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MORTGAGE

LEYOER: KIAVI FUNDING, INC.
BORKOWIR:

DLC Propartiss, Ine, An Hinois Corporation

LOAN No.: 34524/18

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Ine,
Atftn: Post Closing Department

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

Common Address of Property:

15238 Harper Avenue, Dofton, 1 60419

PIN: 29-11-411-030-0000
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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE
FILING MIN: 1013145-0034524418-8

THIS MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING (the “Mortgage”) is made on
06-13-2023 by:

DLC Propertles, inc, An Hllinais Corporation

(“Borrow ). whose address is:
1835 Dixie twry, #203, Flossmoor, IL, 60422, USA

favor of Morgare Electronic Registration Systems, Inc. (“MERS) (solly as nominee for Kiavi Funding, Inc
{(“Lender™)), whuse ~.ddress and telephone number ace P.O. Box 2026, Flint, MI 48501-2026, tel. (888)679-MERS

i

WITNESSETH

WHEREAS, Letder has agreed to provide Borrower wuh a Loan (the “L.oan”} as evidenced by that certain
Promissory Note dated of even date he ewits in the amount of § 108,850.00 by and between Lender and
Borrower (the “Note™); and

WHEREAS, Leader is making fhe Lona 2 reliance on this Mortgage, and it is a condition precedent tothe
making of the Loan by Lender that Borrower execute and-deliver this Morigage.

NOW, THEREFORE, in consideration of the folegeing and other benefits acerming to Borrowes, the receipt
and sufficiency of which are hereby acknowledged, Borrowir kereby covenants and agrees with Lender, as follows:

GRANTING CLAUSCS

BORROWER IRREVOCABLY DEEDS, MORTGAGES, GRANTS, CONVEYS, TRANSFERS AND ASSIGNS,
WITH POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION WARRANTS, TO MERS (SOLELY AS
NOMINEE FOR LENDER, AND LENDER’S SUCCESSORS AND ASSIGNS)ANG TO THE SUCCESSORS
AN ASSIGNS OF MERS, all of Borrower’s present and future estate, right, title and mbsrest in and to the following
described property (collectively, the “Property™):

{A) The real property located in the County of_COOK 2 Sate of I ,
commonly known and having an address of

15238 Harper Avenue, Dolton, 1L 60418

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

B All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and fisture Leases relating to the foregoing real property and
all guaranties and security and security deposits supporting such Leases (as those terms are defined in Article | of
this Morigage); and

(o) All of the following related to the sssets specified in (A) and (B) above, (1) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineeting contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iif) work product arising from any such contract or agreement; (iv) all warranties, guarantics,

1
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and other similar contract rights and (v) all other tangible personal property located on or used in conﬂectii’)iu 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 interssts granted by the Botrower in this
Mortgage, but, if necessary to comply with law or eustorn MERS (2s 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 foreclose and
sell the Property; and to take any action required or permitted of Lender including, but not limited to, releasing and
cancelling this Morigage,

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

(1) Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage (iuchuiing any amounts required to be escrowed pursuant to Section 2.1 of this Morteage) and all extensions,
renewals, modiorucns, and replacements thersof) and

@) Paymeni omd performance of any and all other indebiedness which may hereafter be owing by
Borrower to Lender unde’ the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the attorneys” fucs, court costs, witness fees, expert witntess fees, collection costs, and costs and expenses
paid by Lender {including all serviclny advances) in the preservation and enforcement of its tights and remedies under
this Mortgage or other Loan Docyraents: and

{3) To the extent that Lende’s [ights to recover a deficiency from Borrower are subject to California
real property law (including without limitation the provisions of Code of Civil Pracedure 580a, 580b, 5804, 580e, 726,
726,5 and 736) Borrower and Lender hereby agres and acknowledge that this Mortgage shall not secure the following .
obligations which are hereby excluded from the defirition of “Obligations™ (i) the obligations of Borrower under
Scction 2.3 of this Mortgage or (if) any obligations under 22y other environmental indemnity agreement or (iii) any
obligations under any other guaranty or indernnity agreemany,

THIS MORTGAGE constitutes (i} & personal property sevarity agreement to the extent that it includes
personal property assets hereunder that are not real property assets sunisct to the applicable real property recording

statues (and Borrower hereby grants Lender a security interest in all svsn jigrsonal property assets to secure the
Obligations) and (if) a Fixture filing in accordance with the Article 9 of the 1'niform Commercial Code.

ARTICLE 1
DEFINITIONS

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

L Books and Records. “Books and Records” means all books and records relating 1o e design,
construction, improvement, development, use, ownership, operation, maintenange, repaix, lease, taxation o marketing
of the Property whether kept in hard copy or electronic form.

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

1.3 Condemnation Claims. “Condemnation Claims” means all ¢laims, actions, csuses of action,
demands, liens, rights, judgments, settlements, awsrds, compensation, and demages of every kind and nature which
Borrower now has or which may hereafier accrue against any Person, whether arising in tort, by contract or siatute, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemaation 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
lien of condernnation or any sach 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 Condemuation
Claims,

15 Covenants and Restrictions. “Covenants and Restrictions” means all covensnts, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafier affecting the Property, including any
condominium, planned unit development, or cooperative apertment declaration of covenants, conditicns and
restrictions, by-laws, articies, rules, and regulations to which Boirower or the Property is subject or bound.

1.6 Deveiopment Rights. “Development Rights” means all exisiing and futare development rights,
developraent credits, air rights, and options of any kind relating to the Property.

1.7 Kasements, “Easemenis” means all existing and future easements, rights of way, licenses, and
similar rights rs-latmg or appurtenant to the Property and all existing and future rights in or to streets, Toads, mdewa]ks,
alleys, sirips and gores adjoining or vsed in connection with the Property.

18 “Eea

Morigage.

of Default. “Event of Default” means sny of the events ‘described in Article 3 of this

19 Fixtures. tixtires™ means all Borrower-owned fixtures, machinery, equipment, buitding materials,
appliances, landscaping, system’, bxl-in forniture, plumbing, electrical, coverings and other commeonly recognized
fixtures now or hereafter located ir, on, ##tached or affixed to, or used in cotmection with the Land or the Buildings,
Including, but not limited to, all HVAC and utility systems; security 2nd access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilets, ¢inks, pipes, and other plumbing fixtures and equipment; stoves, ranges,
refrigerators, dishwashers, and disposals; lavaady 2quipment; engines, motors, generators, hoilers, firnaces, and
incineratoss; wall, window, and fleor coverings. ineluding screens, shades, drapes, and awnings; partitions, doors,
windows, cabinets, bookcuses, and hardware; chatdeliess and other light fixtures; trees, plants and other landscaping;
and all attactunents, substititions, accessories, accessions, replacements, improvements, and additions to any or all of
the foregoing, all of which shall conclusively be deemed o Fe part of the Land and Buildings and conveyed by this
Mortgage, whether or not affixed or attached to the Land or e Building,

110 General Partner. “General Pariner” means any Prrson who is acting as a general pariner of 8
parmership,

111 Governmental Authorities. “Governmental Authorities” wucans all governmental or quasi-
governmenial authorities, boards, bureaus, agencies, commissions, deparimenss, administrative tribunals, and other
instrumentalities, judicial and nen-judicial anthorities, and public utililes having 50 exercising jurisdiction over
Borrower or the Property.

L12  Governmental Permits, “Governmental Permits” means all penmits, apprcvals and anthorizations
now or bereafler issued by any Governmental Authorities for or in conaection with the Property, indic diz:g grading
permits, foundation permits, building permits, tentative subdivision map approvals, zone changes /zoas variances,
conditional use permits, temporary certificates of occupancy, and final certificates of occupancy,

L1 Goyernmental Requirements. “Goveramental Requirements” means all existing and futare laws,
ordinances, rules, regulations, ordess, and requirements of any Governmental Authorities applicable o Borrower or the
Property, including those respecting the design, construction, improverent, development, use, ownership, operstion,
maintenance, repair, or markating of the Property.

114 Guaranty. “Guaranty” means the guaranty agreement or agteements executed by any Guaransor,

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

116 [mpositions. “Impositions” means &ll (a) Taxes; (b) Insurance Premiums; {¢) gas, electricity, water,
sewet, and other utility charges which are incutred for the benefit of the Property or which may become a lien against .

3
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the Property; {(d) assessrnents, charges, and focs imposed pursuant to aty Covenants and Restrictions;

{e} assessments, charges and fees payable with respect to any Hasements, Water Rights or Development Rights;

(B principal, interest, and other amounis payvable in connection with any Liens; and (g) such other faxes, charges,
premiuns, assessinents and impositions relating to the Property, the payment of which Lender determines to be
necessaty to protect Lender’s security for the Obligations.

Li7  Buoprevements. “Tmprovements” means the Buildings and Fixtares, collectively,

1.8  Insurance Claims. “Insurance Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, settflements, 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 indireetly relate to or arise under any policy of insurance which Borrower maintains with
res,pecf. 10 the Property or which Borrower is required fo maintain under this Mortgage (collectively, the “Insurance
Policies’

119 " awrance Policies, “Tnsurance Policies™ means all insurance policies required hereunder, inclading
but not limited t¢' ths zrance policies required under Section 2.4 of this Deed of Trust.

1.2 Insurance Proceeds. “Insurance Proceeds” means all proceeds, tangible and intangible properly
resulting from the payment, Lotlection of, recovery on, or other disposition of any or allf of the Insurance Claims,

121 Inserance Prem’ams. “Insurance Premiums” means all premiums and other amounts payable n
connection with procuring or maintaini 1g the Insurance Policies.

122 Leases. “Teases” means ai) ex’sting and future rental agreements, leases, Heenses, concessions,
Qccupancy agresments, and other similar agreemesto-affecting the Property, including all subleases at anyievel.

1.23 Lender. “Leonder”™ means Kiavi Punding, Inc., a2 Delaware corporation. Lender’s
address is 315 Montgomety Street, toth Floor, San Francizes, £A 94104,

124  Liens. “Liens” means all mortgages, deeds i lust, mechanics” leny, and other liens and
encumbrances of every kind and nature, other than fiis Mortgage, nov erhereafier affecting the Property,

1.25  Leanr Docaments. “Loan Documents” means the Note, this Ydortgage (together with any riders),
the Guaranty, and all other documents executed by Borrower ot any of the Coxtantors and delivered to Lender at
Lender’s request in connection with the Loan, and all extensions, renewals, moaifcarions, and replacements of such
documents.

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

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

128 Mineral Riphts, “Mineral Rights” means all existing and future ri;:,ht, fitle, and interest in and to all
minerals, oil, gas and other hydrocarbon substances in or on the Property.

1.2%  Person. “Person” means any natural person or any entity, including any corporation, partnership,
Joint venture, limited liability company, trust, unincorporated organization, trustee, or Governmental Authority,

130 . Property Clabns. “Property Claims” means all ¢laims, 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 Botrower now has or which may herzafier acorue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or indireotly relate to
or arise out of any or all of the following: {a) the Property; {b) any existing or fishwre fact, matter, ocourrence, or

4
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transaction relating to the Property; or (¢) the design, construction, improvement, development, use, ownership,
operation, maintenance, repair or marketiog 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 afl of the Property Claims.

132 RentsandProfits, “Rents and Profits” meuns (1) all existing and future rents, royalties, issues, profits,
proceeds, revenues, incorne and other benefits of the Property, (il) all Leases, including all security deposits and
prepaid rent, {iii} all claims and rights to the payment of damages and other clatims arising from any rejection by a
tenant of iy Lease under the United States Bankruptey Reform Act of 1978 (11 US.C. § 101, ef seq.), as amended
from time io time, and (iv) all of the landlord's rights in Insurance Proceeds and Condempation Proceeds of a tenant
in respect of the leased premises.

1337 _Taxes. *“Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, incluling all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b} all.othes taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including ad ducowme, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on or agzessed against the Property by any Governental Authority or arising with tespect to the
design, construction, improv znent, development, use, ownership, operation, mainfenance, repair or marketing of the
Property; and (d) all tuxes, bonds| le'ries, and assessments now or hereafter imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documents, excloding any franchise, estate, inheritance,
income, or similar tax imposed on Lender,

134  Tenants “Tenants” meansa’{ wnants and occupants of the Property under the Leases.

135 Water rights. “Water rights” means all existing and fisture water, water rights (whether riparian,
appropriative, or otherwise, and whether or not appurter=nt}; and all water stock relating to the Property,

ARTICLE &

COVENANTS OF BORRC WER

2.1 Performance of Secured Obligations. Borrower shall pa; end perform each and all of the
Obligations fn accordance with their respective terms. Borrower shall pay to Lender oo the day that payments are due
under the Note, until the Note is paid in full, a sum (the “Funds™) to provide for payinuat of amounts due for: (a)
Taxes related to the Property as required by Lender; and (b) Insurance Premivms required Yy Lender. These items are
called “Escrow ktems.” At origination or at any time during the term of the Loan, Lender may rogvire that community
association dues, fees, and assessments, if any, be escrowed by Bortower, and such dues, foeer any »3sessments shall
be an Escrow Item. Borrower shall promptly furnish to Lender all notices of amounts to be paid uraer this Section.
Barrower 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 o/ a0 Bscrow
Items at any time, Any such waiver may only be in writing. In the event of such waiver, Botrower shall pay directly,
when and where payable, the amounts due for any Escrow Items for which payment of Funds hes been waived by
Lender end, 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 parposes be
deemed to be a covenant and agreement contained in this Morigage. If Borrower is obligated to pay Escrow Iterss
directly, pursuant to 8 waiver, and Borrower fails to pay the amount due for an Escrow Item, Lender may exercise its
tights under this Mortgage and pay such amount and Borrower shall then be cbligated to repay to Lender any such
amount. Lender may revoke the waiver as to any or all Escrow Ttems at any time by a notice given in accordance with
this Mortgage and, upon such revosation, Borrower shall pay to Lender all Funds, and in such amounts, that are then
reguired under this Section 2.1.

Lender may, at any time, coliect and hold Funds in an amount {2) sufficient to permit Lender to apply the
Funds at the time specified under applicable law, and (b) not to exceed the maximum amount a lender can require

5
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under applicable law. Lender shall estimate the amount of Funds due on the basis of current data and reasonable
estimates of expenditures of future Escrow liems 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 Hems no later than the time specified under applicable law.
Lender shail not charge Borrower for holding and applying the Funds, annually analyzing the escrow account, or
verifying the Escrow tems, unless Lender pays Borrower interesi on the Funds and appticable 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 Fands,
Lender shall not be requited to pay Borrower any interest or camings on the Funds. Borrower and Lender can agree in
writing, howevet, that interest shall be paid on the Funds, Lender shall give to Borrower, without charge, an anrwal
accounting of the Funds as required by applicable law.

I thers s a surplus of Funds held in escrow, as defined under applicable law, Lender shall account to
Borrower for the-crCers funds in accordance with applicable law., If there is a shortage or deficiency of Funds held in
escrow, as defined wuder applicable law, Lender shall notify Borrower as required by applicable law, and Botrower
shall pay to Lender the sxiovat necessary to make up the shortage or deficiency in accordance with applicable Jaw,
but in no more than 12 motth'y nayments.

At origination, Lender may cequire that an amount sufficient to pay a specified mumber of periodic payments
due under the Note, including princiral, nuterest and monthly payments toward Eserow Items, be escrowed by
Bomower. In that event, Lender shall mude the specified number of periodic payments from the Funds and such
amount shall be treated as Funds hereunder Torail apnropriate purposes. Upon payment in full of afl sums secared by
this Mortgage, Lender shall promptly refund to Becrower any Funds held by Lender.

31 Preservation of the Property. Boorower (&) shall maintain the Property in good condition and
repair; (b) shall prompity repair and restore in a good and we tkimanlike manuer any part of the Propecty which may
be damaged or destroyed, whether or not any Insurance Proosers are adequate to pay for the cost of such repair and
restoration; (e) shall comply and cause the Property to comply with the provisions of all Insurance Policies; {d) shall
comply and cause the Property to comply with all Governmenta’ Bcowirernents; (¢) shall comply and cause the
Property to comply with all Covenants and Restrictions; {f) shall maiiwin ip offect all Governmental Permits; (g) shail
not initiate, join in ot comsert fo any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriction without t prior written consent of Lender;
{hy shall not remove, demoklish, improve, add to, or alter the Improvements {excluding pon-structural alterations which
preserve or increase the value of the Property, alterations required by Governmenizt Reguirements and alterations
approved by Lender) or change the character or use of the Property without the prier vreitten consent of Lender;
{1) shall not commit or pennit any wasts respecting the Property or imnpatrment of the Property, () shall not abandon
the Property; (k) shall not commit or permit any act upon the Property in viclation of any Governmeutz: Requirements;
{1) shall prorapily complete in a good and workimanlike manner, and shall pay, when due, afl claime for isbor performed
and for materials furnished in commection with, Improvements which Borrower cornmences to constavt om the Land,
and (m) shall paint, cultivate, irtigate, fertilize, furnigate, prune, maintain and do all other acts, in a timely a'vd proper
mannet, which from the character or use of the Property may be necessary or appropriate to preserve, protect and
maintain the value of the Property. Borrower hereby recognizes and acknowledges that the condition and appraisal of
the Property and all relevant documents relating to the Property are important and necessary for Lender to protect its
position as secured creditor {(whether or ot Borrower is @ debtor in bankruptey, receivership, liquidation, credit
restructuring case or proceading under state or Federal or banlouptey taw). Therefore, Borrower hercby agrees: (2} to
promptly provide to Lender all documents and fitings reasonably requested by Lender which relate to (i) the Property,
(i} its condition, ({ii) any operations related thereto, (iv) the maintenance thereof, (v) any taxes or assessments thereon,
(vi) any insurance therefor, (vii) any liens, claims or interests theveon asgerted by third partiss, {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 expediied basis
on not more than_sne day’s notice in the event the Borrower should becorne & debtor fo. any bankruptey, receivership,
Hquidation or credit testructure case or proceeding und?r state or Federal bankruptey law.

&
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Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances” are those substances defined as toxie
or hazardons substances, pollutants, o 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 focated that relate to health, safety or eavironmental protection; (¢)
“nvironmental Cleanup” inchsdes 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
otherwiss 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 Hezardous Substances, on or in the Property. Botrower shall not do, nor allow
anyone elsz to o, anything affecting the Property (4} that is in violation of any Environmental Law, (b} which creates
an Environmericl Condition, or {¢) which, due to the presence, use, or release of @ Hazardous Substance, creates a
condition that acve sely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use, oF storage on e Property of smsl! quantities of Hazardous Substances that are generally recognized io be
appropriate to normal (»s'dential uses and to maintenance of the Property (inchuding, but not limited to, Hazardous
Substances in consumer pLogrets).

Borrower shall promptly sive Lender wriiten notice of (1) any investigation, claim, demand, lawsuit or other
action by any govarnmental or regulubocy agency ot private party involving the Property and any Hazardous Substance
or Environmental Law of which Beirowe: a9 actual knowledge, (b) anyEnvironmental Condition, including bt not
limited o, any spilling, leaking, dischurge, release or threat of release of any Hazardous Substance, and () any
condition caused by the presence, use or rewease of a Hazardous Substance which adversely affects the value of the
Property. I Borrower leams, or {8 notified by cay governmental or regulatory authority, or any private party, that any
removal or other remediation of any Hazardous Sisiiance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Fivisonmmental Law. Nothing herein shall create any obligation
on Lender for an Buvironnental Cleanup.

23 insurance. Borrower shall keep the Improvémaats now existing or hereafter erected on the Property
insured against loss by fire, hazards included within the term “exterJded coverage,” and any other harards including,
but not limited to, landlord liability including rent loss coverage, ezrth Juakes and floods, for which Lender requires
insurance. Fach ofthe Insurance Policies, including the amounts, foria, covernge, dedoctibles, insurer and Joss payable
#nd eancellation provisions, shall be acceptable to Lender and the insurande cowppany providing coverage must have
rating of at least “B” or beiter in the latest edition of “Best’s Insurance Guide,” (rust be licensed to do business in the
state in which the property is located, and must be Hoensed to transact the lines of Inseance required in this transaction.
Without limiting any of the terms of this Section, (i) each of the Insurance Policies sna®l provide that it may be canceled
ot modified only apon not less than thirty (30) days prior written notice to Lender; and Gi) the fire and extended
coverage and otler casualty insurance policies which Bomower is required o maintaitc under this Mortgage shall
contain & mortgagee’s loss payable endorsement acceptsble to Lender naming Lender as loss plyee 'nd shall be written
with Hiability in an amount equal to the lesser of (x) the original principal smount of the Loza ~ad (y) the full
replacement cost of the Improvements, Borrower shall provide evidence fo Lender of all required insu-ance hereunder
on or before the closing of the Loan.

24 Insurance Policles, Within thirty (30) days after closing of the Loean, Borrower shall deliver to
Lender the originals of ail Insurance Policies together with receipts for the full payment of all Insurance Premoiums,
and Lender shall have the right {0 hold such policies as long as any Oblipations are outstanding, Lender shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, forr, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at all times bave
fuli responsibility for all of such matters. Not later than thirty {30) days prior to the expiration of cach of the Insurance
Policies, Borrower shall deliver to Lender a policy ot policies renewing or extending the expiring Insurance Policles
together with written evidence showing payment of the Insurance Premiums for such policies, If Borrower fails to
deliver any of the Insurance Policies to Lerder in secordance with this Mortgape, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Bosrowsr, 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 profect it
mterest. Without Emiting any other provision of this Morigage, all preminms and other costs and expenses paid or

7 .
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incumred by Lender in connsction with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall aot be obligated to obtain or maintais any policy of
insuratice with respect to the Property. All Insurance Policies relating to the Property and all uneamed Insurance
Premiums shall antomatically inure to the benefit of and be deermed to be assigned to the grantes of the Property at
any jndicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Maortgage.

2.5 Assignment of Insurance Clatms and Preceeds. To secure the Obligations, Borrower grants,
teamsfors, and assigns to Lender the Insurance Claims and Insurance Proceeds.

26 Assipnment of Condemnation Claims and Proceeds and Other Clahms, To secuwrs the

Obligations, Berrower grants, transfers, and assigns to Lender the Condempation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.7 Payment of Proceeds, Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Procecds (nolleciively, the “Procecds”) to be paid or delivered directly to Lender. Lender shall at all tires
have the right bvt nel the obligation () to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct iy Person to pay or deliver any or afl of the Proceeds directly to Lender, Nothing contained
in this Mortgage shall be decmad to obligate Lender to make any inquiry as to the sufficiency of any Proceads received
by Lender. If for any reasor Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender i 'beoriginal form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funds or propetty.

23 Prosecution and Settieir en! of Claims, Prior fo the ocourrence of any Event of Defaylt, Borrower
shall have 4 license to prosecuts and enforce w3 Insurance Claims, Condernnation Claims, and Property Claims
{collectively, the “Claims”™). Lender shall at all iiri>s have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any or alf of the Claims if Lender determines that such sction is necessary or
appropriate to protect Lender’s interest in conmection w.th the Obligations. Upon the occurrence of an Event of Default,
Borrower’'s license to prosecute and enforce the Claims shall be revoked. Following such revocadon, Lender, at its
option, shall have the exclusive right to prosecute and enfoceany or all of the Claims to the extent provided i
Lender’s notice of revocation and to compromise, adjust, settle or Jinimiss any or all of the Claims, whether or not
l.ender has taken possession of the Property. Without Lender’s piwn written consent, Bosrower shall not (a) sell,
transfer, pledge, hypothecate or otherwise dispose of or sbandon any or all »7¢he Claims; or (b) compromise, adjost,
settle, or dismiss any or all of the Claims.

25 Title Policy. Upon recordation of this Mortgage, Borrower shall cavise the Lender to be furnished
with a lender’s policy of title insurance accepiable to Lender {a) written in an amoun? equz; to the principal amount of
the Loan; (b) issued by a title insurance company acceptable to the Lender; (¢} showing title to the Property to be
vested in & manner acceptable to the Lender; (d) containing u legal description of the Propuny satisfactory to the
Lender; (¢) insuring this Mortgage as a first lien on the Property, subject only to such exceptions as'iove been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be required by ths J snder; and {g)
otherwise acceptable to the Lender in form and substance, including the policy revision date. Within' five (5) business
days atter the Lender’s request from time to time, Borrower, at its expense, shall furnish the Lendes with such
additional title insurance endorsements a¢ 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 tifle insurer may request or require in order to provide the Lender with the
poiicies and endorsements described in this Section.

218 Subordinate Mortgages. Borsower shall not grant or permit any other Lien on the Property
{“Subordinate Morigage™) without Lender’s prior written consent. To obtain Lender’s writien consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, execited by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at ali 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 ¢ 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 Mortgage or through a
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receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafier topayment

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

2.1 Permitted Leasing: Assionment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary couwse of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect o any such
Lease or modification thereto: (a) the term of sach Lease, including any extension or renewal options, dees not exceed
a total of five (5) years; {b) the form used for such Lease represents a commercially reasonabie residential Jease form or
has been approved m writing by Lender prior to Borrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate 4o this Morigage and containg an sttornment provision consistent with Section 2,13 below; {d} no Event
of Defaull has oceurred and is continuing at the time of Bortower’s execution of such Lease; (¢} Borrower provides
Lender with 40 peoutate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; (1) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manxer opzir Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender's request,
Borrower shall execuis, arknowledge and deliver to Lender an absolute and tmeonditional assignment acceptable to
Lender of all of Bortower's interest in all Leases and all guarantics of and security for the Temants’ respective
obligations under the Leas=s, orrower shall perform and discharge afl obligations of the lessor under the Leases in
accordance with the terms there f #id shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner and in corapliancs with all applicable Iaws in the event of a default by the Tenant under any Lease.

212 Attornment at Lender’t Oution. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage (each such Leiso s referred to as a “Subordinate Lease”) and who has nol entered
into # written non-disturbance and attornment agroement with Lender shalf be deemed fo have agreed o attorn to
Lender and accept Lender as the landlord under its Lease on the terms of this Section. Without Jimiting the foregoing,
at Lender’s request, Borrower shall obtain written ackeowiedgement from each Tenant of the Property of Lender’s
rights under each Subordinated Lease. Upon an Event of Defunli, or if Lender acqnires title to the Property by judicial
or nonjudicial foreclosure under this Mortgage or by deed in Yiopof foreclosure under this Morigage, Lender, at its
option, shall have the right to require any or all Tenants under Subornate Leases to attorn to and accept Lender ag
the fandlord under such Tenant’s Subordinate Lease (the “Attormmen: ( rt2on™) by giving written notice to such Tenant
within thirty (30} days afier the date on which Lender acquires title to the Property (the “Acquisition Date”). If Lender
exercises the Attornment Option with respect to any Subordivate Lease, such atlormment shall be effective and self-
operative as of the Acquisition Date without the execution of any further docuinzote on the part of the Tenant, Lender,
ot any other party, and the Tenant under the Subordinate Lease shall be bound 2o Vender under all of the terms,
covenauts, and conditions of the Subordinate Lease for the remaining balance of the e m foereof, with the same force
and effect as if Lender were the landlord under such Lease. Whether or not Lender exercises its Attormment Option
with respect to any Subordinate Lease, Lender (a) shall not be liable for any act or omission of ray prior landlord under
any Subordinate Lease, including Borrower; (b) shall not be subject to any offset, defense, or ¢leix wirich any Tenant
may bave against any prior landlord under any Subordinate Lease, including Borrower; (¢) shali nr b obligated (7)
to retirn any security deposit now or hereafter paid by avy Tenant; {ii) to return any prepaid rent or other amounts
prepaid by any Tenant; or (iii} to grant any Tenant a credit for any such security deposit, prepaid rent or other prepaid
amounts (exclading monthly rent and other charges which have not been prepaid for more than one month it advance),
except to the extent, if any, that Lender has aclually and unconditionatly received such security deposit, prepaid rent
or other prepaid amounts; and (d) shall not be obligated to complete the constmiction of any or all Improvements.
Without Hiniting the terms of this Section, upon Lender’s request, each Tenant under a Subordinate Lease shall exeonte
and deliver io Lender any document which Lender determines fo be necessary or appropriate 1o evidence such Tenant’s
attormiment to Lender on the terms of this Section, inchiding a new iease with Lender on the same terms and conditions
as the Subordinate Lease for a term equal to the imexpired term of the Subordmate Lease, Nothing conigined in this
Section shall be deemed to obligate Lender to recognize any Subordinate Leass or accept an atiorpment by any Tepant
upon Lender’s scquisition of title to the Property. Tt Lender elacts not to exercize the Attornment Option within the
time period specified in this Seetion with respect to any Subordinate Lease, such Subordinate Lease and all of the rights,
privileges and powers of the Tenant thereunder shall sutomaticaily terminate and shall be of no further foree or effect
from and after the Acquisition Date.
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213 No Liability by Lender. Nothing contained i this Morigage shall be deemed to obligate Lender to
prosecute or enforce any or all of the Claims nor shall Lender have any YHability or responsibility for any filure or
delay by Lender in prosecuting or enforcing any or ali of the Claims or to collect any or ali of the Proceeds. Borrower
shatl at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

214  Application of Proceeds. Lender, at its option, shail have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable fo Lender; or (¢} to relesse any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable o Lender. To
the extent it 's determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shat - fund o Borrower any fees and/or inferest associated with the misapplication of payments. Acceptance
of such refuns bv Bortower shall be deemed sufficient remedy and Borrower will bave no right to seck further claims
or damages frov Leader

215 Relage of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above, if
Lender elects to release any vaceeds 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 oceurrence of the damage rec i ng the repair or reconstruction: (2) Borrower’s deposit with Lender of such funds
in addition fo the Proceeds as 1endur determines to be necessary to pay all direct and indirect cosis relating to the
repair or reconstraction of the Property; (t) the establishment of & procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (¢} Lender’s roceipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Property, () Lander’s receipt and approval of (i) a general construction contract
for the repair or seconstruction of the Property-¢recuted by Borrower and 4 contractor acceptable to Lender; and
(ii) payment and performance bonds written on such gereral contractor issued by a surety acceptable fo Lender;
{€) evidence acceptzble to Lender that (1) the repair ard reconstruction of the Property can be completed and & final
and unconditional certificate of occupancy for the Properly ran be issued not Jater than thirty (30) days before the
maturity date of the Note; (i) upon completion of the repairor zeconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expeiser, of the Property and installment payments due in
connection with the Loan; {iif) leases acceptable to Lender will be w ef.ect or remain in effect upon completion of the
repait of reconstruction of the Property; (iv) upon completion of theepair o reconstruction of the Property, the fair
market vaiue of the Property will be at least as great as if was prior to the Cate on which the damage or condemnation
occuzred as shown in an uppraisal acceptable to Lender; (v) there has been no a%ve change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and (vi) no Lversof Default exists; and (f) such
additional conditions as Leader may establish.

2.16  Taxesand Impositlons. Unless required to be escrowed with Lender pursuani to Section 2.1 of this
Mortgage, Borrower (a) shall pay all Taxes at least ten (10} days before delinquency; and (b) shall pay all other
Immpositions when due. Upon Lender’s request, Borrower shall deliver to Lender receipts and such othr cubstantiating
documentation as may be required by Lender to evidence payment of all Impositions by Borrower meascerdance with
this Section.

317 Absolute Assignrent of Rents and Profits.

{a) Absolate Assipapment. Borrower absolutsly, imevocably sod unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurreuce of an Event of Defauli, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 ali Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Defalt, Borrowser’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediataly pay, deliver or cause o 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 detennine. If Lender elects to seek the appointment of a receiver following the
occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the 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 assigniment of Rents and Profits contained in this Section is au absohde 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 deemted to make Lender & mortgages-in- possession of the
Property or shall be deemned to render Lender directly or indirectly lisble or responsible for (i) the use, control,
condition, care, operation, occupancy, manageinent, repair, or leasing of the Property; (ii} the production of Rents and
Profits fromn the Property; or (iii) to the extent permitted under applicable law, the performance or observance of any
or all of Borrower's duties, obligations, representations, or warranties under any Leases or other agreements relating
to the Rents and Profits. Lender shall have no responsibility or Hebility 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 Hability for: (g) any waste committed on the
Property by Tenanis or any other parties; (b) any dangerous or defective condition of the Property (including, without
limitation <ne aresence of any Hazardous Substances); or (¢} any negligence in the management, upkeep, repair or
control of the Troperty resulting in injury or death to any fenant or any other party ot any loss of personal property.
Berrawer, for isel” and any party claiming under or through Borrower, hereby releases and discharges Lender from
any such Hability 14 ths fullest extent permitted by law.

. (b} Agvolications of Rengs and Profits Prior to Revocation of License, Borrower shall apply
the Rents and Profits to the riazinent of 2l reasonable and necessary operating costs and expenses of the Propenty,
instaliment payments due in conrcition with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses; repairs and replacementy relating to the Property before using the Rents and Profits
for any other purpose which does not di-cctiy benefit the Property.

{€) Notices to Tenanty, Thon revoration of the license described in Section 2,18(s) above,
Borrower irrevocably authorizes and directs al. 7 euands under the Leases fo comply with any notice or demand by
Lender for payment to Lender of any Rents and Pre fits or for the performance of any of the Tenant’s other respective
obligations under the Leases, regardless of any conflic mg cemand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is invalid or wrongful, No Tenant §'ali have any duty to inguire as to whether any default by
Borrower has occurred under the Loan Documents in connesaon with any notice or demand by Lender under this
Section. Without limiting the foregoing, at any time on or afier't sod=r’s demand for the Renis and Profits, Borrower
agrees that each Tenant may rely on Lender’s notice without inquiting farther as to Lender’s right to receive the Rents
and Profits, and that no Tenant shall be liable to Borrower for any Ginownts which are actually paid to Lender in
response to such a notice. Borrower shall not interfere with, and shall coop srate with, Lender’s collection of the Rents
and Profits. Lender shall be obligated to account only for Rents and Profits achurtty collected or received by Lender,
and Lender shall not be liable for any loss sustained by Borrower resutting from L eudor’s failure to lease after an event
of default.

218 Reguest for Lender’s Consent to Transfers. Except ag otherwise permitted under this Mortgage,
Borrower shall not cause or permit any Prohibited Transfer of the legal or beneficial ownershipof the Property,

Borrower or Guarsntor without Lender's prior written consent, which may be withheld in Lender's wois'and absoluie
discretion. The term “Prohibited Transfer” shal! mean any action by which either (a} Equity Interesis 11 Borrower
or (b} the legal or equitable title to the Property, or any part thereof, or (c) the cash flow from the Proxrty or any
portion thereof, are sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in each
case (a), (b) or {c} whether undertaken, directly or indirectly, or ocourring by operation of law or otherwise, including,
without Himitation, the sale, conveyance, assignment, grant of an option with respect to, morigage, deed in trust, pledge,
gragt of a security interest in, or any oiher transfer, as security or otherwise, of the Property. The term “Equity
Interests” shall mean (i) partoership interests {whether peneral or limited) in an entity which i a partmership; (i)
membership interests in an entity which i a limited liability company; or (i) the shares or stock interests in an entity
which is a corporation. All requests by Borrower for Lendet’s consent to iransfers under Section 3.12 below (a) shall
specifically describe the fransaction with réspect to which Lender’s consent is requested; (b} shall he delivered o
Lender not less than fifteen (15) davs before Borrower proposes to take the action with respect to whick Lender’s
congent s requested; and (¢) shall be accompanied by complete and avcurate copies of all documents relating to the
transaction with respect to which Lender’s consent is requested, including financial statements and other information
regarding the proposed trensferec. 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, charseter, 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 compiiance 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 perfonmance of
the Obligations, and Bocrower and such Persons shall continue to romain liable for payment and performance of the
Obligations in accordance with the terms of the Loan Documents, ualess expressly released pursuant to a further
written agreement signed by Lender.,

219 Fiztares. Notwithstanding Section 3.12 below, Borrower may from time to fime replace any
Fixtores constituitng & part of the Property in the ordinary course of Borrower’s business, provided that (a} the
replacement property for such Fixiures is at least equivalent in valee, character, and quality to the Fixtures being
replaced; fU} Barrower has good and marketable title to such replacement property free and clear of all liens, claims,
and interests ofucr than the len of this Morigage; and (¢) this Morigage shall constitute a first lien on such replacement

Propesty.

220 Notevof Certain Matters, Borrower shall promptly notify Lender in writing of (i} any claim,
+ demand, right, or Lien rélafiug to the Property which may be adverse to the len of this Mortgage; (i) sty matenal
loss, depreciation, or adverse change in the value of the Property and eny other occierence which may materially and
adversely affect Lender’s lien oa {ne Property; (iif) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any everc or condition which constitutes an Event of Default; and (v any dispute between
Borrower and any Governmenta] Autho(ity ielating to the Property which may have a material adverse effect on the
Property.

221 Ingpection. Lender shall have o right at all reasonable times (2) upon reasomable prior written or
telephonic notice {except that no such notice shall fre remrired in the case of an emergency or any Inspection lmated
{0 the public areas or cormmon areas of the Property) to enter upon and inspect the Property, including any entry which
Lender deterrnines is necessary or appropriate in conuecticn with enforcing or exercising sny right, remedy or power
available to or conferred on Lender under the Loan Dooumerss; /b) to confact aay Person to verify any information
provided or disclosed by Borrower to Lender; and {c} to release snoh 'nformation regarding the Property, Bormower, or
the Obligations as Lender may determine to be necessary or approprizie/ n connection with enforcing or exercising any
right, remedy or power available to or conferred on Lender vnder the Léan Docaments. Lender shall have 0o obligation
or duty to inspect the Property, and ali such inspections by Lender shall b for Lender’s sele benefit and not for the
benefit of Borrower or any other Person.

222 Defense of Actions and Protectlon of Security by Borrower. Boriower shall appear in and defend

any action or proceeding commenced by any Person other than Lender which affects or which Lender determines may
affect any or all of the following: (1) the Property: (b) the Inswrance Claims, Condemuation-Claims, or Property
Clazns; (¢) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (13 the Obligations;
oz (¢ any other transaction or matier which affects Lender by reason of it interest in the Properiy Sorrower shall
prompily coramence and diligently prosecute all actions and proceedings which are necessary or approriidte or which
Lender deterraines reay be necessary or appropriale to do any or all of the following: (i) preveni-ary damage,
destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemmation Claims or
Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (i) to preserve,
protect, matitain, and defend the Properly 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 adiacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions aguinst 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 fime 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 securily agreements, sssigrments,
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financing statements, and continuation finsncing stetements. Upon Lender’s request, Borrower shall execule,
acknowledge and deliver to Lender an assignment acceptable to Lender of much additional rights, -privileges,
Goveramental Permits, and documents relating to the Property as Lender may reasonably determirie to be necessary
- or approptiate in connection with fhe design, construction, improvement, development, use, owaership, 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 defmlt under this Mortgage and the
other Loar/ o uments upon the occurrence of any ot all of the following evenis:

31 Fayment of Note and Other Monetary Obligations Under Loan Docuruents. 1f (8) an Event of

Default accurs unser e terms of the Note; or (b) Borrower fails to perform any of its other obligations under the
Loan Documents ot vader any other document with Lender requiring the payment of money to Lender or any third
Person within ten (10) dzys #lter the date oo which such indebtedness or monetary obligation: is due.

3.2 Performance of Non-Monetary Obligations Under Loan Documents. If Borrower breaches or
otherwise fails to perform any o1'i*; ron-monctary obligations to Lender or any third Person under any of the Loan
Documents or under any othet documentwith Lendsr when due.

33 Misrepresentation. Tf any request, statement, information, certification, or representation, whether
written or ofal, submitted or made by Bormowir t¢ Lender in connection with the Loan is false or misleading i any
material respect.

34 Insolvency of Borrower. If (2) a petition is filed by or against Borrower under the federal
bankruptey laws or any other applicable federal or sixie vankruptey, ingolvency or similar law; (b) a receiver,
tiquidator, trustee, custodian, sequestrator, or other similar ohicel is appointed to take possession of Borrower or the
Property, or Borrower consents to such appointment; (¢) Borruwe: mskes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days winla which to cauge any involuntary bankruptcy
proceeding to be dismissed or the involuntary sppointment of ary-igcsiver, liguwidator, trusies, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lien of, and not in addition to,
any znd all other cure provisions contained in the Loan Documents.

35 Performance of Obligations te Senior Lien Holders or Thire Prasons. If (i) Borrower fails to
pay any of its indebiedness or to perform any of its obligations under any agreement bi tween Bornower and any other

Person who holds a Lien senior to this Mortgage when due; or (i) Borrower fails to pay‘avy of ifs indebtedness or to
perform any of its obligations when due under any other malerial document between Borrower ana any other Person.

36 Attachment, If ali or any material part of the assets of Borrower or Guarantor are at*ached, scized,
subjected to & writ or levied upon by any court process and Borrower fuls to cause such attachment, eizare, writ or
levy o be fully released or removed within sixty (60) days after the occurrence of such event. The cule provision
contained int this Section shall be in Hen of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

37 Injonctions. If a court order is entered against Borrower cnjoining the conduct of sil or pari 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 Hen of, and not in addition to, any
and al} other cure periods contatned in the Loan Documents.

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

39 Impairment of Priority. If (i) the priority of this Mortgage or Lender’s security interest under any
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of the other agreemenis 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 & resvlt of any intentional {ortious act or omission by Borrower.

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

311  Failure to Repair Casualty, If there is an uninsured casualty with respect to the Property aad
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. I any one of the followitg events oceurs without
Lender’s prior witten consent, which may be withheld in Lender’s sole and absolnte discrstion:

(%) the sale, conveyance, transfer, marigage, encumbrance, leass {except as penmitied under
this Mortgage) and {ii) the conveyance or transfer of any part or any interest in the Property to 8 revocable family
trust affilinted wit'| Botrower, provided that such conveyance or transfer is solely for estate planning purposes), o
alienation of all or a1y vart of the Property or any interest in the Property, whether voluntary or involumtary, or
Borrower’s grant of any optiun or agreement to effect any such transaction.

(b} if Borraweer or any General Partner or Manager of Borrower is a partnership, the
adrission, withdrawal, retirement-or.emoval of any General Pariner of Borrower or any of Borrower’s General
Partners or Managers, or the sale ot trarsier of more than forty-nine percent (49%; of the beneficial interests in
Borrower or any of Borrower's General Partnars or Managers,

(e} if Borrowet or any Geuecal Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (499%) of any class of stock in such corporation or the issuance
by such corporation of additional stock to any Person (who e not a shareholder in such corporation as of the date of

this Mortgage.

(& if Borrower or any General Partner o1 Marager of Borrower is a limited liability company,
the appointment, withdrawal, retirement or removal of any Managr of Borrower or any of Borrower's (eneral
Partners or Magagers or the sale or fransfer of more than forty-nincpercent (49%) of the beneficial interests in
Borrower or any of Borrower’s Genera] Pariners or Managers.

(&) if Borrower or any General Partner or Manager of Bt wer 18 an individuat, the death or
incompetency of such Person, except where applicable law limits or probibits Lender’s declaration of a defanlt based
on such occurrences; provided, however, that Lender shall not declare an Bvent of Difaplt to exist based solely on
the death or mental incompetence of any individual Borrower, General Partner, or Mave ger if. within ninety (50)
days afler the occurrence of such event, a subsiitute is appointed, and Eender determines that (ne firancial condition,
credit histary, character, experience, ability and expertise of such sabstitute i3 otherwise acceptavle.

313 Defauit by Gaarantor. If Guarantor fails to pay any of ity indebtedness or perform any of its
obligations under the Guaranty when due or the revocation, Hmitation or termination or attempted ‘rovocation,
limitation ot 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, stslement, informaifion, certification, or
tepresentation, whether written or otal, 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 Crovs-Defanit. If Borrower, or any Affiliated Borrower (as hereinafier defined), fails to pay any of

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

ARTICLE 4

REMEDIFS

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

41 Entry by Lender. Lender shall have the right (a) to enter, take possession of, and manege, operate
and lease th& Property; (b) to take possession of any or ali Books and Records; (¢} to collect any or all Rents and
Profits, waeti or not Lender has taken possession of the Property; and {d) to take any or all actions which Lender
determines t¢ be nscesgary or appropriate it connection therewith or to preserve, protect, maintain and defend the
Property and Lendie: s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; 73 the termination, acceptance of a surrender, modification or amendment of any or ail of the
Leases; (iif} the execuvior ol new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, i'nycovement of completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. As a mortgagee-in-possession of the Property, Lender shall have all rights
and remedies permitied by law or v pqaity to a mortgagee-in-possession, incinding, without limitation, the right @
charge Borrower the fair and reasonable »cntal value for Borrower’s use and occupation of any part of the Property
that may be occupied or used by Borrovrer and the right to exercise all rights and powers of Berrower with respecito
the Property, whether in the name of Borro #ey or otherwise (inchuding, without Himitation, the right to make, cancel,
enforce or modify any Lease, obtain and evict ten'nts, and demand, sue for, collect and receive all Rents and Profits
of the Property). If Lender elects to take possessior of the Property or to take any or all of the other actions described
in thig Section by court process, Borrower irrevocably ritd unconditionally agrees that a receiver may be appoimted by
a couzt for such purpose pursuant to Section 4.5 helow,

4.2 Judicial Action. Lender shall have the righu# etromence an setion or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage,

43 Foreclosure by Power of Sale.

(&) Deglaration und Notice of Defuult. Lender shall have the xight (i} fo cause the Property
10 be sold under the power of sale contained in this Mortgage in any manner permitted by zpplicable law; and (3i) to
dsliver to Borrower s written notice of default and election fo cause the Property to be scid. Vipon the expirafion of
such period of thme after delivery of such notice of default and election to seli and the giving f suh notice of sale ag
may then be required by law, and without the necessity of any derrand on Borrower, Lender or any ¢avignated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public aucdru o the highest
bidder for cash in U.S. Dollars puyable at the time of sale. Lender or any obliges, ereditor, or the holdus o holders of
the Note or Loan Documents may bid and purchase at such sale.

)] Postponements; Multiple Parcels. To the extent permitted by law, Lender may, from time
to time, postpone any sale hereunder by public annouacement at the time and place noticed for suck sale or may, in ity
discretion, give a new notice of sale. H 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 fems shall be offered for sale or sold;
and {if) to elect to sell such lots, parcels or items through a single sale, through two or more successive sales, or in any
other manner Eender determines to be in its best interest. Any Person, including Borrower and Lender, may poechase
at any saie under this Mortgage, and Lender shall have the right to purchase at any such sale by crediting upon the bid

price the amount of alf or any part of the Obligations, If Lender determines to seil the Property in more than one sale,
Lender may, at its option, cause such sales of the Property to be conducted simultaneousty or suceessively, on the
same day or on such different days or times and in such order as Lender may determine, and no snch sale shall
terminate or otherwise affect the lien of this Morigage 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 (inctuding
attorneys” fees) of Lender, together with tnterest thereon at the interest rate applicable to principal under the Note, A
sale of less than all of the Property or any defective or irregular sale under this Mortgage shall not exhanst, impair or
otherwise sffect the pewer of sale contained in this Mortguge, and subsequent sales of the Property may be made nnder
this Mortgage until all Obligations have been satisfied or unti! the entire Property has been sold without defect or

irregularity. .

44 Application of Sale Proceeds. Lender shall apply the proceeds of the sale or sales in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fees, and Tiabilities
of Lender; mc'uding attorneys® fees, costs of other evidence of title; (b} second, o all amourts advanced or digbursed
by Lender uncx any of the terms of this Mortgage which have not then been repaid, together with interest thereon at
the rafe applicudle to principal under the Note; {c) third, to the payment of all other Obligations in such order and
amounts as Lende! dewertnines; and {d) the remainder, if any, to the Person or Persons legally entitled thereto.

4.5 Appolatr:cut of 2 Receiver. Lender shall have the absolute and unconditional right to apply to any
court having jurisdiction ard obtain the sppointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally sunsents to such appointment and agrees that Lender shall have the right 0 obfain
such appointment (a) without novize %o Borrower or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Oblizations; and (c) without acceleration of the Obligations of commencement of
foreclosure proceedings under this Morigage. Any such recsiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powets 221! duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage,

4.6 Protection of Lender’s Security. Lender, without obligation fo do so and without notice to or
demand on Botrower, and without refeasing Borrower fiow any of its Obligations or waiving Lender’s rights ander
the Loan Documents, shal have the right to perform any Obiigdtien which Borrower has breached in such manner, at
such time, and to such extent as Londer determines to be necesspry pr appropriate to preserve, protect, maintain gnd
defend #he Property and Lender’s lien thereon.

4.7 Assembly of Properiv. Upon Lender’s request, Borroveer saall assemble and make available fo
Lender at the location of the Land ail Property which has been removed frotior which is not located on the Land,

4.3 Rescission of Notice of Default, Prior to the conduct of any sale uniizr the power of salecontained
in this Mortgage, Lender, at its option, shall have the right to rescind mny notice of defatit and election ta sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Seetionnr under applicable
law shall not constitute or be construed as 2 waiver of any Event of Defunlt or impair, prejudice o ofherwise affect
{a) Lender’s xight to record a new notice of default and election to sell the Property based on the sar<e or any other
Event of Defanlt; or (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercise of Rights Under Other Loan Docnments 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” ), inchuding,
without limitation, (i) the right to take possession of Article & 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 (i) the right to
require that Borrower, at ts expense, assemble all Article 9 Collateral and make it available o Lender at 2 convertent
place acceptable to Lender. Any notice of sale, disposition or other intended action by Lender with respect to the
Article 9 Collateral sent to Borrower in accordance with the provisions hereof at least ten (10) days prior to such
action, shall constitute reasonable notice to Borrower. Lender shall not have any obligation to clean-up or otherwise
prepare the Article 9 Collateral for sale,

410 Continuing Recourse Liability. Notwithstanding any contractus! or statutory defense to. or
L)
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prohibition of, (x) continuing Hability on the Loan or the Note or the other Loan Documents or (v} lability for any
deficiency remaining on the Loan, the Note and or any other Loan Document after foreclosure upen any item of
Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the extent not prohibited by applicable law,
that;

(a) Borzower shall continue to be liable for, and shatl be subject to full recourse hability for, all
ameunis owed under the Loan, the Note or any other Loan Documents if any of the fellowing conditions
ocour: \

) (1) the corumencement of a case by Borrower or against Borrower by any person
or entity other than Lendsr or any persog or entity affilisted with Lender under Title 11 of the United States
Code (11 U.S.C. §§101, et seq.) or any successor statute (the "Bankrpicy Code"} or under any other law
grvening any federal or state bankruptey, imeolvency, reorganization, or other similer proceeding
{coliertively, a "Bankraptey Proceeding™, or (2) the consent of the Bomower to any Bankruptcy
Proceedmz; o (3) the failure of Borrower to oppose in good faith and to the maximum extent permitied by
law such ‘wsvoluntary Bankrupioy Proceeding; or (4) if any involuntary Proceeding is filed, the faslure of
Borrower io sromptly stipulate to entry of an order granting Lender relief from the "antomatic stay” nnder
11 U.8.C, 342 b2 proceed with a foreclosure of the Property, or (5) any collusion by Borrower with other -
creditors to cause; assist, or support such involuntary Bankroptoy Proceeding,

(i) ‘Jrarantor joins or consents to any Bankruptcy Proceeding for Borrower or
opposes any stipulation or inotien secking to grant Lender relief from the "automatic stay” under 11 US.C
342 to proceed with a foreclos we o/ the Property.

(di} Borrower (aakesa transfer of any interest in the Borrower or in the Property or
makes or allows to exist an encumbrance ¢i the Property or on an interest in the Borrower,
(1} that is not expressly permitted pursuant fo “he terms, conditions, and provisions of the Loan Decuments
and {2) that is not cured within thirty (30) day: efter written notice from the Lender,

(b Borrower shall continue to be liable fir. and shail be subjact to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is successful in coliecting on any title msurance polwy it holds in comnection with the Property
(in the event that the Lender is prevented from seguiring thic to the Property after the occurrence of an
Event of Default) becanse of the failure of the Borrower’s title to'the Froperty under applicable federal,
state, or local laws due (o the commission of & criminal act by the Beldrwer or an affiliate of the
Borrower as a result of which the applicable govemmmental entity is emitler) ts {under such applicable
law) and does, take title to the Property.

(©) Borrower shall continue to be Hable for, and shall be subject to full zocourse liability for,
all damages and losses incurred by Lender directly or indirectly arising out of or relating .0 any of the
following: (1} fraud or misrepresentation by Borrower in connection with or relating to the Tonn; {2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the apysication by
Borrower of the Loan proceeds in eny manner or for any purpose other than as specified in orreguired by
the Loan Documents; (4) the rersoval or disposition by Borrower of any er all of the Property in violation
of any of the terms of any of the Loan Documents; {5) any failure by Bomower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Tnsurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, fands or paymenis, or other benefits of all or patt of any colluteral;
(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, datnages, 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 unsectired indemnity agreement
relating to Hazardous Substances executed by Borrower in connection with the Loan, mchiding without
limitation under (A) eny Environmental Indemnity Agreement executed by Borrower in connection with
the Loan;
and (B} ali terms of the Loan Documents which constitute “environmentz! provisions” under applicable law
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(including without limitation California Code of Civil Procedure Section 726.3 and 736, as such Section
may be amended from time fo time, respectively); and (10) all amouuts owieg to the Lender by Borrower
under any other indemnification provision contained in the Loan Documents or with respect to ¢laims
asserted by any third Person against the Lender or liabilities incorred by the Lender with respect to any
third Person, which claims or liabilities directly or indireetly result from or arise out of any act or omission
of Borrower or from the oceupancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

@ To the extent not prohibited by applicable law, Borrower herelyy wuives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

'

WARRANTIES AND REPRESENTATIONS

51 Warrantics and Representations. As 2 material inducement to Lender's extension of eredit to
Borrower in connection with e Loan, Borrower warrants and represents to Lender as follows:

{a) Qualiticraons. Borrower is qualified to do business in the jurisdiction in which the
Property is located.

® Litigation. To the'oust of Borrower's knowledge, there are no actions, suits, procesdings
or investigations pending or threatened agatnst of #itecting Borrower or the Property in any court or before any other
(lovernmental Avthorities that could reasonably be expeoted to bave a material adverse effect on Borrower's ability
to repay the Loan or on the value of the Property, no: doss Borrower know of any basis for any such action, suit,
proceeding or investigation,

{c} Ownership. Upon recordation of this Morigage, Borrower will be the sole legal and
beneficial owner of, and will have good and marketable title to, e Vraperty and all other collateral which is the
subject of the Loan Documeats,

{d) Liens. To the best of Borrower’s knowledge, thers'awe no Liens, claims, encroachments,
Covenants snd Restrictions, Leases, Fasements, or other rights affecting the Preperly which would not be diselosed
by 2 customary search of the records relating to the Land of the county recorder for .5 county in which the Property
ig located, except for such matters as have been specificaily disclosed by Borrower to £ad approved in writing by
Lender prior to the date of recordation of this Mortgage.

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

(f) Property Compliance. The Property is and will be in compliance with all Govermmental
Requirements in all material respects.

@ Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except to the extent that failure to comply therewith wonld not have 2 material adverse effect on its ability to fulfill its
Obligations or otherwise fully comply with the Loan Documents,

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

] Condemnation. To the best of Borrower’s knowledge, there is po condemuation, zoning
change, or other proceeding or action pending, threatened or contemplated by any Governmental Authority which
would in any way affect the Property,

G Commercial Eosn. 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 & natural person, Borrower represents and warrants
that Borrower does not intend to, and will net, occupy or reside on the Property so long as the Loan remains
outstanding. If Borrower is 4 fegal entity, Borrower represents and warrants that no person affilisted with Borrower,
or affilisted with any officer, member or manager of Borrower, infends to or will occupy or reside on the Properiy so
long as the Loan remains outstanding,

(k} Arms-Length Transaction. Borrower represents end 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, ot others, except for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

TH] Leases. Borrower represents and warrants that all Leases that Borrower enters into subject
to this Morigap2are at erms-length, comply with ail of Borrower™s obligations under this Morigage and complies with
all applicable lows wnd regulations.

52 Coruniing Warranties and Representations. The warranties and represendations contained in
this Article 5 shall be trv< and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain true and sorrect as of the date on which such warranties and representations aregiven,

ARTICLE 6
MISCELLANEOUS

6.1 Lender Statement; Certain Couzryes. With respect to (2) any statement, accounting, or similar
information requested by Borrower or any other Pesson: or () any other document firnished to Borrower or any other
Persen by Lender at Borrower’s request, Lender shall neve the right to charge the maximum amount then pesmitted
by faw or, if there is no such maximum, Lender’s costornar r suzepe for providing such statement, accounting, or otber
information. Borrower shali pay Lender its customary charge ! puy other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request Jo7 full or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lender’s records relating o the Obligations, and
consenting to the change or creation of any map, plat or sasement related o e Property.

6.2 Execution of Instruments by Lender. Without notice 1o or afcting the Hability of Borrower or
any othier Person for the payment or performance of the Obligations, without afleeriag the len or priority of fiis
Mortgage or Lender’s rights and remedies under the Loan Documents, and withowt i silitv to Borrower or any other
Porson, Lender shall have the right, at any time and from time to time, o do any one or 1acre of the following:

{a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the ma’ing of any map or
plat relating o the Property; (¢) join in or consent fo the granting of any Eascrent affecting the Do erty; and

(d) execute any extension agreement relating to asty or all of the Obligations, any document subordinslng the lien of
this Mortgage to auy other Lien or docnmuent, or any other document refating to the Property, Oblightions, or Loan
Documents.

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

6.4 Requests by Borrower for Approvals by Lender, All requests by Borrower for Lender's consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive of electranic delivery); (b) shall specificaliy describe the transaction or
metier with respect to which Lender’s consent or approval is requested; (¢} shall be accompanied by such information
and docementation as Lender may regquire in connection with such request; and () shall be delivered to Lender not
iess than ffteen (15) days before Borrower proposes to take the action or effect the fransaction with respect to which
Lender’s consent or approval is requested, unless s different period of time is expressly provided for in the Loan
Dociments.

-
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65 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Londer the tight to
consent to or approve any transaction or matter; (b) Lender is autharized or empowered under the Loan Documents to
meke 2 determination with respect to any fransaction or metter; or (¢} the Loar Documents provide that any document
or other item must he 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 (i) the form and substancs of such docwment ot other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents require Lender’s consent o
or approval of any transaction, matter, or document, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender. Borrower shall pay Lender’s customary fee forsuch
approvals as required by Section 6.1 above.

6 Transfers by Borrower Withont Lender’s Congent: No Release of Borrower, The following

provisions sha'’ apply if Borrower selle the Property to a third Person either (i) without Lender’s consent; or {ii) with
Lender’s consenit ir. a trensaction in which Borrower is ot released from liability under the Loan Documents:

(a) Ng Release of Borrower. No such sction by Borrower nor any assumption of any or all of
the Obligations by any trarsteree of the Property (“Transferes™) shali be deemed to release Borrower or any other
Person, including Guarantor, irom any lability under the terms of the Loan Documents, and Borrower and such
Persons shall remain lisble to Lender for the paytment and performance of sll of their respective obligations under the
Loan Documents,

{h) Actions Withye! byrrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or the ceasent of Borrower and without affecting Lender’s rights or remedies
against Borrower: (i) accelerate, accept parifal pavinont of, compromise, settle, renew, extend the tme for payment or
performance of, or refuse fo enforce any of Bomower s Obligations to Lender under or in connection with thiy
Mortgage or any of the other Loan Docuwments; (if) grant anv indulgence or forbearatce to the Transforee or any other
Person under or in connection with any or all of the Loan Dosaments; (iii) release, waive, substifute or add any or all
collateral securing payment of any or ali of the Obligations; ((v)elease, substituie or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement alter or change in any respect whatsoever any
termn. or provision of the Loan Documents or agy oiber agreement (elsting to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any cellateral securing tho-Obligations, notwithstanding any effect
on or impairment of Borrower's subrogation, reimbursement or other right. agairist the Transferee.

] Waivers. Borrower waives all rights which it may have ) i require Lender to exhauat its
rights and remedies against the Transforee, any other Person, or any collateral secuitr g aay or all of the Obligations
before pursuing ity rights and remedies against Borrower; (1) to require Lender to exervive any right or power or to
pursue any remedy which Lender may have under the Loan Documents or applicable law befors pursuing its rights
and remedies against Borrower; and (iii} to assert any defense o Lender’s enforcement of #s ~iptis and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender exernisas any remedy
which destroys, diminishes or interferes with any or all of Borrower's subrogation, reimbursement or bther rights
against the Transferee,

6.7 Defense of Actions and Protection of Security by Lender, Whether or not an Event of Detfhult
tas ocenrred, Lender shall have the right, but not fhe obligation, to appear in and defend any action or procesding,
whether commenced by or against Borower, 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, Condermation
Claims, or Property Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
{d} the Obligations; or (e} any other transection or matter whick affects Lender by reason of ifs 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 ot appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (if) enforee or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;

(i) preserve, protect, muintain, 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 shalt
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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.

68 Expenses. Lender shall have the right to inowr and pay all costs, fees, expenses, and Habilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters {the
“Reirnbursable Costs™): (a) the exercise of any or all of Lender’s rights and remedies ender the Loan Documents,
{b} the enforcement of any or all of the Obligations or any other obligation of any Person Hable to Lender in connection
with the Loan, whether or notany legal action or proceeding is commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s Hen thereon; () the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (¢) the defense of any action or proceading commenced by
Borrower or Guaraator; or (f) the commengement 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, injunsdov, or similar order or enactment arising under any Federal or state bankrupicy, insolvency or similar law.
Without limitir g the terms of this Section, Lender shall have the right to do any or all of the following in connection
with any of the mtters described in this Section, and all costs, fees, expenses, and Habilities incnrred or paid in
connection therewiih <hall constifute Reimbursable Costs: (1) select, retain, and consult with attorneys, accountants,
appraisers, contractory, W okers, architects, engincers and such other experts, consultants, advisors and third Persons
ag Lender determines fo'be decessary or appropriate; (2) settle, purchase, compromise or pay any or all claims,
demands, and Liens; and (3} obain title insurance coverage relating {o the Property which Lender determines to bo

REVESSATY oF eppropriale.

6.9 Taxes Im on Loaawy. If, afier the date of this Mortgage, any Governments! Requirements
are enacted for the purpose of taxing anyrYien on the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, soueto impose on Lender payment of ali or part of any Taxes assessed
against the Property, then prior to the due date ~7 sich Taxes, Borrower shail pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Pro)erty or Lender,

6.10  Payment by Barrower. All Reimbursabie Costs and all other costs, fees, expenses and lighilities
incurred or paid by Lender under any other provision of the s Jap Documents or under applicable law in connection
with the Obligations or the Property (&) shall be payable by Borrower fo Lender on Lender’s demand,;

{b) shall constitute additional indebiedness of Borrower to Lender; (¢} slatl be secured by this Mortgage; and (@) shall
bear interest from the date of expenditure at the rate of interest anglicable to principal under the Note. Nothing
contained in this Morigage shall be deemed to obligate Lender (i) to incy” any costs, fees, expenses, or liabilities;
(i1} to make any appearances in or defend any action or proceeding; or (i) W Zommence or prosecute any action or
proceeding relafing to any matter.

611  Ne Third Party Beneficiaries. The Loan Documents are entered iate (ur the sole protection and
beaefit of Lender and Borrower and their respective permitted successors and assigns. No'cddier ®erson. shall have any
rights or causes of action under the Loan Documents.

612  Notices. All notices and demands by Lender to Borrower under this Mortgage and riie other Loan
Documents shall be in writing end shall be effective on the earliest of (a) personal delivery to Borrower; (1) 2 ectronic
delivery to Borrower addressed to Borrower at the ¢-madl address provided to Lender by Bomrower; (¢} 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 conirary 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. A}l notices and
demands by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actuel receipt by
Lender at Lender’s address set forth in this Mortgage; provided, however, that non-receipt of any such notice or
demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s
change of address shall be deemed receipt by Lender. Borrower’s and Lender’s respective addresses set forth i this
Mortgage may be changed by writien 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 Bomower for all purposes.
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613 Performance of Covengnts. Bormower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and expense.

6.i4  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 {0 be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding snything to the contrary contained in the Note or any of the other Losn
Docoments, the interest and other amounts paid or agreed 1o be paid to the Lender in considerstion 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 vsury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credite agvinst the principal balance of the Note or, at the Lender’s option, to any other principal indebiedness of
Borrower to Linder arising out of the Loan evidenced by the Note; ¢b) if the Note and all such other indebtedness
have been paid in i, such excess amounts shall be refunded by the Lender to Borrower; and (c) the provisions of the
Note shall automa’ica ly be deemed 10 be reformed and the amount of Interest payable hereunder shall automatically
be deemed to be redurest without the execution of any firther documents by Barrower or Lender, so as to provide for
the payment of Interest i ap wmonnt equal to, but not exceeding, the maximum rate permitted under applicable usury
laws. All consideration paid to-Lender which constitutes Interest under applicable usury laws shall be amortized,
prorated, allocated, or otherwise ~pportioned throughout the term of the Note so that, to the extent possible, the rate
of interest on the principal amowid 07 the Note does not exceed the maximum rate permitted under applicable usury
laws.

615  Imterpretation. Whenever f2-context of the Loan Documents reasonably requires, all words used
in the singular shall be deemed fo have been usad i+ the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. Jor pirooses of this Morigage, all references to the Property or
Tmprovements shall be deemed to refer to all or any part of tue Property or Tmprovements, respectively, The headings
to sections of this Mortgage are for convenient reference cuty, and they do not in any way define or limit any of the
terms of this Mertgage and shall not be used in interpreting ws Mortgage.

616  Time of the Essence. Time is of the essence iu J0e performance of each provision of the Loan
Documents by Borrower,

817  Amendments. The Loun Documents (excluding the Guararys may be modified only by written
agreement signed by Lender and Borrower.

618  Entire Agreement. The Loan Documents contain the entire agrezmeat concerning the subject
matier of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written between Lender and
Borrower concerning the Loan which are the sobject matter of the Loan Documents.

619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connect'cn with the
Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (8) no delay or omission by Lender in
exereising any of its rights or remedies in connection with the Obligations shall constitute or be construed 28 & 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 2 waiver of or consent to any other
or subsequent defirult, 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 aad performance strictly in accordance with the Loan Documents with respect to any other payment
or pertormance 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 constituie a waiver by Lender of any of its rights
or remedies relating to any Obligations which have not been paid or performed fn full; and (£) no application of Rents
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and Profits, Insurance Proceeds, Condemnation Provecds or Property Proceeds to any of the Obligations shall
constitate or be construed as a waiver by Lender or cure of any Event of Defanlt or impair, prejudice, invalidate or
otherwise affect any action by Leunder in response to such default,

620  Walvers by Borrewer, 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 Losn Docoments. Borrower waives the right to assert
any statirte of limitations as a defense to the enforcement of any or all of the Loan Documents to the fallest 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.

§2¢ ) Walver of Marshalling. Borrower and all Persons holding a Lien affecting the Property who have
actual or constractive notice of this Mortgage waive (a) all rights to require marshalling of assets or Hens in the event
of Lender’s excrcice of any of its rights and remedies under this Mortgage, including any judicial or nenfudieial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral securing any ox ! of the Obligations before pursuing its rights and remedies under this Mortgage; and {c) all"
rights to require Lender {0 eorcise any other right or power or to pursue any other romedy which Londer may have

1

under any document or appiicatie law before pursving its rights and remedies under this Morigage.

622  Waiver of Subioraion, Borrower waives all rights to recover against Lender for any loss or
damage incurred by Borrower from any canve which is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall noihe =Hective with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impatzes »z.a regult of such waiver, Bomower shail use s best efforts to obtain
Ingurance Policies which permit the waiver of wubiration contained in this Section.

623  Commlative Remedies, No right o/ remady of Lender under this Morigage or the other Loan
Documents shall be exclusive of any other right or remed; under the Loan Documents or to which Lender may be
entitled: Lender’s rights and remedies under the Loan Documrents are carnulative and in addition to all other rights
and remedies which. Lender may have under any other documer: with Borrower and under applicable law, Lender
shall have the right {o exercise any one or more of its rights and romedies in connection with the Obligations at
Lender’s option and & its sole and absolute discretion, without nutic>w Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to We ¢roperty for any of the Obligations,
Lender, at its option, shall have the right to pursue ifs rights or remedies with 1aspest to such other collateral either
before, contemporancously with, or after Lender’s exercise of its rights or remedies wit: ragpect to the Property. Upon
the ceeurrence of an Event of Defauli, Lender, af its option, shall have the right to offset rgainst any debt or monies
due from Lender to Borrower against all or part of the Obligations. '

6.24  Subrogation to Licn Rights. If any or ail of the proceeds of the Note are direclyopiurdirectly used
to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant 16 20y of the terms
of the Loan Docoments or under applicable law, Lender shall be subrogated to all rights and liens hela by ths holder
of such Lien, regardless of whether such Lien is reconveyed.

625  Joint and Scveral Liability. Fach Person signing this Morigage 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 ocowrrence of any Event of Default with respect to any one or reore of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

626  Sale of Loan Documents. Lender shall have the right to do ary or all of the following at any time
without prior notice to o the consent of Borrower or any other Person: (1) to sell, transfer, pledge or assign any or all
of Loan Docwments, or any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations™); and (¢} to ismue mortgage pass-through certificates or other
securities evidencing a beneficial interest in a rated or unrated public offering or private placement (the “Secarities™).
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Lender is authorized to forward or disclose to each puzchaser, transterce, pledges, assignes, servicer, participant, or
investor {n such Participations or Securities {(collectively, the “Lnvestor™) or any Rating Agency rating such Securities,
gach prospective Investor, and any organization maintaining databases on the underwriting and performance of
cormercial mortgage loans, all documents and information which Lender now has or may hezeafter acquire relating
to the Loan and to Borrower or any (uarantor as Lender determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in conmection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary contained in this Mortgage or any ofthe other Loan Documents,
from and after the date of any sale, ransfer 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.

617  Applicable Law; Jurisdiction: Venue. The L.oan Documents shall be governed by and construed
under the Jows of the state of California (without giving effect to any state’s conflict of law principles), except that the
exetcise of repedies against the Property shall be governed by the laws of the state in which the Property is localed.
All payments rradé pursuant to the Loan Documents are to be made to the Lender in California in which state the last

. act occurred to ma'e t1e Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal Districr Cowts located in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or proceeding directly or indireotly arising out of or related to the negotiation, execution, delivery,
performance, breach, enfoiceraent or interpretation of the Loan Documents (except for foreclosure proceedings, which
shall proceed in the state it whichfhe Property is located and according to the iaws of that state), regardiess of how
any claim, counterclaim or defense (n-wy such action or proceeding is characterized. Borrower irevocably conserits
to the personal jurisdiction and vetiwe ofach courts, and to the service of process in the manner provided for the
giving of notices in this Mortgage. Birrower waives all objections to such jurisdiction and venue, including all
objections that are based upon inconveniense cr the neture of the forum.

6.28 Snecessors. Subject to the resiricions contained in the Loan Documents, the Loan Documents shall
be binding upon and inure to the benefit of Lender and Buriower and their respective permifted successors and assigns.

629  Power of Aitorney. Borcower irrevocibly sppoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an inferast, with “ul? power, in Lender’s own name ot in the name of
Barrower to take any or all of the actions specified in Article 4 soov ¢ with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section dirertly or to delegate all or part of such power to
one or more agents of Lender. Nothing contained in this Mortgage shall bu-consirued to obligate Lender to act on
behalf of Borrower as attorney-in-fact,

630  Indempification. Borrower shall indemnify and hold Lender eid s officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectivey, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, cius2s of action, suits, costs,
and expenses, including attorneys” fees and costs, ariaing directly or indirectly out of or relatiag & any or all of the
fotlowing: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Docuimints; fb) any act or
omission by Borrower, including in Borrower’s capacity as a landlord under any Lease; (¢) any act.or smission by &
coniractor, architect or any other Person providing labor, services, materials or equipment in connedtion with the
design, construction, improvement, development, use, ownership, operation, raintenance, repair or markiing of the
Property; (d) Borrower’s use and occupancy of the Property or any other activity or thing allowed or suffered by
Borrower to be done on or about the Propesty; {¢) any claims for commissions, finder’s fees or brokerage faes arising
out of the Loan or the transactions contemplated by the Loan Documents; and (f) Lender’s exercise of any or all of
Lender’s rights or remedies under the Loan Documents in accordance with the terms thereof, except in the case of
negligence or intentional tortious conduct of such Indernnified Party which such Indemmnified Party is determined by
the final judgment of & court of competent judsdiction to have commiited.

631  State Specific Provigions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorperated herein.

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

BORROWER: DLC Properiies, Inc, An Hilinois Corparation

ty

———

By: David Cannon, Prasident

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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RIGAGE

E‘ x H !EIT 1 Bﬂ

631  Mlimols State-Specific Provisions.

{a) Inconsistencies. In the event of any mnconsistency between the terms and conditions of this
Section 6.31 and the other provisions of this Mortgage or any other Loar Document, the terms and conditions of this
Section 6.31 shall control and be binding. In the event of any inconsistency between the termas and conditions of this
Mortgage »ad the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-110] &t seq. {the “Foreclosure Aci™), the
provisions oiipg Fareclosure Act shall control and be binding, ,

{3 Interest Rate; Maturity Date. The Loan and ail other {)bhgatmns shall bear interest and
be due and payabl in accordance with the terms and provisions of the Note, which provisions are incotporated herein
by refetence, made a(par. hereof as though set forth herein in their enhrety, and this Mortgage shall be inferpreted in
Light thereof. The Maturiry ate of the Loan is 07-01-2053

{c) F.atares; After Acquired Property. As used in this Morigage, “Fixtnres” shall include
all personal property (tangible ard irtsngibie) in which Borrower has an interest, and which is located upon or is used
or useful in connection with the Land and Ruildings, including ali; (i) Insurance Policies, title insurance policies, sales
cottracts, constraction contracts, archit icturyl agreements, engineering contracts, service and maintenance confracts,
management contracts, and marketing condracis; {ii) plans, specifications, surveys and work product arising from any
such contract or agreement; and (iii} all watcarles, gusrantees, and other similar contract rights relating to the Land,
the Buildings, the Fixtures, or any other tangibic péreonal property. :

{d) Grant of Lien. To secure paymant and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, Yen, ond-cecurity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profifs, Governmental Porip’s, Books and Records, Claims, Insorance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds nd all other property (teal or personal, tangible or
intangible} in which Borrower has an interest, and which is loczeed on or used or usefiyl in comnection with the
Property, and all proceeds, profits, or accessions thereto, whether now esicting or hereafter arising, created or nequired.

(e) Obligations. If at any time (whether before or (fter judgment of foreclosure or during any
appeal or redemption period after foreclosure sale) Lender inows any eost orerpense enforeing or performing any
right or remedy set forth in this Mortgage, any other Loan Document, or permilied gt law or in equify (including
without limitation the exorcise of any right or remedy set forth in Axticles 4 or 6 o1 this Mortgage), whether or oot an
Event of Default shall have ovcured, such costs and expenses shail be deemed to be RQeirdvarsable Costs, part of the
(bligations, payable on demand by Borrower, and shall bear interest at the rate applicabic ufter defauit set forth in the
Note,

& Fixture Filing, This Mortgage is intended to be a financing statement ipavcordance with
Section 9-502(b) and {¢} of the Uniform Commercial Code as enacted in {llinois with respeet fo the Tmntures which
are or tay become “fixtures” (as defined in the Uniform Commercial Code a3 enacted in Ilinois) relating to the
Propetty. The addresses of Borrower and Lender are set forth in the prearable to this Mortgage. This Mortgage s 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 al} Obligations, Borrower
transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and amendments of said
Leases and all gnaranties of and sccurity therefor (including all security deposits), all Rents and Profits, and all
proceeds thereof, whether now existing or hereafier 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,
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(h) llinois Morigage Foreclosure Law,

(i) If any provigion of this Mortgage shall grant to Lender any rights or remedies
npon the pcenmrence of an Event of Default which are more limited than the rights that would otherwise be vested in
{ender under the Foreclosure Act in the absence of said provision, Lender shali be vested with the rights grented in
the Foreclosure Act to the fallest extent permitied by law.

(i1 All expenses incurred by Lender to the extent reimbursable under Sections 15-
151¢ and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of forectosure, and
whether or not enumerated in this Mortgage, shall be added fo the Obligations and included in the judgment of
toreclosure,

(iify  Borrower represents and ackmowledges that this Mortgage does not encurmber
either agricriturel rea! estate (as defined in Section 13-1201 of the Foreclosure Act) or residential real estate (as
defined i Serdon 15-1219 of the Foreclosure Act). Upon the ocowrence of an Evend of Default, to the fullest extent
permitted by law, Borrower voluntasily and knowingly waives Ha rights to reinstatement and redemption under Section
15-1601 and 13-70P2 of the Foreclosure Act, and the benefits of all present and forure valuation, appraisement,
homestead, exemprioy otay, redemption, reinstatement and moratorinm laws under any state or federal law.

0 U zdlection of Rents and Profits; Recelver.

{i To the fullest extent permitied by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Leuder immediately to collect and receive Rents and Profits upon the occnrrence of an
Event of Default, without first takiry any acts of enforcement under applicable Jaw, including providing notice to
Borrower, filing foreclosure proceeding4, orseeking the appointment of & receiver. To the fullast extent permitted by
law, in Lender’s sole discretion, Lender may choose to collect Rents and Profits either with or without taking
possession of the Property.

(i) Upon the filiry of any complaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon applicatior.or Lender, in Lender’s sole and absolute discretion, appoint
Lender a3 & mortgagoe-in-possession or appoint a recaiver.of the Property pursuant ¢ the Foreclosure Act. Such
appointment may be made either before or afler sale, with(ut choice; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable fr e nayment of the Obligations; without regard to the
value of the collateral at such time and whether or not the same i ther occupizd as a homestead; without bond being
required of the applicant; and Lender or any employee or sgent of (Lgider may be appointed ag such receiver, Such

_receiver shall have all powers and duties prescribed by the Foreciosure Act, including the powers designated i
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 11.C8 5/15.1701, 5/15-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and fo collzctall Rents and Profits (meluding, but
not limited to, any delinquent Rents and Profits) during the pendency of such freclosure suit, and apply ali funds
received toward the Qbligations, and it the event of 4 sale and 4 deficiency during vii sach times when Borrower,
except For the intervention of such receiver, would be entitled to collect such Rents and Protis, and shall have all other
powers that may be necessary or useful in snch cases for the protection, possession, control, mansgz=ment and operation
of the Property during the whole of any such period. To the fullest extent permitted by law, such receiver may fake
any action permitted to be taken by Lender pursuant to any Loan Document, extend or modify any tlen eristing leases,
and make new leases of the Properfy or any part thereof, which extensions, modifications and new fepsesmay provide
for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the matmity Jate 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 io the lien hereof,
and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebtedness, satisfaction of foreclogure decree, and/or issuance of a certificate of sale or a deed to any
purchaser at any time thereafter. The court may, from time te time, suthorize 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
coutt, in payment (in whole or in part) of the Obligations.

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

(k) Basiness 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 foan which comes within
the purview of Section 205/4(1)(c} of the Illinois Interest Act, 815 ILCS 205/4(1)(c), and is a loan secwed by a
mortgage on real estate within the purview of Section 205/4(1)1) of the Ilkinois Interest Act, 815 ILCS 205/4(1){1).

)] Copy of Mortaage. Borrower hereby ackoowledges that Borrower has received, without
charpe, a true copy of this Morigage.

 {m) Certain Insarance Disclosures. Pursnant to fhe inois 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, broket, or firm that sells such insurance, provided the insurance
requitements in cotnection with your Obligations are otherwise complied with, Your cheice of
insurance provider will not affect our credit decision or your eredit terms. Unless you provide us
witiv-cvidence of the insurance coverage required by your agreements with us, we may purchase
imsulanze at your sxpense to protect our intersst in your collateral. This insurance may, but need
not, protact o interests. The coverage that we purchase may not pay any claim that you make or
any claiin fiat-is made against you in conneetion with the collateral. You may later cancel any
insurance purcieced by us, but only after providing us with evidence that you have obtained
insuramee as requived by our agreements. If we purchase insurance for the collateral, you will be
responsible for the oty of that insurance, including interest and any other charges we may impose
in connection with the slacement of the insurance, until the effective date of the cancellation or
expiration of the tosurance. The costs of the insurance roay be added to your total vutstanding
balance or obligation. The cos's of the insurance may be more than the cost of insurance you may
be able {0 obtain on your own.

{n) Fature Advances; Waiver of Damages. Borrower acknowledges and intends that afl
advances, including Future Advances whenever harsalter made, shall be secured by a Hen frorn the time this Morigage
is recorded, as provided in Section 5/15-1302{h) of #e Foreclosure Act. Borrower covenants and agrees that this
Mortgage shall secure the payment of all Obligations and advances made by Lender, whether such Qbligations and
advances ate made as of the date hereof or at any time in the farure, and whether such future advances are obligatory,
or are to be made at the option of Lender or otherwise (but nit 2Gvances or Obligations made more than twenty (20)
years afier the date hereof), to the sume extent as if such fature advarses were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness ¢iisanding at the time any advance is made. The
maximmin principal indebtedness secured by this Mortgage shali ot exccad $549,250.00 {five times the
amount of the maximum principal amount of the Note), plus interest thereon, snd all Reimbursable Costs. Lender
shall not have any liability with respect to, and Borower hereby waives, rilnares, and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in votirsotion with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactions enutcivplated thereby.

(@) Credit Agreements Act. Borrower and Lender expressly agre> that for purposes of this
Maortgage: (i) this Mortgage shall be 2 “credit agreement” under the Winois Credit Agreements Act, $15 ILCS 160/1
et seq. (the "Credit Act™); (ii) the Credit Act applies to this transaction; and (iif} any sction onor Brany way related
to this Mortgage shall be governed by the Credit Act.

(p) Bower of Attorney. The power of attorney pranted by Borrower to Lenderhrbeen and
shall be deemed to be made and granted in compliance with the Ilinois Power of Attorney Act (755 ILCS 45/1-1 ef
seq.).

Q) No Merger. The parties hereto intend that this Mortgage and the Hen hereof shali not
metge in fee simple title to the Property, and if Lender acquires any additional or other Interest in or to the Property
or the ownership thereof, then, unless a contrary intent is manifested by Lender as evidenced by an express statement
to that effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the foo
simple title and this Morigage may be foreclosed as if owned by a stranger to the fee simpls title.

iq) Constroction Mortgage. If this Morigape secures a Construction Loan, as evidenced by
attaching the Construction Loan Rider creating and incorporating Article 7, then the following provisions shall be
upplicable:

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

{i) Ponded Title Indemnity. Notwithstending any ather 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
ghall furnish such title insurance policy endorsement, title indernnity, or other seourity as Lender may request, insuring
Lender against all loss, damage or expense {including the cost of defense) arising from sweh Tien. Borrower
acknowledges and agrees that Lender may require a funded title indemnity to be held by the litle company, in
amount sufficient to pay the cost of the wnpermitted Lien, plus afl costs and expenses incurred with respect thereto,
which amount the title company may be instructed by Lender to use 0 pay the amount of the uapermitted Lien upon
the occurrence of an Event of Default or any event whick with the passage of time, the giving of notice, or both, may
become an Evens of Default.

{iif) Endorsements to Title Policy. At Lender’s election, concurrently with cach
advance of Curstruction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy o increase
the insored amouant to reflect the current advance, to provide that ifs coverage relabes to the date of the endorsement
instead of the ovigirl date of the title policy, to extend mechanic’s lien coverage o the date of such endorsement, and
o ensure that nomaeters affect title, other than the Permiited Encimmbrances.

A Construction Escrow. Lender shall have the right (but not the obligation) to cause
advences for hard costs and 7.0y soft costs payable to any Person who bes lien rights wnder the Mechanic’s Lien Act
{770 ILCS 604001 ef seq.) and =i} amendments thereto, to be finded through an escrow at the title company in

- accordance with the provisions ofy sonstruction escrow agreement, in the form then in pse by the title company in
Iltinots, as modified o reflect the transeoicns contemplated herein. Advances shall be funded by the title company,
as escrowee, directly fo the applicable surviee provider; provided that such advances shall notbe deemed a recopnition
by Lenider of any third party beneficiary stttus of any such Person. The form of the requisition shall be acceptable to
the title company. Borrower shall submit suclt meclianic’s Hen weivers as required the title company, and shall be
permitted to submit lien waivers on a so called "si7 gay delay" basis only if the title company is prepared fo issoe a
date down endorsement in the form required by this Mortgage. If Lender permits the title company, as cscrowee, 10
make disbursements of subcontragtor's payments to e gezeral contractor, then general contractor shall promptly
make payments to the subcontractors, and failure to make riviments to subcontractors shall be an Event of Default
hereunder,

(8) Waiver of Right to Jury Trial. Borrowar imevocably waives all rights to a jury trial in
any action, suit, proceeding or counterclaim of any kind directly or.inJirectly arising out of or in any way relating to
this Mortgage or amy of the other Loan Documents, and any or all of the re/\l aru! personal property collateral securing
the Note. The jury trial waiver contained in this section is intended to apply, ioihe fullest extent permitted by law, to
any and ail disputes and controversies that arise out of or in any way related to any or all of the matters described in
the iramediately preceding sentence, including without imitation contract claims, tor! elaims, and all other commen

- law and sfatutory claims of any kind. This Mortgage may be filed with any coutt of competent jurisdiction as
-Borrower’s written consent to Borrower’s waiver of a jury trial,

(3] Waiver of Claims. OTHER THAN CLAIMS BASED UGPON TJIE FATLURE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WA} VES 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 IFGAFTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed as of date indicated on the Mortgage.
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BORROWER: DLOC Propertles, Inc, An llinols Comporation

By: David Cannon, President
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ACKNOWLEDGMENT

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

State of fi_[—é (0913 }
County of (-’ J()\L )

(n \’S_ < d‘3 before me, DA]’ZRM\ ("HAW\SK N'Sh\la\r PUUJI.

(insert ndme and title of the officer)

personally appeared WKV (- D C, AN oI ,

who proved to me on the basis of saiizizctory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument ana acinowledged fo me that he/shefthey executed the same in
his/her/their authorized capacity(ies), and that by hisfherfthelr signature(s) on the instrument the
person{s}, or the entity upon behalf of which tie parson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the kaws of the State of Qﬁ-ﬂ; o) -] \ that the

foregoing paragraph is true and correct,

WITNESS my hand and official seal. , DARRYL CHAVERS SR

Offictal Seal
datary Public - State of Illinois

% My Conrmission Expires Dec 2, 2026
\
Signature {Seal)
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EXHIBIT "A"
The following described Real Estate situated in the County of Cook in the Staie of lliinois, to Wit:
Parcel 1: Lot 19 in Block 5§ in Sunset Ridge, a subdivision of Lots 1 through 8 in Pohlers
subdivision in section 11, Township 36 North, Range 14, East of the Third principal Meridlan, in
Cook County, Hiinois.

Parce} 2: The East 1/2 of the North and South Vacated Alley lying West of and adjoining Parcel 1
aforesaid, all in Cook County, lHinois,



