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MORTGAGE

LENDEK: - KIAVI FUNDING, INC.
BORROWER:

Axion Holdings, ELE, Ar IWinois Limited Liability Company

LOAN No.: 34564515

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc.

Attn: Post Closing Department

2 Allegheriy Center; Nova Tower 2, Suite 200
Pittsburgh, PA 15212

Common Address of Property:

PIN: 30-20-406-056-0000.
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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE
FILING MIN: 1013145-0034564515-0

lelésoh_}l(%%gé}AGE, ASSIGNMENT OF RENTS AND FEXTURE FILING (the “Martgage™) is made on
07 ‘ | o

Axion Holdings, LLC, An lilinois Limited Liability Company

(“Borrowev”;, whose address is:
2405 ESSINCTON RD, B437, Joliet, iL, 60435, USA

favor of Mortgar Flectronic Registration Systems, Inc. (‘MERS) (solely 2s nonines for Kiavi Finding, Tnc,
(“Lender”)), whoss 740-ess and telephone number are P.O. Box 2026, Flint, MI 485012026, tel. {888)679-MERS

in

WITNESSETH

WHEREAS, Lender has agreed 0 provide Bommower with 2 Loan &gxe “Loan").as evidenced by that certain
Promissory Note dated of even date hervwith in the amount of §130,500.0 by and between Lendet and
Borrower (the “Note”); and .

WHEREAS, Lender is making the Loan i relianice on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execute ar d deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregsing and other benefits accruing to Bomower, the reeeipt,
and sufficiency of which are hereby acknowledged, Borrowet Lier-ov covenants and agrees with Lendef, a8 follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY DEEDS, MORTGAGES, GRANTS, CONVETS, FRANSFERS 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) ANT. TO THE SUCCESSORS °
AND ASSIGNS OF MERS, all of Boriower's present and future estate, right; title and ir terez* in and to the following
described property (collectively, the “Preperty”):

(A) The real property located in the-County of! Cook e of Il y
commonly known and having an address of:

3640 176th Place, Lansing, IL 80438

and mdre particularly described in Exhibit A attached to this Mortgage aad incorporated kerein by reference (the
“Land"); and grants to Lender the following:

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Minera! Rights, including without limitation all present-and fatire Leases relating to the foregoing real property and
all guaranities and security and security deposits supporting such Leases (as those terms are defined in Article 1 of
this Mortgage); and

(C)  Ali of the follewing related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (i) Insurance Policies, title insurance policies, sales contracts, constmetion contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such conitract or agreement; (iv) all warranties, guaranties,

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

Borrower understands and agrees that MERS holds only Tegal title tb the interests granted by the Borrower in this
Mortgage, but, if necessary to comply with law or gustom MERS {as nominee for Lender and Lender’s successors and
assigns) has the right: o exercise any and all of those initesests, inchuding, but not limited to, the tight 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
“Obligatiens”) in such order of priority as Lender may from time to time elect:

() Payment and performance of Borrower’s indebtedness and cbligations under the Note aed this
Mortgage (ictuding any amounts required tebe escrowed pursuant to Section 2.1 of this Mortgage) and all extensions,
renewdls, muifications, and replacements thereof; and

2) Payment and performance of any and all other indebtedness which may hereafter be owing by
Borrower to Lender vder the Note, this Morigage or other Loan Documents, however incyrred, including but not
limited to the attorneys” “ces; court costs, witness fees, expert witness fees, collection costs, and costs and experises
paid by Lender (including all servicing advances) in the preservation and enforceinent of ité rights and remedies under
this Mortgage or othet Loan Docranionts; and

(3)  To the extent that Lerder’: rights o recover a deficiency from Borrower ate subject to California
réal property law (including without limitaiiea the provisions of Code of Civil Procedure 580a, 580b, 580d, 5808, 726,
726,5-and 736) Botrower and Lender hereby ag:<e and acknowledge that this Mortgage shall not secure the following
obligations which are hereby excluded from the Z<Saition of “Obligations™ (i) the obligations of Bormower under
Sectioni 2.3 of this Mortgage or (ii} any obligations wndr any other environmental indemnity agreettient or (i} any
obligations undet any other guarenty or indetnity agrecmen.

THIS MORTGAGE constitutes (i) a personal propery security agreement to the extent that it includes
personal propesty assets hereunder that are not real property assets usiect to the applicable real property recording
statués (and Borrower hereby grants Lender a security intérest in % sich personal property assets to sceure the
Obligations) and ¢ii) a Fixture filing in accordance with the Artiele 9 of the Univorm Comuhercial Code.

ARTICLE |
DEFINITIONS

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

11 Books. and Records. “Books and Records™ means all books and records relating *o Pac design,
construction, improvement, development, use, ovmership, operation, maintenance, repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

12 Buildings, “Buildings” means all buildings, structures and other improvetents sow existing or
hereafter located on the Land.

13 Condemnation Claims, “Condemnation Claims™ means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, comperisation, and damages of every kind end nature which
Borrower now has or which may hereafter accrie against any Pexsen, whether arising in tort, by contract or statute, or
in any other manner, which in any way directly or inditectly relate 4o or arise out of any condermmation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property in
lieu of condemiation or any such taking,

_ 2 34564515
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_ 14 . Condenination Proceeds. *Condemnation Proceeds™ means all proceeds, tangible and intangible
goperty resulting from the payment, collection of, recovery on, orother disposition of any or all of the Condemnation
aiins.

15 Covenants and Restrictions. “Covenanis and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all ‘other similar matters now o hereafier affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject ar bound.

L6 Development Rights. “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

o ‘1..7 _‘]gy?ements. “Easements™ means all existing and future easements, rights of way, licenses, and
similar rights relating or appurtenant to-the Property and all existing and.futore rights in or to streets, roads, sidewalks,
alleys, strips and gores »yoining or used in connection with the Property.

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

1.9 Fixtures. “Fixtures ™ i0cans all Botrower-owned fixtures, machinery, equipment, building materials,
appliances, landscaping, systems, built-in fricnivire, plumbing, electrical, coverings and other commonly recognized
fixtures now or hereafter located in, on, attached-or affixed to, or used in connection with the Land or the Buildings,
including, but pot limited to, all HVAC and utitic- systems; security and access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilets, sinks, pipvs. and other plumbing fixtures and equipment; stoves, ranges,
refrigetators, dishwashers, and disposals; laundry ecuipment; engines, motors, generators, boileis, furnaces, and
incinerators; wall, window, and floor coverings, includiig screens, shades, drapes, and awnings; partitions, doots,
windows, cabinets, bookcases, and hardware; chandeliers anc other light fixtures; trees, plants and other landscaping;
and all attachments, substitutions, accessories, accessions, repiacéments, improvements, and additions to any or all of
the foregoing, all of which shall conclusively be deemed to be purt o the Land and Buildings and conveyed by this
Mortgage, whether or not affixed or attached to the Land or the Buildiig

110 Geperal Partner. “General Parmer” means any Person whe is acting as a general partner of a
partership,

111 Governmental Authoritics, “Governmental Authoritics” mean: <ll. governmental or quasi-
governmental authorities, boards, bureaus, agenciés, commissions, departments, admunisizative tribunals, and other
instrumentalities, judicisl and non-judicial anthorities, and public utilities having or eercizing jurisdietion over
Borrower ox the Property,

112  Governmental Permits. “Governmental Permiis” means all permits, approvals, e7d anthorizations
now or hereafter issued by any Governmental Authoritics for or in connection with the Property, incluuig grading
permits, foundation permits, building permits, tentative subdivision map approvals, zone changes, zonc variances,
conditional use permits, temporary certificates of occupancy, and final certificates of occupancy.

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

1.14  Guaranty. “Guardnty” mesns the guaranty agreement or agreements executed by any Guarantor.,

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

L16  Impositions. “Impositions™ means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity, water,
sewer, and other utility charges which are incutred for the benefit of the Property or which may become a lien against
- |
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the Property; (d) assessments, charges, and fess imposed pursuant to any Covenants and Restrictions;

(e} agsessments, charges and fees payable with respect to any Basements, Water Rights or Development Rights;

(3] prgncipal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
premmums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

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

? ‘ 1.18  Imsurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands, liens,
1"_1ghts.3 Jjudgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now has
or \thxc‘:h may hereaﬂer accrue against any Person, whether arising in tort, by contract or statute, or in any other manner,
which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower maintains with

1l;csl]?e§t t(; the Property or which Borrower is required to maintain wider this Mortgage (collectively, the “Insurance
olicies™),

.1.!9 Insarzuce Policies. “Insurance Policies” means all ingurance policies required hereunder, including
but not limited to the insuiziicz policies required under Section 2.4 of this Peed of Trust.

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

121  Insurance Premiums. Jusurance Premiums” means all premiums and other amounts payable in
connection with procuring or maintaining the Yasurance Policies.

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

123 Lender. “Lender” means Kiavi Funding, 'nc., a Delaware corporation. Lender’s
address is 315 Monigomery Street, 16th Floor, San Francisco, CA 94104,

1,24  Liens. “Liens” means all mortgages, deeds of trast, mechanics’ liens, and other liehs and
encumbrances of every kind and nature, other than this Mortgage, now or "scieafter affecting the Property.

125  Loan Documents. “Loan Documents” means the Note, this Marteage (together with any riders),
the Guaranty, and all other documents executed by Borrower or any of the Guaraniyr= and delivered to Leader at
Lender’s request in connection with the Loan, and all extensions, renewals, modificatic:s,and replacements of such
documents.

1.26  Manager. “Manager” means any Person who is-acting as a manager of a limived Vakility company,
including any member who is acting in such capacity.

1.27 MERS. MERS means Mortgage Electronic Registration Systems, Inc. MERS 15 4 separate
corporation that is acting solely as a nominee for Lender and Lender’s successors and assigns. MERS is the
mortgagee under this Mortgage. MERS is organized and existing under the laws of Delaware.

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

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

1,30 Property Claims. “Property Claims™ mears. all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature (other than the Insurance
Claims and Condemnation Claims) which Berrower now has ot which may hereafter accrue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate to
or arise out of any or alt of the following; (a) the Property; (b) any existing or future fact, matter, occurrence, or

4

1653-MigRental-20200323 34564515



2318133031 Page: 7 of 34

UNOFFICIAL COPY

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

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

1.32  Rentsand Profits. “Rents and Profits” mearis (i) all existing and future rents, royalties, issues, profits,
proceeds, Tevenues, income and other benefits of the Property, (ii) all Leases, including all seeurity deposits and:
prepaid rent, (iii) all claims and rights fo the payment of damages and other claims arising from any rejection by a
tenant of its Lease under the United States Bankruptcy Reform Act of 1978 (11 U.S.C. § 101, et seq.), as amended
from time to time, #d {iv) all of the landlord’s rights in Insurance Proceeds and Condemnation Proceeds of a tensnt
in respect of the 1care premises.

133 Taxes Taxes” means. (a) all taxes, bonds; levies and assessments now or hereafter affecting the
Propetty, including all gencenl and special real and personal property taxes, bonds, and agsessments affecting the
Property; (b) all other taxes, hurds. levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafter imposed on ot assessed 2zainst the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, devels praent, use, ownership, operation, maintenance, repair or markefing of the
Property; and (d) all taxes, bonds, levies, zad assegsments now or hereafter imposed by any Governmental Authorities:
on Lender by reason of their respactive intere sts in the Loan Documents, excluding aty franchise, estate, intieritance,
income, or similar tax imposed.on Lender.

134  Tenants. “Tenants” means all tenan‘s aud occupants of the Property under the Leases.

1.35  Water rights. “Water rights” means all existny and fixture water, water rights (whethér riparian,
appropriative, or otherwise, and whether or not appurtenant), ami <1l water stock relating to the Property.

ARTICLE 2
COVENANTS OF BOR] ER

2.1 Performance of Secured Obligations. Borrower shall pay ans pucform each and all of the
Obligations in accordance with their respective terms. Borrower shall pay to Lender ot {he day that payments are du¢
under the Note, until the Note is paid in full, a sum (the “Fands”) to provide for paymen: of amounts due for: (a)
Taxes related to thie Property as required by Lender; and (b) Insurance Premiums required by L.nder. These items are
called “Escrow Items.” At origination or atany time during the term of the Loan, Lender may reqrir: that community
association dues, fees, and assessments, if any; be escrowed by Borrower, and such dues, fees and zssossments shall
be an Eserow Item. Borrower sliall promptly furnish to Lender all notices of amounts to be paid undir this Section.
Borrower shall pay Lender the Funds for Escrow Items unless Lender waives Borrower's obligation to pey tie Funds
for any or ell Escrow Items. Lender may waive Borrower’s obligation to pay to Lender Funds for any or all Esciow
Ttems at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower shall pay direcily,
when and where payable, the amounts due for any Bscrow Items for which payment of Funds has been waived by
Lender and; if Lender requires, shall furnish to Lender receipts evidencing such payment within such time petiod as
Lender may require. Borrower’s obligation to make such payments and to provide receipts shall for all purposes be
deemed to be a covenant and agreement contained in. this Mortgage. If Borrower is obligated to pay Escrow ltems
directly, pursuant to a waiver, and Borrower fails to pay the amount due for an Escrow Item, Lender may exercise its
rights under this Mortgage and pay such amount and Borrewer shall then be obligated to repay to Lender any such
amount. Lender may revoke the waiver as to any or all Escrow Items at any time by a hotice given in accordance with
this Mortgage and, vpon such revocation, Borrower shall pay-to Lender all Funds, and in such amounts, that are then
required under this Section 2.1,

Lender may, at any time, collect and hold Funds ini an amownt (a) sufficient to permit Lender to apply Fhe
Funds at the time specificd under applicabie law, and () notte exceed the maximum amount 4 lender can require
5‘
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um‘ier applicable law. Lender shall estimate the amount of Funds dug on tlie basis of current data and reasonable
estimates of expenditures of future Escrow Items or otherwise in accordance with applicable law.

The Funds shall be held in an institution whosg deposits are-insured by a federal agency, instramentality, or
entity. Lender shall apply the Funds to pay the Escrow Ytems no Tafer than the time specified under applicable law.
Ler}der shall not charge Borrower for holding and applying thie Funds, anniually analyzing the escrow docount, or
veritfying the Escrow I__tems, unless Lender pays Botrower interest on the_Eimds and applicable law permits Lenderto
make such a charge. Unless an agreement is made in writing ot applicable law requires interest to be paid on the Funds,
Lender shall not be required to pay Borrower any interest or earnings on the Funds. Borrower and Lender can agrée jn
writing, however, that interest shall be paid on the Funds. Lender shall give to Borrower,‘without charge, an annual
accounting of the Funds as required by applicable law. |

If there is a'sviplus of Funds held in escrow, as defitied under applicabie law, Lender shall account to
Borrower for the excess firds in accordance with applicable law. If there is a shortage or deficiency of Funds held in
escrow, as defined under app'icable law, Lender shall notify Borrower as required by applicable law, and Borrower
shall pay to Lender the amount =iec:3sary to make up the shortage or deficiency in accordanice with applicable law,
but i no more than 12 monthly payrissts.

At origination, Lender may require thz{ s amount sufficient to pay a specified minber of periodic payments
due under the Note, including principal, interest and monthly payments toward Escrow Items, be escrowed. by
Borrower. In that event, Lender shall make the ‘arinified number of periodic payments from the Funds and such
amount shall be treated as Funds hereunder for all appr-p:iate purposes. Upon payment in full of all sums secured'by
this Mortgage, Lender shall promptly refund to Borrower any Finds held by Lender.

22 Preservation of the Propertv. Borrower (a) s).all maintain the Property in gaod condition ahd
repair; (b) shall promptly repair and restore in a good and workmenlike manner any part of the Property which may
be damaged or destroyed, whether or not any Insurance Proceeds are ad sauate to pay for the cost of such repair and
testoration; (¢) shall comply and cause the Property to comply with the jire visions of all Insurance Policies; (d) shall
comply and cause the Property to comply with all Governmental Reqairemeiiis; (e) shall comply and. cause the.,
Property to comply with all Covenants and Restrictions; (f) shall maintain in efisct a1t Governmerital Permits; (g) shall
not initiate, join in or consent t6 any change in the zoning, general plan, spécintc plan, or any other land use
classification affecting the Property or any Covenant or Restriction without the prins ritten consent of Lender;
(b) shall not remove, demolish, improve, add to, or alter the Improvements (excluding nor-sttngtural alierations which
preserve or increase the value of the Property, alterations required by Governmental Reqirements and alterations
approved by Lendet) or change the character or use of the Property without the prior writter consent of Lender;
(i) shall not commit or permit any waste respecting the Property or impairment of the Property; () skalinot abandon
the Property; (k) shall not commit or permit any actupon the Property in violation of any Governmenta! R ~onirements;
(1) shall promptly complete in a good and wotkmanlike manner, and shall pay, when due, all claims for lal orrerformed
and for materials furnished in connection with, Improvements which Borrower coramences to construct on-the Land;
and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, maititain and do all other acts, in a timely and proper
manner, which from the characier 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 Propetty and all relevant documents relating to the Property are important and necessary for Lender to protect its
position as secured creditor (whether or not Borrower is a debtor in bankruptcy, receivership, liquidation, credit
restructuring case or proceeding under state or Federal or bankrupicy law). Therefore, Borrower hereby agrees: (a)to
prompily provide to Lender all documents and filings reasonably requested by Lender which relate to. (i) the Property,
(ii) its condition, (iii) any operations related thereto. (iv} themaintenance thereof, (v) any taxes or assessments thereon,
(vi} any insurance therefer, (vii) any liens, claims or interests thereon asserted by third parties, (viii) any leases thereof,
and (ix) any rents or profits arising therefrom; (b) te provide Lender or ity agenis upon two days’ notice with reasonable
opportunity to conduct an internal and external appraizal of the Property and to cooperate with any reasonable requests
in conmection with such appraisal; and (c) to coordinate with Lende te take the foregoing actions on an expedited basis
on not more than one day’s notice in the event the Rorrower should become a debtor in any bankruptcy, receivership,
liquidation or credit restructure case or proceeding under state.or Federal bankruptcy law.

8 , ‘
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Hazardous Substances. Asused in this Section 2.3, (3) “Hazardous Substaiices™ are those substances defined as toxic
or hazardous substances, pollutants, or wastes by Environmental Law and the following substanices: gasoling,
keros?n_e, othier flammable or toxic petroleurn products, toxic pesticides and herbicides, volatile solvents, materials
containing asbestos or formaldehyds, and radioactive materials; (b) “Euvironmental Law” means Fedetal laws and
laws of the jurisdiction where the Property is located that refate to health, safety or environmental protection; (c)
“Envirotmental Clearup” includes any tesponse action, temedial avtion, or removal action, as defied in
Environmental Law; and (d) an “Enivironmental Condition™ means & condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

Bomwer shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substancer, ar threaten to release any Hazardous Substances, on ot in the Property, Borrower shall not do, nor allow
anyone elsc 10.do, anything affecting the Property (a) that is it violation of any Environniental Law, (b) which creates
an E{l\f;mmaet;a' Cendition, or (c) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that <v=sely affects the-value of the Property. The preceding two sentences shall not apply to the presence,
use, or storage oi-the Property of small quantitics of Hazardowis Substances that are generally recognized to be
appropriate to fiormai resiiential uses and to mainienance of the Property (including, but not limited to, Hazardous
Substances in consumer fcocucts), ' '

‘ Borrewer shall prompt.y v Lender written netice of (a) any investigation, elaim, demand, lawsuit or other
action by any governmental or regutator; agency or private party involving the Property and any Hazardous Substance
or Environmenial Law of which Berro ver has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilling, leaking, discharg?, r2lease or threat of release of any Hazardous Substance, and (c) any
condition caused by the presence, use ot rele:se 5f'a Hazardous Substance which adversely affects the value of the
Property.. If Borrower learns, or is notified by any Jovernmental or regulatory authotity, or any private party, that any
removal ocother remediation of any Hazardous Substar ce aFecting the Property is necassaty, Borrower shall promptly.
take all necessary remedial actions in aceordance with Exvizonmental Law. Nothing herein shall create any obligation
on Lender for en Environmental Cleanup.

23  Idsurance. Borrower shall keep the Improvemet.cs utiw existing or hereafter eected on the Property
insured aguinst loss by fire, hazards included within the term “gxtend - coverage,” and any other hazards including,
but not limited to, landlord liability including rent Joss coverage, earthqueies ind floods, for which Lender requires
insurance, Each of the Insurance Policies, including the amounts, form, covessge, deductibles; insurer and loss peyable
and cancellation provisions, shall be acceptable to Lender and the insurance co npv.ny providing coverage must lave
sating of at Ieast “B” or befter in the latest edition of “Best’s Insurance Guide,” must b2 licensed to do business in the
state in which the property is located, and niust be licensed to transact the lines of ingurance r=quired in this transaction.
Without Jimiting any of the terms of this Section, (j) each of the Insurance Policies shall provide that it maybe canceled
or modified only upon not less then thirty (30) days prior written notice to Lender; and (i) the fire and extended
coverage and other casualty insurance policies which Borrower is required to maintain undss ¢his *fortgage shall
contain a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss payee 2ad oall be written
with liability in an amount equal to the lesser of (x) the original principel amount of the Loan aid \v) the full
replacement cost of the finprovements. Borrowet shall provide evidence to Lender of all required insuranc hereunder
on or before the closing of the Loan.

24 [nsurance Policles. Within thirty (30) days afier closing of the Loan, Borrower shall deliver to
Lender the originals of all Insuranice Policies together with receipts for the full payment of all Insurance Premigms,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Boirower shall at all times have
full responsibility for all of such matters. Not later than thirey (30) days prior t the expiration of each of the Insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insyrance Premivms for such policics. if Borrower fails to
deliver any of the Insurance Policies to Lender in accotdance with this Mortgage, or if any of the hsurance Policies
is canceled, Lender, without notice to or demand upon Bomrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as’Lender determines t0 be necessary or appropriate to protecs fts
interest. Without limiting any other provision of this Mottgage, all premiurns and other costs and expenses paid or

7
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incurred by Lender in connection with Lender’s abtaining my Insurance Policies under this Section shall be. payable
by Botrower to Lender on Lender's demand. Lender shall not be.obligated o obtain or maintain any poliey of
insurance with respeot to the Property. All Tnsurence Policies relating to the Property and all uneamed Insuranee
Prm!iums shall antomatically inure to the benefit of anid be deemed to be assigned to the grantee of the Property at.
;ngumcml or nonjudicial foreclosure sale under thiis Morigage or by any deed in lieu of foreclosure undsr this

25 Assigni _ aims and Preceeds. To sccure the Obligations; Borrower grants,
transfers, and assigns to Lender the Insurance Claiing and Insuranice Proceeds. |

26 Asi _Condemnation Claims and Proceeds and Other C To secure the
Obligations, Borrowet grants, transfers, and assigns to Eender the Condemnation Clains, Condemmation Proceeds,

Property Cleims, and Property Proceeds.

2.7 . Payment of Proceeds. Borrower shall cause ail Insurance Progeeds, Condemnation Proceeds and
Property Proceeds (rollestively, the “Proceeds™) to be paid or delivered diteotly to Lender. Lender shall at all fimes
have the right buy ( Ve obligation () to demand, collect, accept, receive and give receipts for any and all of the
!?mweds; and{(b) todurxt my Pezson to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be d2ermad to obligate Lender to make any inquiry as to the sufficiency of any Proceeds recgived
by Lender. IF for any reasou Tiziiower receives any Proceeds, Boitower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender i te ariginal form in which received by Borrower and shall not commningle such
Proceeds with any of Borrower’s oiine: tands or property.

28 Prosecution and Seftleine. »f Claims, Prior to the occurrence of any Event of Default, Botrower:
shall have a license to prosecute and enforce e Ipsarance Claims, Condemuation Claims, and Property Cldires
{collectively, the “Claims”). Lender shall at alk tun . have thie right to appear in, defend, and prosecute any attion or
proceeding arising out of or relating to any or all of the Cialms if Lender determines that such action is necessary or
appropriate thprotect Lender's interest in connection witi the Obligations. Upon the occurrence of an Event of Defauit;
Barroweér’s licenss to prosecute and enforce the Claims shal? . revoked. Following such revocatipn, Lender, at ils
option, shell have the exclusive right to prosecute and enforu: 7.5, or all of the Claims to the extent proyided in
Lender’s notice of mvocation and to compromise, adjust, settle or dianiss any ot alt of the Claims, whether ot ot
Lender has taken possession of the Property. Without' Lender’s. prior ‘written consent, Borrower shall not () sell,
traisfer, pledge, hiypothecate or otherwise dispose of or abandon any or all of tte Claims; or (b) compromise, adjust,
settle, or diemiss anyorall of the Claims.

%9  Title Policy. Upon recordation of this Mortgage, Borrewer shall ¢z the Lender to be furnished
with a Jender’s policy of title insurance acceptablé to Lender (a) written in an amount equa’ v the principal ameimt of
the F.oair; (b) issued by a title insurance cotnpeny acceptable to the Lender; (¢) showing title<o the Property to be
vesied in 2 manmer acceptable to the Lender; (d) containing a legal description of the Prop=rtv: e=:isfactory to the
Lender; (¢) insuing this Mortgage as.a fixst lien on the Property, subjectonly to such exceptions as18¢ been appraved
in writing by the Lender; (f) containing such title insurance endorsements as may be required by the Fender; and (g)
otherwise acceptable to the Lender in forin and substance, including the policy revision date. Within five (%) business
days after the Lender’s request from time to time, Borrowes, at its expense, shall fumish the Lender with such
additional title msurance endorsements as the Lender may require insuring the continuing first priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its tithe insurer and provide the Lender's title
insurer with such information as such fitle insurer may request or require in order to provide the Lender with the
policies and endorsements described in this Sectiomn,

210  Subordimate Mortgages. Borrower shall not grant or permit any ather Lien on the Property
(“Subordinate Mortgage”) without Lender’s prior written consent, To-obtain Lender’s written consent, which Lendet
may withhold for any reason in. its discretion, Bomower must fixst deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any actionor proceeding
is commenced tp fereclose the Subordinate Mortgage, no Tepant unider 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 helder of the Subardinate Mortgage or through a

|
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receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter topayment

of maintenance and eperating costs relating to the Property; and ¢d) the holder of the Subordinate Mortgage shall give

written notice to Lender not later than ten (10) days prior to commencmg any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

211 Permi ing: Agsigminent ' 23 Aases, Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Lnsseﬁ in the ordmary course of Borrower’s business without
Lender’s pnor wiitten. consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a).the term of such Lease, inchuding any extension or renewal options, does not exceed
atotal of five (5} years; (b) the form used for such Lease represents a commercially reasonable residentiat lease forn or
has been approved in writing by Lender prior to Bommower”s execution of the Lease; (c) such Lease is uncenditionally
subordinate to this Mortgage and containis an attorament provision consistent with Section 2,13 below; (d) no Event
of Default has aceurred and is continuing at the time of Borrower’s exeention of such Lease; (¢) Borrower provides
Lender with a-arcurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrower; (i) Pommower does not collect rent for more than one (1) month in advance; and (g) Borrower does.not
in any other mannc: ypair Lender’s rights with respect o or interest in the Rents and Profits. Upon Lender’s request,
Borrower shall execute. acknowledge and deliver te Lender an absolute and unconditional assignment aeceptable to
Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under the Leases. Pomrower shall perform and discharge all obligations of the lessor under the Leases ini
accordance with the terms thereof and shall diligently enforce all remedies available to Bortower in a commercially
reasonable manner and in compliance wiih all applicable laws in the event of a default by the Tenant under any Lease.

212 Attorpment at Lender's Oys'on, Each Tenant who enters into a Lease for the Property after the |
date of recordation of this Mortgage (each such Lzas+ is referied to as a “Subordinate Lease™) and who has not entered
itito a written non-disturbance and attornment agre~:ont with Lender shall be deemed to have agreed to attotn to
Lender and accept Lender as the landlord under its Lease. 2 e tesms of this Section. Without Limiting the foregoing,
at Lender’s request, Borrowet shall obtain written ackix wledeement from each Tenant of the Property of Lender's
rights under each Subordinated Lease. Upon an Event of Defav'.. ot if Lender acquires title to the Property by judicial
or nonjudicial foreclosure under this Morigage or by deed in Li=v Of foreclosure under this Morigage, Lender, at its
option, shall have the right to require any or all Tenants under Suboridnate Leases to attom to and 2ccept Lender as:
the landlord under such Tenant’s Subordimate Lease (the “Attorment Opfion”) by giving written notice to such Tenant
Wlthmihu'ty (30) days after the date on which Lender acquires title o the Prorary: (the “Acquisition Date™). If Lénder
exercises the Attornment Opiion with respect to any Subotdinate Lease, suc. atte:ament shall be effective and sélf-
operative as of the Acqmsmon Date without the execution of any further documenis ¢ the part of the Tenant, Lerider,
or any other party, and the Tenant under the Subordinate Lease shall be bound o Leier under all of the terfis,
covenants, and conditions of the Subordinate Lease for the remaining balance of the term. thereof, with the same force
and effect as if Lender were the landlord under such Lease. Whether or not Lender exercises its Attornment Optian
with respect fo any Subordinate Lease, Lender (a) shall not be liable for any act or omission of atry priorlandlord under
any Subordinate Lease, including Borrower; (b) shall not be subject to any offset, defenise, or clauw W"J;cb_any Tenant
may have against.any prior landlord under any Subordinate Lease, including Borrower; (¢) shall not o ohligated (i)
to return any security deposit now or hereafier paid by any Tenant; (i) to return dny prepaid rent or o her =mounts
prepaid by any Tenant; or (iii) to grant any Tenant a credit for any such security degosit, prepaid rent or other prepaid
amounts (excluding monthly rent and other ¢charges which have not been prepaid for more than one month in advance),
except to the extent, if any, that Lender has actually and unconditionally received such security deposit, prepaid rent
or other prepaid amounits; and (d) shall not be obligated to complete the. construction of any or all Improvements.
Without limiting the terms of this Section, upon Lender’s request, each Tenant under a Subordinate Lease shall execute
and deliver to Lender any document which Lender determines to.be necessary or appropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, inchuding a new lease with Lender on the sante terms and conditionis
as the Subordinate Lease for a term equal to the unexpired term of the Subordinate Lease. Nothing contained in this
Section shall be deemed to obligate Lender to recognize any Subordinate Lease or accept an attornment by any Tenant
upon Lender’s acquisition of title to the Property. If Leader elects not to exercise the Attornment Option within the
time period specified in this Section withrespect to any Subordinats Lease, such Subordinate Leaseand all of therights,
privileges and powers of the Tenant thereunder shall automatically terminate and shall be of no further force or effect
from and after the Acquisition Date,
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213 NoLiability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender to
prosecute or enforce any or all of the Claitns nor shiall Lender have-any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims.or to collect any or all of the Proceeds. Borrower -
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.

2.14  Applieation of Proceeds. Lender, atits option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in sach order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to thie 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 aceeptable to Lender; or (¢) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund fo 3orrower any fees and/or interest associated with the misapplication of paytents, Acceptance

of such refund by Bormswver shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lendes,

2.15  Release of Ner.ceeds for Reconstruction. Without limiting the generality of Section 2.15 above; if’
Lender elects to release any Proceeds 1v¢ repair or reconstruction of the Property, at Lender’s option, such release shall
be conditioned on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days after
the occurrence of the damage requiring the spair or reconstruction: (a) Borrower’s deposit with Lender of such funds
in addition to the Proceeds as Lender detw'.o w28 to be necessary to pay all direct and indirect costs relating to the
repair or reconstruction of the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (c) Lender’s receiptand approval of final plans and specifications and a cost breakdown
for the repait or reconstruction of the Property; (d) Lendes’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of the Propesty executod +v Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds written on such generzl contractor issued by 2 surety acceptable to Lender;
(e) evidence acceptable to Lender that (i) the repair and recon:trucidon of the Property can bé completed and a final
and unconditional certificate of occupancy for the Property can tee issued not later than thiity (30) days before the
maurity date of the Note; (ii) upon completion of the repair or tecoistaction of the Property, the ineome: from the:
Property wifl be sufficient to pay all Impositions, operating expenses of (he P"operry and installment payments due in
connection with the Loan; (jii) leases acceptable to Lender will be in effect or remain in effect upon completion of the
tepair or reconstruction of the Property; (iv) upon completion of the repair or recsustruction of the Property, the fair
market value of the Property will be at least as great as it was prior to the date on whick the damage or conderanstion
occurred as shown in an appraisa) acceptable to Lender; (v) there has been no adverse ciange in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and (vi) no Event of efault exists; and (f) such
additional conditions as Lender may establish.

2.16  Taxesand Impositions. Unless required to be escrowed with Lender pursuant to section 2.1 of this
Mortgage, Borrower () shall pay all Taxes at least ten (10) days before delinquency; and (b) shzic Jav all other
Tmpositions when due. Upon Lender’s request, Borrower shall deliverto Lender receipts and such other “ahtannanng
documentation as may be required by Lender to evidence payment of all Impositions by Borrowet in accor {ance with
this Section.

2,17 Absolute Assignment of Rents and Profits.

(a) Absolute Assignment. Borrower absolutely, irrevecably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable. Upon the occirrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
aut'umat-ically be revoked without notice to Borrower. Following swch revocation, Lender shall be entitled to co]lect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be spplied by Lender to the Obligations in
such order and amounts as Lender may deternine. 1f Lender elscts to.seck the appointment of a receiver following the
occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a receiver

10
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without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the contrary
contained in this Mortgage, the assignment of Rents and Profits contaived in this Section is an absolute assigiiment
and not an assignment as securify. Neither the assignmeiit of Rents and Profits contained in this Section nor any action
taken by Lender to collect the Rents and Profits-shall be deemed to make Lender a mortgagee-in- possession of the.
Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the use, control,
condition, care, operation, occupancy, management, repair, or leasing of the Property; ii) the production of Rents and
Profits from the Property; or (iii) to the extent permitted under applicable law, the performance or observance of any
or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other agreements relating
to the Rents and Profits. Lender shall have no responsibility or liability of any kind for any failure or delay by Lender
in enforcing any of the terms or conditiens of this Section 2.18. Witheut limiting the foregoing, this assignment of
Rents and Profits shall not operate to place on Lender any obligation or liability for: (a} any waste committed on the
Property by Tenants or any other parties; (b) any dangerous or defective condition of the Property (including, without
limitation, the presence of any Hazardous Substances); or (c) any negligence in the management, upkeep, repair or
control of the Prorény resulting in injury or death to any tenant or any other patty or any loss of personal propsrty.
Borrower, for itself ard any party claiming under or throngh Borrower, hereby releases and discharges Lender from
any such Hability to the. fullest extent permitted by law.

b) Aoplications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the paym.yt of all reasonable and necessary operating costs and expenses of the Property,
installment payments due in conne :%ion with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, rep/irs and replacements relating to the Property before using the Rents and Profits
for any other purpose which does not diresdy benefit the Property.

© Notices to Tenants. Tipon revocation of the license described in Section 2.18(a} above,
Borrower irrevocably authorizes and directs all Tenan's under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Profits v for the performance of any of the Tenant’s other respective.
obligations under the Leases, regardless of any conflicting 2emand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is invalid or wrongful, No Tenant shal* have any duty to inquire as to whether any default by
Botrower has occurred nder the Loan Documents in conneciizo with any notice or demand by Lender under this
Section. Without limiting the foregoing, at any time on or after Leiides’s demand for the Rents and Profits, Borrower
agrees that each Tenant may rely on Lender’s notice without inquiring 0ther as to Lender's right to receive the Rents
and Profits, and that no Tenant shall be liable to Borrower for any am>unts which are actually paid to Lender in
response to such a notice. Borrower shall not interfere with, and shall cooperzic with, Lender’s collection of the Rents.
and Profits. Lender shall be obligated to-account only for Rents and Profits acuupliv collected or received by Lender,
and Lender shall not be liable for any loss sustained by Borrower resulting from Lender’s failure to lease after an event
of default,

2.18  Request for Lender’s Consent to Transfers. Fxcept as otherwise permittes. under this Mortgage,
Borrower shall not canse or permit any Prohibited Transfer of the legal or beneficial owneichip of the Property,
Borrower or Guarantor without Lender’s prior written consent, which may be withheld in Lender’s 4o}z and absolute
discretion. The term “Prohibited Transfer” shall mean any action by which either () Equity Interes's in Borrower
or (b) the Iegal or equitable title to the Property, or any part thereof, or (c) the cash flow from the Propes.y or any
portion thereof; are sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in cach
case (), (b) or (¢) whether undertaken, directly or indirectly, or occurting by operation of law of otherwise, including,
without limitation, the sale, conveyance, assignment, grantof an option with respect to, mortgage, deed in trust, pledge,
grant of a security interest in, or any other transfer, as security or otherwise, of the Property. The term “Equity
Interests” shall mean (i) partnership interests (whethet general or limited) in an entity which is a partuership; (i1)
membership interests in an entity which is a limited liability company; or (iii) the shares or stock interests in an entity
which is a corporation, All requests by Borrower for Lender’s consent to transfers under Section 3.12 below (a) shall
specifically describe the transaction with respect to which Lender’s consent is requested; (b) shall be delivered to
Lender not less than fifieen (15) days before Borrower proposes to take the action with respect to which Lender’s
consent is requested; and (c) shall be accompanied by eomplete and accirate 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 transferee. Borrower acknowledges and agrees that Lender’s right to withhold its consent, n
its sole and absolute discretion, to any or all of the events described in Section 3.12 below isbased, in part, on the fact

#
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that Borrower’s particular financiat condition, credit history, chasacter, experience, ability and expertise, as represented
by Borrower to Lender, were material and important facters in Leider’s decision to make the Loan, and thet Lender
will contimue to tely on such matters to ensure satisfactory compliance with the Loan Doeuments during the entire tenm
of the Loan. If Lender, in its sole and absolute discretion, consents to any of the transférs described in Section 3,12
below, such consent shall not be deemed to release Botrower of. any other Person liable for payment or performance of
the Obligations, and Borrewer and such Persons shall centinue to remain liable for payment and performance of the
Obligations in accordance with the terms of the Loan Documents, uniess expressly released pursuant to a further
written agrecment signed by Lender.

. 219  Fixtures. Notwithstanding Section 3.12 below, Bomower may from time to time replace any
Fixtures constituting a part of the Property-in the ordinany course of Borrower’s business, provided that () the
replacement property for such Fixtures is at least equivalent in value, character, and quality ta the Fixtures being
replaced; (b) Do wer has good and marketable title to such replacement property free and clear of all liens, claims,
;l;l I;T:;-ests ther then the lien of this Mortgage; and (c) this Morigage shall constitute & first lien on such replacement;

220  Notjce ot Cartain Matters. Borrower shall promply notify Lender in writing of (i) any claim,
demand, right, or Lien relatmg, ¢ the Property which may be adverse o the lien of this. Mortgage; (ii) any matezial
loss, depreciation, or adverse ckiige in the-value of the Property and any other oecurrence which may materially and
adversely affect Lender’s lien on th Prorerty; (iii) any material adverse change iti Borrower’s ability to perform any:
or all of the Obligations; (ivy any event r condition which constitutés an Eventof Default; and (v) any dispute between
Borrower and any Governinental Authoriy relating to the Property which may have a material adverse effect o the

221  Inspection. Lender shall have iie <icht at all reasonable times (2} npon reasonable prior written or
telephonic notice (except that no such notice shall be reczized.in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) to eater upon and inspect the Property, including any. entry which
Lender deterinines is necessary or appropriate in connectior: wth enforcing or exercising any right, remedy ot power
available to ot conferred on Lender under the Loan Documen's; ) to contact any Person to verify any information
provided o disclosed by Borrgwer to Lender; and (¢) to release su.ch . formation regarding the Property, Borrewer, of
the Obligations as Lender may determine to benecessary ot appropri«te m connection with enforcing or exercising ariy
right, remedy of power available to or conferred on Lender under the Loan Dezuments. Lender shall have no obligation
or duty to inspect the Property, and all such inspections by Lender shall &' foi Lender’s sole benefit and not for the
benefit of Borrower or any other Person.

222 Defense of Actions s goth pcuri Borrower. Bei uwar shall appear in and defend
any action or proceeding commenced by siny Person other than Lender which affects or wi'ch Lender determines may
affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condewmatizs Claims, or Property
Claims; (c) Lender’s or Borrower’s respective righits and obligations under the Loan Docun.ente, (4) the Obligations;
or (e) any other transaction or matter which affects Lender by reason of its interest in the Proger.y.. Borrower shall
promptly commence and diligently prosecute alf actions and proceedings which are necessary or appropriate orwhich
Lender determines may be necessary or appropriate to do any or all of the following: (i) preveatany damage,
destruction, or injury to the Property; (ii) enforce or recover upon the Insumance Claims, Condemmacion Claims or
Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to preserve,
‘protect, maintain, and defend the Property and Lender’s lien thepeon.

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

224  Further Assurances. Ypon 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 Lean Daeuments or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Berrower’s execution of security agreements, assignments,
1653-MigRental-20200323 2 346684515
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financing statements, and. continuation finamcing statements. Upon Lender’s request, Borrower shall execute,
acknowledge and deliver to Tiender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property-as Lender may reasongbly determine to be necessary
or approptiate in connection with the design, construction, improvement, development, use, ownership, opetation,
maintgnance, repair or marketing of the Property. '

ARTICLE 3
EVENTS OF DEFAULT

Lender, at it (ption, shall have the right to declare Borrewer to be in default under this Mortgage and the
other Loan Documents upon the octurrenee of any or alt of the following events:

31 Paymeént of Note and Other Monetary Obl_iggtmns Under Loan Documents. If (a) an Event of
Defauit cecurs under the terms of the Note; or (b) Borrower fdils to perform any of its other obhgatlons under the
Loan Documents or under any vibzi document with Lender requiring the payment of money to Lender or any thlrd
Person within ten (10) days after the drte on which such indebtedness or monetary obligation is due.

3.2 Performance of Non-I4cacury Obligations Usider Loan Documents, If Borrower breaches or
otherwise fails to perform any of its non-moneta obligations to Fender or any third Person under any of the Loan
Daocuments or undér any other document with Lender when due.

33 Misrepresentation. If any request, «tat:o-ent, information, certification, o representation, whether
written or oral, submitted or made by Borrower to Lendsi i connection with the Loan is false or mileading in afiy
material respect.

34 Insolvency of Borrower. If (a) a petition-is-filed by or against Borrower under the federsl
bankruptey laws or any other applicable federal or state bankiuptcy, insolvency or similar law; (b} a.receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is up;winted to take possession of Borrower or the
Propetty; or Borrower consents o such appointment; (c) Borrower makcs i assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30 days within whisli to cause any involuntary bankruptey
proceedinig to be dismissed or the mvoluntary appointment of any receiver, Liquidator, trustee, custodian, of
sequestrator-to be dlscharged The cure provision contained in this Section shall b :a lieu of, and not in additien to,
any and all other cure provisions contained in the Loan Documents.

s ' . X (i) Borrower feils to
pay any-of its mdebtadness orto perform any of its obhgatlons unider ahy agreement between Eorrower and any other
Person who holds a Lien senior to this Mortgage when due; or (i) Borrower fails to pay any of it; indzbtedness or to
perform any of its obligations when due under any other material document between Borrower and anv utigr Person.

3.6 Aftachment, If all or any material part of the assets of Borrower or Guarantor are attached, seized,
subjected fo a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fully released or removed within sixty (60) days after the occurrence of such event. The cure provision
contained in this Section shall be in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Docutvients.

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

38 Dissolution. The dissolution, liquidation, or termination of existence of Botrower 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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Propeﬁy has deferiorated, declined or deprecinted: a3 4 result of aity intentional tortions act or omission by Borrower,

310  Condemnatien, If all or any material patt of the Property is transferred to any Gevernmental
Authority s a fesult of any condermnation praceeding or sction with respéct to all or any material part of the Property.

311 Failure to Repgir Casualty. If there is an uninsured casualty with respeet to' the Property and
Borrower (a) fails to commience repairs and reconstruction of the Properfy within ninety (90) days after such damage;
or{(b) thereafier fails to diligently prosecute sach repairs md reconstruction to completion,

312 Sales. Transfers and Changes of Control. ¥ any one of thie following events occurs without
Lender’s prior writlen cotisent, which may be withheld in Lender’s sole-and absolute discretion:

@ the sale, conveyance, transfer, mortgage, encumbrance, lease (except as permitted under
this Mortgage) and (ii) the conveyance or transfer of-any part or any interesi in the Propeity to a revocable fmntly
trust affiliated wmh Borrower, provided that such conveyance or transfor i3 solely for estate. planning purposes},
alienation-of all r.: any part of the Property or any interest in the Property, whether voluntary or nvoluntary, or
Borrower’s giant c ¢ av.y option or agreement to effect any such transaction,

)] if Botrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retiter <t or removal of any General Partner of Borrower or any of Borrower’s Gemral
Partniers or Managers, of the eal or transfer of more than forty-nine percent (49%) of the bcneﬁcnal interesis i
Borrower or any of Borrower's Gen 1a) Paetners or Managers.

© if Borrower or (ny General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of thore than forty-nine pe oem(49%) of any class of stock in such corporation or the issyanes
by such corporation of additional stock to eny Pe 3o/ v-ho is not a shareholder in such cororation as.of the date of
this Mortgage.

(d)  ifBorrower or any General Panizr i Manager of Borrower is 8 limited linbiliiy company,
the. appointrent, withdrawal, retirement or removal of any Xi2ager of Borrower ot any of Borrower’s General
Pattoers -or Maiipgers or the. sale or transfer of more than forty 0¥, percent (49%) of the beneficial interests in
Borrower or any of Borrower's General Partners or Mahagers.

© if Borrower or any General Partner or Manager of Boriower is an, individual, the death ot
incompeteney of such Person, except where applicable law limits or prohibits Lense’s declaration of & default based
ot such occurterices; provided, howevar, that Lender shall not declare an Event ¢ ISt to exist based solely on
the desth or mental incompetence of any individual Borrower, General Pattner, or Mausages if, within ninety (90)
days after the otcurrence of such event, a substitute is appointed, and Lender detefmines thak the financial condition,
credit higtory, character, experience, ability and expertise of such substitute is otherwise acceptatic.

313 Pefault bv Guarantor, If Guarantor fails to pay any of its indebiedness or pacfion any of its
cbligatiens under the Guaranty when due or the revocation; limitation or termination or attempicd revocation,
limitation or termination of any- of the obligations of Guarantor under the Guaranty, except in accordanc; with the
express written texms of the Guaranty.

314  Misrepresentation by Guaranfor. If any request, statement, information, certification, or
representation, whether written or-oral, submitted or made by Guarantor to Lender in connection with the Loan or any
other extension: of credit by Lender to Bomeower o such Guarantor is false or misleading in any materialrespect.

315  Cross-Default If Borrowes, or any Affiliated Borrower (as hereinafter defined), fails to pay any of
its indebtedness or ta perform any of its obligations as to any other loan or logus or any ether obligation owed to
Lender when due. As used in this Section, “Affilisted Borrower” mesns, any borrower (individual or entity) ditectly
or indirectly controlling, controlled by, or under comon conifrol with, Borrowet, and “control” means an. ownership
interest equal to or greater than 10% of the entity or the abnhtyto direct the mariagement or affairs of that entity,
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whether through ownership, by contract or otherwise.

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

4.1 Entry bv Lender, Lender shall have the right (a) to enter, take possession of, and manage, operate
and lease the Property; (b) to take possession of any or all Books and Recoxds; () to collect any or all Rents and
Profits, whether or not'Lander has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lier dizreon, including (i) the exercise and enforoement of all of Borrower's rights under any
or all of the Leases; (ii) the wimvination, acceptance of a surrender, modification or ameridment of any or all of the
Leases; (iii) the execution of 1icvv L eases on such terms and conditions as Lender determirnies to be appropriate; and
(iv) the repair, alteration, improverient or completion of the Property in such manner and to such extent as Lender
determines o be necessary or approprizie. As a mortgagee-in-possession of the Property, Lender shall have all rights
and remedies permitted by law or in <quity o a mortgagee-in-possession, including, without limitation, the right to
charge Borrower the fair and reasonable rentul value for Borrower’s use and occupation of any part of the Property
that may be occupied or used by Borrower and the-cight to exercise all rights and powers of Borrower with respectto
the Property, whether in the name of Borrower o. otherwise (including, without limtitatior, the right to make, cancel,
enforce or modify any Lease, obtain and evict tenan's, -nd demand, sue for, collect and receive all Rents and Profits
of the Property). If Lender elects to take possession of (he Property or fo take any or all of the other actions described
in this Section by court process, Borrower incevocably and aiconditionally agrees that a receiver may be appointed by
a court for such purpose pursuant to Section 4.5 below.

4.2 Judicial Actien. Lender shall have the right to corurience an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Docurierits, including specific performance of the-
covenants of Borrower under this Mortgage.

4.3 Foreclpsure by Power of Sale.
(a) Declaratiou and Notice of Default. Lender shall have the right (i) to cause the Property

to be sold under the power of sale contained in this Mortgage in any manner permitted by somlicable law: and (i) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time afler delivery of such notice of default and election to sell and the giving ofsuch notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any desi mated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Preperty at public auction *o 2 highest
bidder for cash in U.8, Dollars payable af the tune of sale. Lender or any obligee, creditor, or the holderornolders of
the Note or Loan Documients may bid. and purchase at such sale.

) Postponements; Multiple Parcels, To the exient permitied by law, Lender may, from time
to time, postpone any sale hereunder by public announcement at the time and place noticed for such szle or may, in its
discretion, give 8 new nofice of sale. If the Property consists of several lots, parcels or iterns of property, Lender shall
have the exclusive right (i) to designate the order in which such lots, parcels or items shall be offered for sale or sold;
and (ii) to elect io sell such lots, parcels or items through a single sale, throngh two or more successive sales, or in any
other manner Lender determines to be in its best interest. Any Person, including Borrower and Lender, may purchase
at any sale nnder this Mortgage, and Lender-shall have the right te.purchase at any such sale by crediting upon the bid

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

(c) Costs of Sale; Incomplete, Defective or Irvegular Sales, Borrower shall pay all costs,

fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (inchuding
attorneys’ fees) of Lender, together with interest thereon at the interest rate applicable to principal under the Note, A
sale of less than ail of the Property or any defective or irtegular sale under this Mortgage shall not exhaust, impair ot
otherwise affect the power of sale contained in this Mortgage, and subsequent sales of the Property may be made under
this Mortgage until all Obligations have been satisfied or until ‘the entire Property has been sold without defect of
irregularity. .

44 Abpplication of Sale Proceeds. Lender shall apply the proceeds of the sale o sales in thefollowing
order of priorit; : {a) first, to paymient of all expenses of such sale or sales and all costs, expenses, fees, and liabilities
of Lender, incluairz attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advanced or disbursed
by Lender under ary ¢f the tetms of this Mortgage which have not then been repaid, together with interest thereon at
the rate applicable 1o priaeipal under the Note; (c) third, to the payment of all other Obligations in such order and
amounts as Lender deterinines; and (d) the remainder, if any, to the Person or Persons legally entitledtherefo.

4.5 Appointmen’ of a Receiver. Lender shall have the absolute and unconditional right te apply to any
court having jurisdiction and obtein the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally conseuts to such appointment and agrees that Lender shall have the right to. obtain
such appointment (a) without notice to Borroyver or any other Person; (b) without regard to the value of the Property
or any other collateral securing the Obllga:‘or,, and (c) without acceleration of the Obligations or commencement of
foreclosure proceedings under this Mortgage. 4%y such receiver ot receivers shall have the usual powers and duties
of receivers in similar cases and all powers and <iriles necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

4.6 Protection of Lender’s Security. Lencer. without obligation to do so and without notice to or
demand on Borrower, and without releasing Borrower from ¢nv of its Obligations or waiving Lender's rights under
the Loan Docuiments, shall have the right to perform any Obligatior. vhich Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary o1 enpropriate to preserve, proteot, maintain and
defend the Property and Lender’s lien thereon. '

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

4.8 Rescission of Notice of Default. Prior to the conduct of any sale unde- the power of salecontained
in this Mortgage, Lender, at its option; shall have the right to rescind any notice of defavit atd clection to sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section o= under applicable
law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudice o7 otherwise affect
(a) Lender’s right to record a new notice of default and election to sell the Property based on the ianue or any other
Event of Default; or (b) Lender’s rights and remedies in connection with thie Obligations.

49 Excrcise of Rights Under Other Loan Documents and Laws. Lender shall have the right to

exercise any or all rights and remedies which Lender may have inder 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 wider this Agreement (collectively, “Article 9 Collateral™). including,
without limitation, (i) the right to take possession of Article 9 Collateral located on the Property and to take such other
measures as Lender deems necessary for the care, protection and preservation of the Property, and (ii) the right to
require that Borrowet, at its expense, assemble all Article9 Collateral and make it available to Lender ata convement
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- accordanee 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 contractual or statutory defense to, or .
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prohilbition of, (J'C).continuing liability on the Loan or the Note or the other Loan Documents or (y) liability for any

deficiency Temaining on the Loan, the Note and or any other Loan Document afier foreclosure upon any item of

Pthroperty (collectively “Deficiency Defense™), Borrower hereby agrees, to the extent not prohibited by applicable law,
at

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

() (1) the commencement of a case by Borrower or against Borrower by any person
or entity other than Lender or any person or entity affiliated with Lender under Title 11 of the United States
Code (! 1 U.S1C. 88101, ot seq.) of any successor statute (the "Bankruptcy Code") or under any other law
governing anmy fuderal or state bankruptcy, insolvency, reorganization, or other similar proceeding
(collectively, 4 "dankruptcy Proceeding"), or (2) the consent of the Borrower to any Bankruptcy
Proceeding; or (3) th< fiilure of Botrower to oppose in good faith and to the maximum extent permiited by
law such involuntary Banh.mptcy Proceeding; or (4) if any involuntary Proceeding is filed, the failure of
Borrower to promptly stipulat. to entry of an order granting Lender relief from thie "automatic stay" under
11 US.C, 342 to proceed with. » foreclosure of the Property, or (5) any collusion by Borrower with other
creditors to cause, assist, or suppor: such involuntary Bankruptcy Proceeding.

(1) Guarantor joius ¢t consents {0 any Bankruptcy Proceeding for Borrower or
opposes any stipulation or motion seeking to srant Lender relief from the "automatic stay" under 11 U.S.C
342 to proceed with a foreclosure of the Propesty:.

(ifi) Borrower makes a trans er of any interest in the Borrower or in the Property ot
makes or allows to exist an encumbrance on the Prope: ty o on an interest in the Borrower,
(1) that is not.expressly permitted pursuant to the terms, wraditions, and provisions of the Loan Documents
and (2) that is n6t cured within thirty (30) days after writfex: rotice from the Lender,

)] Borrower shall continue to be liable for, and shal’ ‘o subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Eoan Documents minus any recovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property
{in the event that the Lender is prevented from acquiring title to the Prope.iy «sier the occurrence of an
Event of Default) because of the failure of the Borrower’s title to the Property un.dsr applicalile federal,
state, or local laws due to the commission of a criminial act by the Borrower or aa ariliate of the
Bortower a5 a result of which the applicable governmental entity is entitled fo (under sneh applicable
law) and does, take title to the Property.

(©) Borrower shall continue to be liable for, and shall be subject to. full recourse Lak.lity for,
all damages and losses incurred by Lender directly or indirectly. arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or rélating to the Loan; {2) waste
or willful mismanagement by Borrower with respect to any ot all of the Property; (3) the application'ov
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any ar all of the Property in violation
of any of the ferms of any of the Loan Documents; (5) any failure by Borrower to pay any Impesitions in
accordance with the Loan Documents, (6) the misapplication or misappropriatien by Berrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in violation of the terms of the Loan. Pocuments; (9) recovery of amounts, damages, costs and
expenses, including without limitation attomeys’ fees, owing or payable to the Lender by Borrower
relating to certain environmental matters or under any secured or unsecured indemnity agreernent
relating to Hazardous Substances executed by Bosrower in connection with the Loan, including without
limitation under (A) any Environmental Indemnity Agreethent exccuted by Bomower in connection with
the Loan;
and (B) all terms of the Loan Documents which consfitute “envirenmertal provisions” under applicablelaw
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(including without limitation California Code:of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time, respectively); sind (10) all smounts owing to the Eender by Borrower
under any other indemnification provision contained in the Loan Doctiments or with respect to claims
asserted by any third Person against the Lender o liabilitiés incurred by the Lender with regpect to #ny
third Person, which claims or liabilities directly orindirectly result from or arise out-of any act or omission
of Borrower or from the: occnpancy or use of all or part of the Property by Borrower prior to Lender’s
acquizition of title fo such Property.

(&) To the extent not probibited by applicable law, Borrower hereby waives any and all rights
and protectionis of the Deficiency Defenses.

ARTICLE §

WARRANTIES AND REPRESENTATIONS
54 Warranties sjd R=oresentations. As a material mducement to Lender’s extension of credit to
Borrower in connection with the Lean, Porrower warrants and represents to: Lender as follows:

) Ouslifications. Braoower is qualified to do business in the jurisdiction in which the
Property is located.

(b) Litigation. To the best of Fiorvower’s knowledge, there are.nio actions, suits, proceedings
or investigations pending or threatened against or affesi'ng Bomower or the Propetty in any court or before any other
Governmental Authorities that could reasonably be expectzd ti; have a material adverse effect on Borrower's ebility
to repay. the Loan or on the value of the Property, nor déee Borrower know: of any basis for any such action, suit,
proceeding or investigation.

© Ownership, Upon: recordation of this Meaage, Borrower will be the sols legal and
béneficial owner of, and will have good and marketeble title to, the i perty and all other collateral which is the
subject of the Loan Documents.

(@ Licus. To the best of Borrower’s knowledge, there ae aw Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Propeity which would not be disclosed
by 2 customary search of the records relating to the Land of the county recorder for the soudty in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to amd approved in writing by
Lender prior o the date of recordation of this Mortgage.

() Condition. The Property is and will be in good condition and repait Wit any material
defects known to Borrower.

® Property Complisuce. The Property is and will be in compliance with all Governmental
Requirements in all material respects.

® Borrower Compliance. Borrower shall comply with all Governmental chuimcngs,
except tothe extent that failure to comply thetewith would not have a material adverse effect on its ability to falfill its
Obligations or otherwise fully comply with the Loan Docuaients.

®) Pamage. The Property is free from material casualty or termite damage.

@ Copdempation. To thie. best of Borrower’s knowledge, there is no. condemnation, zomng
change, or other proceeding or action pending, threateried ¢t contemplated by any Governmental Authority which
would in any way affect the Property.

1)) Commereial Loan. Borrower ropresents 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 4 natural person, Borvower represents and watrants
that Borrower does nof intend to, and will not, occupy or reside en thie Property so long as the Loan remains
outstanding, If Borrower is a legal entity, Borrower teptésents. and warrants that no person affiliated with Borrower,
or affiliated with any officer, member or manager-of Borrower, intends to or will occupy or reside on the Property so
long as the Loan remains outstanding, .

(k)  Arms-length Transaction. Borrower represents and watrarits that Borrower is operating
at arms-length with, and has no material interest in, all‘parties to the Loan transaction, including the sellex(s), any
assignor(s) of the pirchase and sale agreement for the Property, any loan broker or real estate agent(s), settling
agent(s), escrow and title cornpanies, insurance agenk(s) or companies, or othess, except for anry relationship Bomower
has disclosed to Lender and which Lendet has approved in writing.

‘ )] Leases. Borrower represents. and warsants that all Leases that Borrawer enters into subject
to this Mortzap= are at arms-length, comply with all of Borrower’s obligations under this Mortgage and complies with
all applicable !av.¢ ind regulations.

52  Cuntipzing Warranties and Representations. The warranties and representations contained in
this Article 5 shall be true ard correct a5 of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remaim tre Giid correct as of the date onwhich such warranties and representations aregiven,

MISCELLANEOUS
61  Lender Statement; Certain Charges. With respect o (a) any statement, accounting, or similar

information requested by Borrower or any other Persoi; or (1) any other document furnished to Borrower or any other,
Person by Lendér at Borrower’s request, Lender shalt have th> right to charge the maximum amount then peritied
by law or, if thete is no such maximum, Lender's customary c’iars for providing such statement, sccounting, or othet
information, Borrower shall pay Lender its customary charge foran® other service rendered by Lender in corinection
with the Loan or the Property, inchuding the issuance of a request fir fali or partial reconveyance of this Mortgage,
transmitting Loan proceeds to an escrow holder and changing Lezer’s racords refating o the Obligations, and
consenting to the change or creation of any map, plat or eagement relaied t the Jroperty.

62  Execud nstrumients by Lender. Without natice to or ufftering the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecug fae lien or priority of this
Mortgage or Lender's rights and remedies under the Loan Documents, and without Liabilit;' 1» Botrower or any other
Person, Lender shall have the right, at any time and from time to time, to do any one or more of L2 following:

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

(d) execute any extension agreement refating 1o any or all of the Obligations, any docyment subordimziiug the lien of
this Mortgage to any other Lien or doctment, ot any other document relating to the Property, Obligatiurs, or Loan
Documents,

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

64 guests § Tower for yvals ader. All requests by Borrower for Lender’s consent
o or approval of any transaction or matter requiring Lenides®s consent or approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
Toatter with respect to which Lender’s consent or appraval is requested; (c) shalt be accompanied by such information
and documentation as Lender may require in comection with such request; and (d) shall be delivered to Lender not
Jess than fiftcen (15) days before Borrower proposes to take th avtion or effect the transaction with respect to which
Lender’s consent or approval is requested, unless 4 différent-period of time is expressly provided for in the Loap
Documents.
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65 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; () Lender is authorized or empowered under the Loan Documenits to
meke a determination with respect to any transaction or matter; or {c) the Loan Documents provide that any document
or other itern must be approved by or acceptable: to Lender, then except as otherwise-expressty provided in the Loan
Documents, (i) Lender shall have the right to grant or withhold such apptoval or consent and make such determination
m its sole and absolute discretion; and (i) the form #snd substance of such decument or other item must be satisfactory
to Lender ifi its sole and absolute discretion. Whenever the térms of the Loan Documents require Lender’s consentto
or approval of any transaction, matter, or document, such consent or approval shall not be deemed to be effective
unless it is st forth in » written instrument executed by Lender. Borrower shall pay Lender’s custornary fee forsuch
approvals as required by Section 6.1 above.

6.6 Transfers by Borrower Without Lender’s Cousent; No Release of Borrower. The following
provisions shal' ap»ly if Borrower sell the Propetty to a third Person either (i} without Lender’s consent; or (ii) with
Lender’s consent i a transaction in which Borrower is not released from liability under the Loan Documents:

(a) No Release of Borrower, No such action by Borrower nor any assumption of any or all of
the Obligations by any transfizes of the Property (“'[‘rausferee”) shall be deemed to release Borrower or any other
Person, including Guarantor, 4rcm any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their iespective obligations under the
Loan Documents,

M) Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights or remedies
against Borrower: (i) accelerate, accept partial payrueat of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Bormower’s Obligations to Lender under or in conneetion with this
Mortgage or any of the other Loan Documents; (ii) gran- any indulgence ot forbearance to the Transferee or any other
Person undet or in conmection with any or atl of the Loan Locymerits; (iii) release, waive, substitute or add any ot all
collateral securing payment of any or all of the Obligations; (i7) r2lease, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplezaer.t. alier or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement celiting to the Obligations; and {vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on ot impairment of Borrower’s subrogation, reimbursement or other righis agaiast the Transteree.

© Waijvers. Borrower waives all rights which it may havz (i} to require Lender to exhaust its
rights and rémedies against the Transferee, any other Person, or any collateral securng any or all of the Obligations
before pursuing ifs rights and remedies against Borrower; (i) to require Lender to exercise any right or powet or to
pursue any remedy which Lender may have under the Loan Documents or applicable law defore pursuing its rights
and remedies against Borrower; and (iii) to assert any defense to Lender’s enforcement oI i 1ichis and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender e<ezcices any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement e other rights
against the Transferee.

67  Defense of Actions and Protection of Security by Lender: Whethet or not an Event of Default
has ocourred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: {a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (g) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be necessary or appropriate to do any orall of the following: (i) prevent any damage, destruction, or
injury to the Property; (ii) enforce or recover-upon the Insurance Claims, Condemnation Claims, or Property Claims
ot collect the Insurance Proceeds, Condemnation Proceeds, or Property Praceeds pursuant te this Mortgage;

(iiii) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power available to or conferred on Lender unider the Loan Documents ot applicable law, Lender shall
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have the right to discontinue, suspend or dismiss any such action or proceeding which has been commenced by Lender
at any time. )

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenscs, and Liabilities that
Lender determines to bc necessary or appropriate in commection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any or all of Lender’s sights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Pezson liable to Lender in counection
with the Loan, whether or not any legal action or proceeding is commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thereon; (d) thie sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (&) the defense of any action or proceeding commenced by
Botrower or Guaranter; or {f) the commiencement and prosecution of any action or proceeding by Lender with respect
to any or all of the maiars described in this Section ar in Section 6.7 above, including an action for relief from any
stay; injunction, or similv. order ot enactment arising under any Federal or state bankruptcy, inselvency or similar Inw.
Without limiting the terzas <£ this Seetion, Lender shall have the right to do any or all of the following in connection
with any of the matters de<irised in this Section, and all costs, fees, expensés, and lisbilities incurred or paid in
connection therewith shall conzotate Reimbursable Costs: (1) sélect, retain, and consult with attorneys, accountants,
appraisers, contractors, brokers, anu¥.itents, engineers and such other experts, consultants, advisors and third Persons
as Lender determines 0 be ngoesse.y or appropriate; (2) settle, purchase, compromise or pay any or all claims,
demands, and Liens; and (3) obtain i/ insurance coverage relating o the Property which Lender determines to be
necessary ot appropriate.

6.9 Taxes Impoged on Lender, H, aftur the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any lien on e Property or changing in any way the laws for the taxation of
mortgages or debts secured by morigages, so a3 to inpsse on Lender payment.of all or pite of any Taxes agsessed
against the Property, then prior to the due date of such T#:22, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or LenZei.

610  Pavment by Borrower. All Reimbursable Costs aud all other costs, fees, expenses and liabilities |
incurred or paid by Lender under any other provision of the Loan Decuraents or urider applicable ldw it contiéction

with the Obligations o the Property (a) shall be payable by Borrower to'Leadzr on Lender’s demand; _
(b) shall constitute additional indebtedness of Borrower to Lender; (c) shall de secured by this Mortgage; and (d) sh

}

bear interest from the date of expenditure at the rate of interest applicabic to principal under the Note, Nothing .

contained in this Mortgage shall be deemed to obligate Lender (i) to incur any Gosts, feés, expenses, or liabilities;
(i) to make any appearances in or defend any action or procesding; or (iii) to commercs or prosecute any action of
proceeding relating to any matter.

611  No Third Partv Bemeficiaries. The Loan Documents are enteted into for the sole protection and
benefit of Lender and Borrower and their tespective permitied successors and assigns. No other Perssi: shall have any
rights or causes of action under the Loan Documents.

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgage and the ¢ cher Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrower: (b) eliatronic
delivery to Borrower gddressed to Borrower at the e-mail address provided to Lender by Borrower; (¢) two (2) days
after deposit in fixst-class or certified Unjted States. mail, postage prepaid, addressed to Borrower af the address. set
forth in this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized overnight
delivery service, delivery chatges prepaid, addréssed to-Boreower at the address set forth in this Mortgage; provided,
however, that notwithstanding anything to the c¢ontrary contained in this Section, service of any natice of defpult or
notice of sale provided or required by law shall, if mailed, be deemed effective on the date of mailing, Allnoticés and
demands by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actual receipt. by
Lender at Lender’s address set forth in this Mortgage; pravided, 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, Borrawer’s and Lender’s respective addresses set forth in this
Mortgage may be changed by written nofice given to the other party in accordance with this Section. If Borrower
consists of more than one Person, service of any notice or detnand on any one of such Persons by Lender shall be
effective service on Borrower for all purposes.

21 ‘
1653-MigRental-20200323 34564515



2318133031 Page: 24 of 34

UNOFFICIAL COPY

613  Performance of Covenants. Borrower shali-perform and comply with all of its obligations undex
this Mortgage at Borrower®s sole cost and expense.

6.14  Severability; Savings Clause. If any provision of the Loan Documents shiall be held by any court
of competent jurisdiction to be unlawful, voidable, woid, or unerniforceable for any reason, such provision shall be
decmed to be severable fromi and shall it no way affect the validity. or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed: to be paid to-the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interest”) shafl not exceed the
maximum Tate permitted under applicable usury laws. I, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credited against the-principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower to Lender 2i153zg out of the Loan evidenced by the Note; (b) if the Note and all such othier indebtedness
have been paid in full, sucli ~zcess amounts shall be refunded by the Lender to Borrower; and (¢) the provisions of the.
Note shall automatically be decuned to be reformed and the amount of Interest payable hereunder shall autematically
be deemed to be reduced, without e execution of any further documents by Borrower or Lender, so as to provide for
the payment of Interest in an amouat 2onal to, but not exceeding, the maximum rate permitted under applicable usury
laws. All consideration paid to Leader which constitutes Interest under applicable usury laws shall be amortized,
prorated, allocated, or otherwise apportioraf tmroughout the term of the Note sa that, to the extent possible, the rate
of interest on the principal amount of the. Note <ives not exceed the maximum rate. permitied under applicable usury
laws,

615  Interpretation. Whenever the cone.( 5 the Loan Documents reasonably requires, all words used
in the singular shall be deemed to have been used in the Hlural. and the neutet gender shall be deemed to inctude the
masculine and feminine gender, and vice versa. For purpcses Of this Mortgage, all references to the Property ot
Improvements shall be deemed to refer to all or any part of the ¥ opsrty or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and thay do not in any way define or lifit any of the
terms of this Mortgage and shall not be used in interpreting this Mortragr..

616  Time of the Fssence. Time is of the essence in the pirformance of each provision of the Loan
Documents by Borrower.

617  Amendments. The Loan Documents (exchuding the Guaranty) 123y Ge modified only by written
agreement signed by Lender and Borrower.

618  Entire Agréement. The Loan Documents contain the entire agresment corceming the subject
matter of the Loan Documents and supersede all prior and contemporaneeus negotiations, agreereris, stafements,
understandings, terms, conditions; representations and waranties, whether oral or written, betwesa. Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

619  No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with the
Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and sigried by Lender, Without limiting the generality of this Section, (a) no delay or omission by Lender in
exercising any of ifs vights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Bomrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Berrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any o_ther payment
or performance of any of the Obligations; (d) ne 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 pr_occed
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 performanpce shail constitute a waiver by Lender of any of its rights
or remedies relating to any Obligations which have niot been paid orperformed in full; and (f) no application of Rents
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and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shalt
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in response to such defauls.

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

621  Zvsiver of Marshalling, Borrower and all Persons holding a Lien affecting the Property who have
actual er constructive no*ice of this Mortgage waive (a) all rights to require marshalling of agsets-or liens in the event
of Lender’s exercise of oy of its rights and remedies under this Mortgage, including any judicial or ronjudicial
foreclosure sale of the Pronerty; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral securing any oratl of (. Obligations before pursuing its rights and remedies under this Mortgage; and (c) alt
rights to require Lender to exercise any other right or power or to- pursue any other remedy which Lender may have
under any document or applicable lew Yefore pursuing its rights and remedies under this Mortgage.

6.22  Waiver of Subrogatiei.. Burrower waives all rights to recover against Lender for any loss. or
damage incurred by Borrower from. any caus: which is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall not be effe tive with respect to any Insurance Policy if the coverage under such
policy would be materially reduced or impaired as & «sult of sach waiver. Borrower shall use its best efforts to obtain
Insurance Policies which permit the waiver of subrogatic a contained in this Section,

6.23 Cumulative Remedjes. No right or rema2v of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy undar e Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents ar. cumulative and in addition to all other rights
and remedies which Lender may have under any other document wit" Sorrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remed’es in connection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to 2arower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in suck ueder as Lender may determine in its
sole and absolute discrstion. If Lender holds any collateral in addition to the Piopzrty for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to-such other collateral either
before, contemporaneously with, or after Lender’s-exercise of its rights or remedies with r<spect to the Property. Upon
the occurrence of an Event of Default, Lender, at its option, shall have the right to offset againsi any debt or monies
due from Lender to Borrower against all or part of the Obligations.

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

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

6.26  Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without prier notice to or the consent of Boirower or-any other Person: (a)te sell, transfer, pledge or assign any or all
of Loan Documents, or any or all servicing nights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interest in a rted or unrated public offéring or private placement (the “Securities™).
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Lender is authorized to forward or disclose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securities (collectively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any otganization maintaining databases on the underwriting and performance of
commercial mortgage loans, all docurnents and information which Lender now has or may hercafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or desirable, Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in contiection with any of the transactions contemplated by
this Section, Notwithstanding anything to the contrary contained-in this Mortgage or any of the other Loan Documents,
from and after the date of any sale, transfer or assignment of the:Noté and other Loait Documents by Lender or upon.
any realization of a pledge by a pledgee, the cross-defanlt provision contained in Section 3.15 of this Mortgage shall
terminate and shall be of no further force or effect.

627 _Applicable Law; Jurisdiction; Venwe. The L.oan Documents shall be govemned by and constraed
under the laws €11 ¢ state of California (without giving effect to-any state’s conflict of law principles), except that the
exércise of remedi~s against the Property shall be goveined by the laws of the state in which the Property is located.
All payments made pur suant to the: Loan Documents are to be made to the Lender in California in which state the last
act occurred to make the Mote effective between the parties, Borrower agrees that the courts of the State of California
and Federal District Cour's lacated in San Francisco County, California, shall have exclusive jurisdiction and venune
of any action or proceeding divectly or indirectly arising out of or related to the negotiation, execution, delivery,
performance, breach, enforoemer.t <r interpretation of the Loan Documents (except for foreclosure proceedings, which
shall proceed in the state in which the Property is located and accordm,g to the laws of that state), regardless of how
any claim, counterclaim or defense 127y such action or proceeding is chaiacterized. Borrower irrsvocably consents
to the personal jurisdiction and venue of ruci, courts, and to the service of process in the manner provided for the
giving of notices in this Mortgage. Borruwer waives atl objections to such jurisdiction and venwe, including all
objections that are based upon inconvenience or.h= nature of the forum,

628  Successors. Subject to the resfricuc nscontained in the Loan Documents, the Loan Documents shall
be binding upen and inure to the benefit of Lender and Bc moweer and their respective permitted successors and assigns.

629  Power of Attorney. Borrower irrevocably aproints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with fuir po'ver, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 abovz vith respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section diz=<ily or to delegate all or part of such power to
one or more agents of Lender, Nothing contained in this Mortgage shall ve construed to obligate Lender to- act on
behalf of Borrower as attorney-in-fact.

630  Indemnification. Botrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, he “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actiens, cause;, of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relaiiz # sny or alk of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documeuts, (b) any act or
omissjon by Borrower, including in Botrower’s capacity as a landlord undex any Lease; (¢) any act (t omission by a
contractor, architect or any other Person providing labor; services, materials ot equipment in connec’iou with the
design, constniction, improvement, development, use, ownership, operation, maintenance, repait or marketing of the
Property; (d) Borrower’s use and occupabcy of the Property of any other activity or thing allowed or suffered by
Botrower o be done on or about the Propesty; (¢} any claims for commisgions, finder's fees or brokerage fees arising
out of the Loan or the transactions contemplated by the Loan Documents; and (f) Lendet’s exercise of any or all of
Lender’s rights or remedies under the Loan Documents in accordance with the terms thereof, exeept in the case of
negligence or intentional tortiotis conduet of such Indenmnified Party which such Indemmnified Party is determined by
the final judgment of a court of competent jurisdiction to have commiited..

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

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

BORROWER: Axion Holdings, LLC, An lllinois Limited Liability Company

By: Richard Hungate, Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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L XHIBIT "B"

631  [Iiinois State-Specific Provisions.

(a) Inconsistencies. In the event of any inconsistency between the tenns and conditions of this
Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of this
Section 6.31 shall conitrol and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage and the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq, (the “Foreclosure Act”), the
[provisions of 1« Foreclosure Act shall control and be binding.

! Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payable ir é.cordance with the terms-and provisions of the Note, which provisions are incorporated herein
by reference, made & 'paz¢ hereof ag though set forth herein in, their elmrety and this Mortgage shall be interpreted in.
light thereof. The Matur:ty (ate of the Loan is 1-2053

(c) Fictr.res; After Acquired Property. As used in this Mortgage, “Fixtures” shall include
all personal property (tangible and irtangible) in which Borrower has an interest, and which is located upon or is used
or useful in connection with the Laid w7 Buildings, including all: (i) Insurance Policies, title insurance policiés, sales
coniracts, construction contracts, architect::al agreements, engineering contrdets, service and miaintenance contracts,
management contraets, and marketing coltracis; (if) plans, specifications, surveys and work product arising from any
such contract or agreement; and (iii) all warrintes, guarantees, and other similar contract xights relating to the Land,
the Buildings, the Fixtures, or any other tangiblc personal property.

d) Grant of Lien. To secur: pavment and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a morigage, lien and security interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental reimits, Books and Records, Claims, Insuratice Policies,
Development Rights, Water Rights and Mineral Rights, Provesds. and all other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is {ozai=d on or used or useful in connection Wwith the
Praperty, and all proceeds, profits, or accessions thereto, whether nowr ezisting or hereafter arising, created o acquired.

{e) Obligations, If at any time (whether before or a%er judgment of foreclosure or during any
appeal or redemption penod after foreclosure sale) Lender incurs any ccst ot £xpense enforcmg or performing any
right or remedy set forth i this Mortgage, any other Loan Document, or e itted at law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or § ofihis Mortgage), whether or not an
BEvent of Defanlt shall have occutred, such costs and expenses shall be deemed to k< Reimbursable Costs, part of the
Obligations, payable ont demand by Borrower, and shall bear interest at the rate applicahle after default set forth in the
Note.

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

{2 Assignment of Leases. To secure payment and performance of all Obligations, Borrower
transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and amendmeants of said
Leases and all guaranties of and security therefor (inclnding all security deposits), all Rents and Profits, and all
proceeds thereof, whether now existing or hereafter arising or acquired. For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an accourit, separate from all other accounts and funds of Borrower.
Notwithstanding that the Borrower has absolutely assigned the Rents and Profits to- Lender pursuant tp 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) Tlinois Mo e Foreclosure

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

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

(iii) Borrower represents and acknowledges that this Mortgage does not encumber
either agricultural real estate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as
defined in Section i5-1219 of the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest extent
permitted by law, Beirower voluntarily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and 15-1632 £ the Foreclosure Act, and the benefits of ali present and future valuation, appraisement,
homestead, exemption, st=y; redemption, reinstatement and moratorium laws under any state or federal law,

(i) Colection of Rents and Profits: Receiver.

(i) To the fullest extent permitted by law, pursuant to the provisions of 765 ILCS
5/31.5, this Mortgage entitles Leuder irmmediately to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first taking eny acts of enforcement under applicable law, including providing notice to
Borrower, filing foreclosure proceedings, or secking the appointment of a receiver. To the fullest extent permitted by
law, in Lender’s sole discretion, Lender niav choese to collect Rents and Profits either with or without faking
possession of the Property.

(i) Upon the filing of o1z complaint to foreclose the lien of this Mortgage, the court
in which such complaint is filed may, upon application of Zeader, in Lender's sole and absolute discretion, appeint -
Lender as a mortgagee-in-possession or appoint a receiver of the Property pursuant to the Foreclosure Act. Such
appointmient may be made either before or after sale, without theice; without regatd to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable for tl.e yavment of the Obligations; without regard to the
value of the collateral at such time and whether of not the same is ther cocupied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Leader may be appointed as such receiver. Such
receiver shall have all powers and duties preseribed by the Foreclosure A<y, including the powsrs designated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 ILC2 5/15-1701, 5/15-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and to collect all Rents and Profits (including, but
not limited to, any delinquent Rents and Profits) during the pendency of such foreclosure suit, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency during a'l such times when Borrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Protits, and shall have afl other
powers that may be necessary or usefitl in such cases for the proteetion, possession, control, marageent and operation
of the Property during the whole of any such period. To the fullest extent permitted by law, saciu ‘ee=iver may take
any action permitted to be taken by Lender pursuant to any Loan Document, extend or modify any then oxisting leases,
and make new leases of the Property or any part thereof, which extensions, modifications and new leases inay provide
for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity dute of the
Obligations, it being understood and agreed thatany such leases, such options, or other such provisions to be contained
therein, shail be binding upon Borrower and all Persons whose interests in the Property are subjeot to the lien hereof,
and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of sale or a deed to any
purchaser at any time thereafter. The court may, from time to time, authorize said receiver to apply the net amounts
remaining in his hands, after deducting reasonable compensation for the receiver and his counsel as allowed by the
court, in payment (in whole or in patt) 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 any claims for thie debt (or any pottion thereof) in order that there may be credited
as paid on the purchase price the amount.of the debt (or any portion thereof).

) Business Loan. Borrower hereby represents and agrees that the proceeds of the Loan will

1
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be used by Borrower only for business purposes, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1)(c) of the Illinois Interest Act, 815 TLCS 205/4(1)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1 Y1) of the INinois Interest Act, 815 TILCS 205/4(1 ).

i} Copy of Moitgage. Borrower hemby acknowledges that Borrewer has received, without
charge, a true copy of this Mortgage.

(m) Cerfain Insurance Disclosures. Pursuant to the Illinois 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 insurazice agent, broker, or firm that sells such mnsurance, provided the insurance
requirements. in connection with your Obligations are otherwise complied with, Your choice of
insurance provider will not affect our credit decision or your credit terms. Unleéss you provide us
with evidence of the insurance coverage requlred by your agreements with us, we may purchase
insurance af your expense to protect our interest in your collateral. This insurance may, but need
not, protect your interests, The coverage that we purchase may not pay any claim that you make or
any clabn that is made against you in connection with: the collateral, You may later cancel any
insurancs purchased by us, but enly after providing us with evidence that you have obtained
insurance as vequired by our agreements. If we purchase insurance for the collateral, you will be
responsible 107 the-costs of that insurance, including interest and any other charges we may impose
in connection with. fhe placément of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to your total outstanding
balance or obligation. Tar costs of the insurance niay be more than the cost of insurance you may
be able to obtain on your ow:i,

(n) Future Advrac:s; Waiver of Damages. Borrower acknowledges and intends that all
advances, including Futore “Advances whencve: hareafter made, shall be secured by a lien firom the time this Mortgage
is recorded, as provided in Section 5/15-130247) of the Foreclosure Act. Borrower covenanis and agrees that this
Mortgage shall secure the payment of all Obligaticas vnd advances made by Lender, whether such Obligations and
advances are made as of the date hereof or at any tine i= the future, and whether such future advances are obligatory,
ot are ta be mads at the option of Lender or otherwise (bt not advances or Obligations made more than twenty (20)
years after the date hereof), to the same extent as if such $:a7:2 advances were made on the date of the execution of -
this Mortgage and, although there may be no other indebted~.ecs outstanding at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shall not exceed $652,500.00 (five times the
amount of the maximum principal amount of the Note), plus interest thisreon, and all Reimbursable Costs. Lender
shall ‘not have any liability with respect to, and Borrower hereby weives, releases, and agrees not fo sue for any
special, indirect, consequential or puiiitive damages suffered by Borrower .n connection with, arising out of, or in
any way related to this Mortgage or any other Loan Document or the transactinos contemplated thereby.

(0} Credit Agreements Act. Borrower and Lender express!y agree that for purposes of this
Mortgage: (i) this Morigage shall be a “ctedit agreement” under the Illinois Credit Agr-ements Act, 815 ILCS 160/1
et seq. (the “Credit Act”™); (ii) the Credit Act applies to this transaction; and (iii) any actiri.%a or in any way related
to this Morigage shall be governed by the Credit Act.

)] Power of Attorney. The power of attorney granted by Borrower to-Lrixler has been and
shall be deemed to be made and granted in compliance with the Hlinois Power of Attorney Act (753 ILCS 45/1-1 et

seg.).

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

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

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

(i) Funded Title In . Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any contractor or matenalmanmd Botrower does not pay ot otherwise obtain the release of
such Lien withini fen (10) days of the filing thereof, without waivinig any other right or remedy of Lendér, Borrower
shall furnish such title insuranee policy endarsement, title-indemmity, or gther secunty as Lender may request, insuring
Lender against all loss, damage or expense (including the cost of defense) arising from such Licn. Bomrower
acknowledges and agrees that Lender may require a fimded title indemnity to be held by the title company, in an
amount sufficient to pay the cost of the unpermitted Lien, plus all costs and expenses incurred with respect theretp,
which amount the title company may be instructed by Lender to use to pay the amount of the unipermitted Lien upon
the occurrence of an Event of Defauit or any event which with the passage of time, the giving of notice, or both, may
become an BEvent of Default,

(i) Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Consturtion Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase
the insured amount to roflect the current advance, to provide that its coverage relates to the date of the endorsement
instead of the originel d=ie of the title policy, to extend mechanit’s Tien coverage to the date of such endorsement, and
to ensure that no matters »tiact title, other than the Permitted Encumbrances.

(v} Construction Escrow. Lender shafl have the right (but not the obligation) to cause
advances for hard costs and any soft-sosts payable to any Persont who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 et seq.) and ali sir'ndments, thereto, to be funded threugh an escrow at the title company in,
accordance with the provisions of a construction escrow agreement, in the form then i use by the titde company in
Dlinois, as modified to reflect the transac:ions contemplated herein, Advances shiall be funded by the title company,
as escrowee; directly 1o the applicable service prvvider; provided that such advances shall net be deemed a recognition
by Lender of any third party beneficiary status ¢f #av'such Person. The form of the requisition shall be acceptable ¥
the title company. Borrower shiall submit such mechianic’s lien waivers as reéquired the title compaty, and shall be
permitted to submit lien waivers on a so called "30. day deiry" basls only if the title company is prepared to issné a
dats down endorsement in the form required by this Muitgege. If Lender permits the title conpanty, as €scrowés, to
meke disbursements of subcontractor’s payments to the genural contractor, then general contragtor shall promptly
make p;,cryments o the subcontractors, and failure to make pajrients to subcontractors shall be an Event of Default
hersunder.

(s) Waiver of Right to Jury Trial. Borrowe. n'revecably waives all nghts to & jury trial in
any actiom, suit, proceeding or counterclaim of any kind directly or indire :tly \wrising out of or in any way relatmg to
this Mortgage or any of the other Loan Documents, and any ot.all of the reai-ar.J nersonal property collateral sectning
the Note. The jury trial waiver contained in this section is intended to apply, tc tix: fullest extent permitted by law, to.
any and dll disputes and controversics that drise out of or in any way related to aay «r all of the matters described in
the immediately preceding sentence, including without limitation contract claims, tcrt ¢laims, and all other comman
law and statmtory claims of any kind. This Mortgage may be filed with any court.rf competent jurisdiction as
Borrower’s written consent to Borrower’s waiver of a jury trial.

® Waiver of Claims. OTHER THAN CLAIMS BASED UPON THZ FAILURE OF THE
LENDER. TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER ‘WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULL}, "AUSE OF
ACTION, COUNTERCLAIM. OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR IIEREAFTER
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 instrament to be executed as of date indicated on the Mortgage.
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BORROWER; Axion Holdings, LLC, An iinois Limited Liability Company

A

By: Richard Hungate, Member
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ACKNOWLEDGMENT

:A notary public or other officer completing.this

certificate verifiss only the identity of the individual

| wha signed the document to which this certificate is -
altechied, and not the truthfulness; accuracy, or

’ _vaudity.of that document. .

=

State of _ AWNJ\S . )

County of W . _ _ )

(lnsert hame and Mﬁ of the officer)

personally appearad

3

parson(s), or the entity upon bahalf of which the pe’'son(s) acted, axecuted the instrument,

| certify under PENALTY OF PERJURY under the laws o the State of T {fine: &

who proved to me on the basls of salisiacary evidence to be the person(s) whose name(s) islare.
'subscribad to the within instrument and acknowiadged to me that he/she/they exatutad the same'in
his/her/their authorized capaoity(ies), and thet by his/herftheir signature(s).on the instrumént the

foregaing paragraph is true and correct.

WITNESS my hand and official seal,

1 JRIE A BUNGATE
at'cial Seal

W Notary Public . State of illinols |
- My Commission ) xpires Nov 13, 2023

Signature (Seal)

that the

1751-NotaryAckGen-201506141h ' 34564515
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30-29-406-056-0000

LOT 10 AND THE WEST 5 FEET OF LOT 11 IN LAN-SHIRELANES, BEING A SUBDIVISION OF THE SOUTH
348 F_EET OF THE SOUTHEAST FRACTIONAL LA (EXCEPT THE SOUTH 13.03 CHAINS THEREOF) OF -
SECTION 28, TOWNSHIP 36 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS '

Legal Description LTS-1025697/47



