withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form and substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents require Lender’s consentto
or approval of any transaction, matter, or document, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument exccuted by Lender. Borrower shall pay Lender’s customary fee forsuch
approvals as required by Section 6.1 above.

o Transfers by Borrower Without Lender’s Consent; No Release of Borrower, The following
provisions shzii aoply if Borrower sells the Property to a third Person either (i) without Lender’s consent; or i} with
Lender’s conset .1 a transaction in which Borrower is not released from liability under the Loan Documents:

(a) No Release of Borrower, No such action by Borrower nor any assumption of any or all of
the Obligations by any tredisferee of the Property (“Transferee®) shall be deemed to release Borrower or any other
Person, including Guaranisi, trom any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable to Leader for the payment and performance of all of their respective obligations under the
Loan Documents.

(b) Actions Withouvt Ferrower’s Consent, Borrower agrees that Lender may do any one or
all of the following without notice to or the cons:n* of Borrower and without affecting Lender’s rights or remedies
against Borrower: (i} accelerate, accept partial payr ient of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrow.t’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grantap;-indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Deguiments; (iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (i+) rilease, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplemcr?, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement re'atiig to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing flie Qbligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights.2gzinst the Transferee.

{c) Waivers. Borrower waives all rights which it may have (i¥o 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 exetciie anv right or power or to
pursue any remedy which Lender may have under the Loan Documents or applicable law bfore pursuing its rights
and remedies against Borrower; and (iii) to assert any defense to Lender’s enforcement of 13 rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender excrcises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or 2ther rights
against 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 Documents;
(d) the Obligations; or (e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be necessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (ii} enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or cellect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;

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

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

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs”): (a) the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e) the defense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the commencement and prosecution of any action or proceeding by Lender with respect
to any or all.of the matters described in this Section or in Section 6.7 above, including an action for relief from any
stay, injurition, or similar order or enactment arising under any Federal or state bankruptey, 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 tha matters described in this Section, and all costs, fees, expenses, and liabilities incurred or paid in
connection therervith/shall constitute Reimbursable Costs: (1) select, retain, and consult with attorneys, accountants,
appraisers, contractois. Lrokers, architects, engineers and such other experts, consultants, advisors and third Persons
as Lender determines to bC necessary or appropriate; (2) seltle, purchase, compromise or pay any or all claims,
demands, and Liens; and {3} votain title insurance coverage relating to the Property which Lender determines to be
necessary or appropriate.

6.9 Taxes Imposed on Lendor. If, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any li¢nion the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, su %3 10 impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay alt such Taxes and agree to pay
such Taxes when levied or assessed against the Propert;ur Lender,

6.10  Payment by Borrower. All Reimburszole Costs and all other costs, fees, expenses and liabilities
incurred or paid by Lender under any other provision of the 7.o=n.Documents or under applicable law in connection
with the Obligations or the Property (a) shall be payable by Boriowr 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 applicabic.to ptincipal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incar anv-costs, fees, expenses, or liabilities;
(i1) to make any appearances in or defend any action or proceeding; or (jii) to Z4iamence or prosecute any action or
proceeding relating to any matter,

6.1 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 oth<r Person shall have any
rights or causes of action under the Loan Documents.

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

6.14  Severability; Savings Clause, If any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note {(such interest and other amounts are referred to collectively as “Interest™) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then () all excess Interest amounts previously collected by the Lender shall
be creditru against the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Note and al! such other indebtedness
have been paidiin ‘ull, such excess amounts shall be refunded by the Lender to Borrower; and (c) the provisions of the
Note shall autorarienilv be deemed to be reformed and the amount of Interest payable hereunder shall automatically
be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as to provide for
the payment of Interest in 2 2mount equal to, but not exceeding, the maximum rate permitted under applicable usury
laws. All constderation paid t6 Lender which constitutes Interest under applicable usury laws shall be amortized,
protated, allocated, or otherwise apiortioned throughout the term of the Note so that, to the extent possible, the rate
of interest on the principal amount %1 the Note does not exceed the maximum rate permitted under applicable usury
laws,

615  Interpretation. Wheneve: the context of the Loan Documents reasonably requires, all words used
in the singular shall be deemed to have been uscdin the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For numoses of this Mortgage, all references to the Property or
Improvements shall be deemed to refer to all or any pat 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 ortgage.

6.16  Time of the Essence. Time is of the essence it the nerformance of each provision of the Loan
Documents by Borrower.

6.17  Amendments. The Loan Documents (excluding the Guardni¥) may be madified only by written
agreement signed by Lender and Borrower.

6.18  Entire Agreement, The Loan Documents contain the entire agreemsant concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, sgre=ments, statements,
understandings, terms, conditions, representations and warranties, whether oral or writter_bitwzen Lender and
Borrower concemning the Loan which are the subject matter of the Loan Documents.

6.13  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connectivza with the
Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
wtiting and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent 1o any other
or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of any of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its remedies with respect to any Obligations which have not been paid or performed in full; (e) no
acceptance by Lender of any partial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Obligations which have not been paid or performed in full; and (f) no application of Rents
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and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in response to such default,

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

%21 Waiver of Marshalling, Borrower and all Persons holding a Lien affecting the Property who have
actual or consiructive notice of this Mortgage waive (a) all rights to require marshalling of assets or liens in the event
of Lender’s ex=rosn of any of its rights and remedies under this Mortgage, including any judicial or nonjudicial
foreclosure sale zi the Property; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral securing an)r o7 »!1 of the Obligations before pursuing its rights and remedies under this Mortgage; and (c) all
rights to require Lender to axareise any other right or power or to pursue any other remedy which Lender may have
under any document or applizable law before pursuing its rights and remedies under this Mortgage,

622  Waiver of Subrsgation. Borrower waives all rights to recover against Lender for any 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 v~ eifective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaiies av a result of such waiver. Borrower shall use its best efforts to obtain
Insurance Poticies which permit the waiver of sut(zgation contained in this Section.

6.23  Cumulative Remedies. No right ¢r remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remelfy nnder the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Docu/nents are cumulative 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 an¢ remadies in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to-Gorrower or any other Person {except as
otherwise expressly required by law or under the Loan Documents), and i such-urder as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to the ®ioperty for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect'to such other collateral either
before, contemporaneously with, or after Lender’s exercise of its rights or remedies wth respect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offs=t 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 directlvorindirectly used
to pay any outstanding Lien against the Property, or if Lender 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 5y the holder
of such Lien, regardless of whether such Lien is reconveyed,

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

6.26  Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations™); and {¢) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interest in a rated or unrated public offering or private placement (the “Securities”).
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Lender is authorized o forward or disclose to each purchaser, transferee, pledgee, assignee, servicer, participant, ot
investor in such Participations or Securities (collectively, the “Investor”) or any Rating Agency rating such Securities,
gach prospective Investor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and information which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connection with any of the transactions contemplated by
this Sectton. Notwithstanding anything to the contrary contained in this Mortgage or any of the other Loan Documents,
from and after the date of any sale, transfer or assignment of the Note and other Loan Documents by Lender or upon
any realization of a pledge by a pledgee, the cross-default provision contained in Section 3,15 of this Mortgage shall
terminate and shall be of no further force or effect.

6.27  Applicable Law: Jurisdiction; Yenue. The Loan Documents shall be governed by and construed
under thedaws of the state of California (without giving effect to any state’s conflict of Taw principles), except that the
exercise of rexuedies against the Property shall be governed by the laws of the state in which the Property is located.
All payments riad: nursuant to the Loan Documents are to be made to the Lender in California in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal District Couets located in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or procecding directly or indirectly arising out of or related to the negotiation, execution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents {except for foreclosure proceedings, which
shall proceed in the state in whiclithe Property is located and according to the laws of that state), regardless of how
any claim, counterclaim or defenz< in any such action or proceeding is characterized. Borrower irrevocably consents
to the personal jurisdiction and venue 41 sech courts, and to the service of process in the manner provided for the
giving of notices in this Mortgage. Berrower waives all objections to such jurisdiction and venue, including all
objections that are based upon inconvenience or-the nature of the forum.

6.28 Successors. Subject to the restiic tions contained in the Loan Documents, the Loan Documents shall
be binding upen and inure to the benefit of Lender and "sorr wer and their respective permitted successors and assigns.

6.28  Power of Attorney. Borrower irrevocatiy appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with Tu)/’power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 abre with respect to the Property. Lender shall have
the right to exercise the power of attomey granted in this Section dirzcity or to delegate all or part of such power to
one or more agents of Lender. Nothing contained in this Mortgage shal! be onstrued to obligate Lender to act on
behalf of Borrower as attorney-in-fact,

6.30  Indemnification. Borrower shall indemnify and hold Lender anditsofficers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, *hz “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, causes-oTaction, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relaing .oany or all of the
following: (a) Bomower’s breach of any of its Obligations or warranties under the Loan Documénts, (b} any act or
omission by Borrower, including in Borrower’s capacity as a landlord under any Lease; {c) any act Or/onvission by a
contragtor, architect or any other Person providing labor, services, materials or equipment in connection with the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the
Property; (d) Borrower’s use and occupancy of the Property or any other zctivity or thing allowed or suffered by
Borrawer to be done on or about the Property; (e) any claims for commissions, finder’s fees or brokerage fees arising
out of the Loan or the transactions contemplated by the Loan Documents; and (f) Lender’s exercise of any or all of
Lender’s rights or remedies under the Loan Documents in accordance with the terms thereof, except in the case of
negligence or intentional tortious cenduct of such Indemnified Party which such Indemnified Party is determined by
the final judgment of a court of competent jurisdiction to have committed.

6.31 State Specific Provisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated herein.

[the remainder of this page intentionally left blank]
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IN WITNESS WHEREOQF, Borrower has caused this Mortgage to be executed as of the day and year first
written above. E

BORROWER: Atlas Data, Inc., A Delaware Corporation

: /(‘__/\
AT~

By: Kei Kondo, President

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34525319
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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 nct the truthfulness, accuracy, or
validity of that document.

State of _bf/ff co/ls A )
County of 13790; 7%”479(/

Ti/??é /}/ a_oz’ngefore me, /%"’Mé 5[4%47

(insert name and title of the officer)

personally appeared /(/ p}‘ k@/) da President ,

who proved to me on the basis of sais’ factory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and az:wowledged to me that he/she/they executed the same in
his/herftheir authorized capacity(ies), and ihatby’hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the parson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the le#s'of the State of _ LA//S'CO4S M thatthe
foregoing paragraph is true and correct.

qMARK S. ERDMANN

Notary Public

WITNESS my hand and official seal. ' Public.
' 1y . . State of Wisconsin

P~ —
| Sammigsion Expires
11/1572023

Signature

1751-NotaryAckGen-20150614lh 34525319
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EXHIBIT "A" _
LEGAL DESCRIPTION

File No.. KVFREF23556380

The following described real estate situated in the County of Cook, State of lllinois, to wit:

Lots 3 and 4 in Burch Subdivision of part of lot 3 in Berger and other’s subdivision of the North half of the
Southeast 1/4 of Section 3, Township 36 North, Range 14, East of the third principal meridian, described
as commencing at the southeast corner of said lot 3, running thence West 9 and 56 haif Hundreds
Chains; thence North 69 feet, thence East 9 and 56 half Hundreds Chains; thence South 69 feet to the
place of begining. in Cook County, lllinois.

Being the same projsery conveyed to Atlas Data, Inc. by Warranty Deed from Courtney Thomas, nik/a
Courtney Thomas Mckinray, a divorced woman not since remarried, dated February 23, 2022, recorded
on Aprit 14, 2022 as Instru'nent No, 2210401013.

APN; 29-03-315-035-0000, 29-03-33-036-0000

Commonly known as: 14449 Pohlers Corrt, Dolton“,dlL" 60413

File No.. KVFREF23556380 Page 1 of 1
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PECIFIC PR I

6.31 {llinois 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 shall control and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage «na, the lilinois Mortgage Foreclosure Law, 735 TLCS 5/15-1101 er seq. (the “Foreclosure Aet™), the
pravisions ot %= Foreclosure Act shall control and be binding.

Y Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payakic i accordance with the terms and provisions of the Note, which provisions are incorporated herein
by reference, made a na: L hereof as though set forth herein in their entlrety, and this Mortgage shall be interpreted in
light thereof. The Maturity/iate of the Loan is -01-2053

(c) rixtures; After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible ar.d ‘atzagible} in which Borrower has an interest, and which is located upon or is used
or useful in connection with the Land and-2uildings, including all: (i) Insurance Policies, title insurance policies, sales
contracts, construction contracts, architsctural agreements, engineering contracts, service and maintenance contracts,
management contracts, and marketing cont acts; (ii) plans, specifications, surveys and work product arising from any
such contract or agreement; and (iii} all warraities, guarantees, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any other tangible jrrsonal property.

{d) Grant of Lien. To secure jayment and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien, arid security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits. Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, and all other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is locatéd on or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now 2<isting or hereafter arising, created or acquired.

(e) Obligations. If at any time (whether before or after indgment of foreclosure or during any
appeal or redemption period after foreclosure sale} Lender incurs any cost of «xpense enforcing or performing any
right or remedy set forth in this Mortgage, any other Loan Document, or perinitied 4t law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of tn’'s Mortgage), whether or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reiinbursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable afie-Gefault set forth in the
Note.

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

(g) Assignment of Leases. To secure payment and performance of all Obligations, Borrower
transfers, assigns, grants and coveys 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 and
until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Obligations,

1736-MtgBrglL-20200915rs 1
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(h) Illinois Mortgage Foreclosure Law.

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

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

{iii) Borrower represents and acknowledges that this Mortgage does not encumber
either agricultural real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined iy Secdion 15-1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest extent
permitted by iav; Borrower voluntarily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and 15-1622 of the Foreclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exem(ptizin stay, redemption, reinstatement and moratorium laws under any state or federal law.

(i) Collection of Rents and Profits; Receiver,

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

(ii) Upon the filiag of any complaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon applicatici of Lender, in Lender’s sole and absolute discretion, appoint
Lender as a morigagee-in-possession or appoint a recaiverof the Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without clioice; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable fur.Zon"payment of the Obligations; without regard to the
value of the collateral at such time and whether or not the same is{n<« occupied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of LinZer may be appointed 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 TLCS 5/15-1701, 5/13-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and to colie<ia'l Rents and Profits (including, but
not limited 1o, any delinquent Rents and Profits) during the pendency of such Telec!Gsure suit, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency durtng all such times when Borrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Profits, and shall have all other
powers that may be necessary or useful in such cases for the protection, possession, control, mediagement and operation
of the Property during the whole of any such period. To the fullest extent permitted by law, suriarcceiver may take
any action permitted to be taken by Lender pursuant to any Loan Document, extend or modify any th<n 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 maturit; dite of the
Obligations, it being understood and agreed that any such leases, such options, or other such provisions to be contained
therein, shall be binding upon Borrower and all Persons whose interests in the Property are subject to the lien hereof,
and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of sale or a deed to any
purchaser at any time thereafter. The court may, from time to time, authorize said receiver to apply the net amounts
remaining in his hands, after deducting reasonable compensation for the receiver and his counsel as allowed by the
court, in payment (in whole or in part) of the Obligations,

(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,
shail be entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be credited
as paid on the purchase price the amount of the debt (or any portion thereof),

(k) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan will
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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)(¢) of the Lllinois Interest Act, 815 TLCS 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 lllinois Interest Aet, 815 ILCS 205/4(1)(1).

n Copy of Mortgage. Borrower hereby acknowledges that Borrower has received, without
charge, a true copy of this Morigage.

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

You may obtain insurance required in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in conngction with your Obligations are otherwise complied with. Your choice of
insazance provider will not affect our credit decision or your credit terms, Unless you provide us
wili‘evidence of the insurance coverage required by your agreements with us, we may purchase
insuianse at your expense to protect our interest in your collateral. This insurance may, but need
not, pratietyour interests. The coverage that we purchase may not pay any claim that you make or
any clain.tlizeis made against you in connection with the collateral. You may later cancel any
insurance purchzead by us, but only after providing us with evidence that you have obtained
insurance as requices by our agreements. If we purchase insurance for the collateral, you will be
responsible for the Casts of that insurance, including interest and any other charges we may impase
in connection with the jpla:ement of the insurance, until the effective date of the cancellation or
expiration of the insurance, The costs of the insurance may be added to your total outstanding
balance or obligation. The cosis ofithe insurance may be more than the cost of insurance you may
be able to obtain on your own.

{n) Future Advances; Waiver of Damages. Borrower acknowledges and intends that all
advances, including Future Advances whenever herzafter made, shall be secured by a lien from the time this Mortgage
is recorded, as provided in Section 5/15-1302(b) of e Foreclosure Act. Borrower covenants and agrees that this
Mortgage shall secure the payment of afl Obligations an4 zdvances made by Lender, whether such Obligations and
advances are made as of the date hereof or at any time in taearture, and whether such future advances are obligatory,
or are to be made at the option of Lender or otherwise (but not.adances or Obligations made more than twenty (20)
years after the date hereof), to the same extent as if such future ar'valices were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness utstzading at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shall not excesd $514,500.00 {five times the
amount of the maximum principal amount of the Note), plus interest thureon and all Reimbursable Costs. Lender
shall not have any liability with respect to, and Borrower hereby waives, teizases, and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in cosnesiion with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions coiteinplated thereby,

{0) Credit Agreements Act. Borrower and Lender expressly agree that for purposes of this
Mortgage: (i} this Mortgage shall be a “credit agreement” under the Illinois Credit Agreemeits Ast, §15 ILCS 160/1
et seq. (the “Credit Act™); (ii) the Credit Act applies to this transaction; and (iii) any action on ort any way related
to 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 Tllinois Power of Attorney Act (755 TLCS 45/1-1 et
seq.).

(q) No 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 Property
or the ownership thereof, then, uniess a contrary intent is manifested by Lender as evidenced by an express statement
to that effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee
simple title and this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

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

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

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

{iii) Endorsements to Title Policy. At Lender’s election, concurrently with each
advanee of Construction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured amgun: to reflect the current advance, to provide that its coverage relates o the date of the endorsement
instead of the origizal date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and
to ensure that no martors affect title, other than the Permitted Encumbrances.

fiv) Construction Escrow. Lender shall have the right (but not the obligation) to cause
advances for hard costs and >y soft costs payable to any Person who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 et seq.) and ali amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions ol 2. construction escrow agreement, in the form then in use by the title company in
Illinois, as modified to reflect the transuctions contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicable servicsprovider; provided that such advances shall not be deemed a recognition
by Lender of any third party beneficiary status of any such Person. The form of the requisition shall be acceptable to
the title company. Borrower shall submit suciizaachanic’s lien waivers as required the title company, and shall be
permitted to submit lien waivers on a so called *3)) day.delay” basis only if the title company is prepared to issue a
date down endorsement in the form required by this Mortgage. If Lender permits the title company, as escrowee, to
make disbursements of subcontractor's payments to the senzral contractor, then general contractor shall promptly
make payments to the subcontractors, and failure to make p=yments to subcontractors shall be an Event of Default
hereunder.

{s) Waiver of Right to Jury Trial. Borrovrer irrevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or indirectiy-arising out of or in any way relating to
this Mortgage or any of the other Loan Documents, and any or all of the real and personal property collateral securing
the Note. The jury trial waiver contained in this section is intended to apply, 0 ¢t fullest extent permitted by law, to
any and all disputes and controversies that arise out of or in any way related to'any crall of the matters described in
the immediately preceding sentence, including without limitation contract claims, to1t ¢laims, and all other common
law and statutory claims of any kind. This Mortgage may be filed with any court o zompetent jurisdiction as
Borrower’s written consent to Borrower’s waiver of a jury trial.

() Waiver of Claims. OTHER THAN CLAIMS BASED UPON THE FfAlLURE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWEK */ ATVES 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 KETEAFTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION 1S A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed as of date indicated on the Mortgage.
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BORROWER: Atlas Data, Inc., A Delaware Corporation

A

—

By: Kei Kondo, President
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