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MORTGAGE

THIS MORTGAGE (the “Mortgage”) is made on (8-27-2023 by:

Big Homes L1.C - Series 1621, An lllinois Limited Liaklity Company .

(“Borrowei™), whose address is:
1658 N Milwzukee Ave Chicago, IL, 60647, USA ,
in favor of Kiavi'¥unding, Inc,, a Delaware corporation, (“Lender™), whose address is:

2 Allegheny Cenier/nnva Tower 2, Suite 200, Pittsburgh, PA 15212

WITNESSETH

WHEREAS, Lender lias agtead to provide Borrower with a Loan (the “Loan”) as evidenced by that certain .

Promissory Note Secured by Sesurlly Instrument dated of ever date herewith in the amount of
$ 445,000.00 by and between Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Lean n reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower executs aid deliver this Mortgage.

NOW, THEREFCRE, in consideration of the forgoitg and other benefits acctuing to Bosrower, the receipt
and sufficiency of which are hereby acknowledged, Borrower iereby covenants and agrees with Lender, as follows:

GRANTING CLAUSLS

BORROWER IRREVOCABLY MORTGAGES AND WARPANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and ir terest in and to the following described
property (collectively, the “Property™):

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

5811 West Eastwood Ave Chicago 1L 60530 VA
and more particulatly described in Exhibit A attached to this Mortgage and incorporated herein by roference (the
“Land”); and

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

Q) All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar contract rights and (v) all other tangibie personal property located on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MtgBrg-20180222s 1 34575103
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
{collectively, the “Obligations™) in such order of priority as Lender may from time to time elect:

(n Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Morigage and all extensions, renewals, modifications, and replacements thereof, including the Reserve Advance
pursuant to the Note(if applicable) (“Reserve Advance”); and

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

(3) 10 the extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law (iacluding without limitation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580e, 726,
726,5 and 736) Borrover and Lender hereby agree and acknowledge that this Security [nstrument shall not secure the
following obligations which-ara hereby excluded from the definition of “Obligations”: (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or (Ii) any obligations under any other environmenta) indemnity
agreement or (iii) any obligatinnz-under any other guaranty or indemnity agreement

THIS MORTGAGE constitutzs (i) a personal preperty security agreement to the extent that it includes
personal property assets hereunder that are not -eal property assets subject to the applicable rea! property tecording
statues (and Bortower hereby grants Lender o security interest in all such personal property assets to secure the
Obligations) and (ii) a Fixture Filing in accordancs w'th.the Article 9 of the Uniform Commercial Code.

ARTICLE 1

—_—

For purposes of this Mortgage, the following terms shall have the following definitions:
1.1 Books and Records. “Books and Records™ means all bosks and records relating to the design,

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

L2 Buildings. “Bulldings” means all buildings, structures and other improvaments now existing or
hereafter located on the Land.

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

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

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

2 34575103
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1.6 Development Rights, “Development Rights” means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

1.7 Lasements, “Easements” means afl existing and future easements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in ot to streets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Propetty.

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

1.9 Fixtures, “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafter locate in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, all F*/AC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toilets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and dispssals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor coverings, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardware; chandifers and other light fixtures; trees, plants and other landscaping; and all aitachments,
substitutions, accessories, access'ons, replacements, improvements, and additions to any or all of the foregoing, all of
which shall conclusively be deemed to-he part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or attached to the Land orthe Guildings.

110 General Partner, “General Partner” means any Person who is acting as a general partner of a
pattnership,

LI Governmental Authovities, “Gcvernmental Authorities” means all goveramental or quasi-
governmental authorities, boards, bureaus, agencies, cominiss'ons, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and" rublic utilities having or exercising jurisdiction over
Borrower or the Property.

112 Governmental Permits. “Governmental Permits” insars all permits, approvals, and authorizations
now ot hereafter issued by all Governmental Authorities for or in connietion with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map apiirovils, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificaies 0f occupancy.

L13  Governmental Requirements. “Governmenta! Requirements” means al! axisting and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities applicable to Borrower ot the
Property, including those respecting the design, construction, improvement, development, use, ovwarship, operation,
maintenance, repair, or marketing of the Property.

114 Guaranty, “Guaranty” means the guaranty agreement or agreements executed by ary Guarantor,

L15  Guarantor. “Guatantor” means the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

116 Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;
(e) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
() principal, interest, and other amounts payable in connection with ahy Liens; and (g) such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary 10 protect Lender’s security for the Obligations.

1,17 Improvements, “Improvements” imeans the Buildings and Fixtures, collectively,
improvements B

3 34575103
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118 Insurance Claims. “Insurance Clzims” means all claims, actions, causes of action, demands, liens,
tights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other
mannet, which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™).

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

20 Insurance Premiums. “Insurance Premiums” means all premiums and other amounts payable in
connection with rocuring or maintaining the Insurance Policies,

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

1,22 Liens. © “Liens” means all mortgages, deeds of trust, mechanics’ liens, and other liens znd
encumbrances of every kind'anz vature, other than this Mortgage, now or hereafter affecting the Property.

123 Loan Documents,” *7,0an Documents” means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents.<xecuted by Borrower or any of the Guarantors and delivered to Lender at
Lender's request in connection with the Lo/n, axd all extensions, renewals, modifications, and replacements of such
documents.

124 Manager. “Manager” means any P<-son who is acting as 2 manager of a limited liability company,
including any member who is acting in such capacity.

125  Mineral Rights, “Mineral Rights” means all cxisting and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or o thie Fynnerty,

126 Persom. “Person” means any natural person or any unfity; including any corporation, partnership,
Joint venture, limited liability company, trust, unincorporated organization, trusies, or Goveramental Authority.

127 Droperty Claims, “Property Claims™ means all claims, actiofis; causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and satie (other than the [nsurance
Claims and Condemnation Clainis) which Berrower now has or which may hereafier accrie against any Persen,
whether arising in tort, by contract or statute, or in any other mannet, which in any way dirést'y or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, mitter, occurrence, or
transaction relating to the Property; or (c) the design, construction, improvement, developmetii; 1se ~ownership,
operation, maintenance, repair or marketing of the Property.

128 Property Proceeds. “Properly Proceeds” means all proceeds, tangible and intangible nroperty
tesulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

1.29  Rentyand Profits, “Rents and Profits” means ail existing and future rents, royalties, issues, profits,
proceeds, revenues, income and other benefits of the Property and all Leases, including all security deposits and
prepaid rent.

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

4 34575103
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Property; and (d) all taxes, bonds, levies, and assessients now or hereafter imposed by any Governmental Authorities
on Leader by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, ot similar tax imposed on Lender.

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

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

ARTICLE 2

COVENANTS OF BORROWER

2.1 Yerformance of Secured Obligations, Borrower shall pay and perform each and all of the
Obligations in acccrdance with their respective terms,

2.2 Preservation of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptly regairand restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, wheth’ror not any Insurance Proceeds are adequate to pay for the cost of such repair and
testoration; (c) shall comply and cause the Property to comply with the provisions of all Insurance Policies; (d) shall
comiply and cause the Property to comply with all Governmental Requirements; {e) shall comply and cause the
Property to comply with all Covenants and Festr ctions; (f) shall maintain in effect all Governmental Permits; (g) shall
not initiate, join in or consent to any change il the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covesatt or Restriction without the prior written consent of Lender,
(h) shall not remove, demolish, improve, add to, or aitet the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterations ceyuired by Governmental Requirements and alterations
approved by Lender) or change the character or use of the Property without the prior written consent of Lender;
(i) shall not commit or permit any waste respecting the Propeitv.urimpairment of the Property; (j) shall not abandon
the Property; (k) shall not commit or permit any act upon the Property j= violation of any Governmental Requirements;
() shall promptly complete in a good and workmanlike manner, anu chall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvements vshizh Borrower commences to construct ot
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, mafatain and do all other acts, in a timely
and proper manner, which from the character or use of the Property may benecessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recognizes and acknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property ar¢ iriportant and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debtor in aty bankruptey, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey law}, Therefore, Borrower
hereby agrees: (a) to promptly provide fo Lender all decuments and filings reasonably requestid by Lender which
relate to (i) the Property, (ii) its condition, (iif) any operations related thereto. (iv) the maintenatice thersof, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vii) any liens, claims or interests thereon asseried by third
patties, (viil) any leases thereof, and (ix) any rents or profits arising therefiom; (b) to provide Lender ¢r jt=-agents
upon two days notice with a reasonable opportunity to conduct an internal and external appraisal of the Properiy and
to cooperate with any reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than_one day in the event that Borrower should become a debtor
in any bankruptey, receivership, liquidation ot credit restructure case or proceeding under state or Federal or
bankruptey law.

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

5 34575103
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in Environmental Law; and (d) an “Environmental Condition” means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup,

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Berrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or (c) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value of the Property, The preceding two sentences shall not apply to the presence,
use, or storage ot the Propetty of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consunier products),

Bortorver shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spitiig, leaking, discharge, release or threat of release of any Hazardous Substance, and {c) any
condition caused by ihepresence, use or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower leains, 51 is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation ol ary Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial acticiis in accordance with Environmental Law, Nothing herein shall create any obligation
on Lender for an Environmental Cleinus.

24 Insurance, Borrower shall keep the Improvements now existing or hereafter erected on the
Property insured against loss by fire, hazards iriclided within the term “extended coverage,” and any othet hazards
including, but not [imited to, earthquakes and fiosds) for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, dediztibles, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company praviding coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be 1icensed to do business in the state in which the property is
located, and must be licensed to transact the lines of insuranc® r<auired in this transaction. Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shall piovide that it may be canceled or modified only upon
not dess than thirty (30) days prior written notice to Lender; and (ii) the lirs and extended coverage and other casualty
insurance policies which Borrower is required to maintain under thid Mortgage shall contain a mortgagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee wiid shaltbe written with liability in an amount
equal to the lesser of (x) the original principal amount of the Loan plus eny keserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender oall required insurance hereunder
on or before the closing of the Loan.

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Bar:ower shall deliver to
Lendet the originals of all Insurance Policies together with receipts for the full payment of all Insuiance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding, \I.end= shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content Of any Tnsurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at al titaes have
full responsibility for all of such matters, Not later than thirty (30) days prior to the expiration of each of the [nsirance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other-costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Botrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insutance with respect to the Property. All Insurance Policies relating to the Property and all unearned Insurance
Premiums shail automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

6 34575103
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2.6 Assignment of Insurance Claims and Proceeds, To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and [nsurance Proceeds.

2.7 Assignment of Condempation Claims and Proceeds and Other Claims, To sccure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Procseds,
Property Claims, and Property Proceeds,

2.8 Payment of Proceeds, Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Praceeds (collectively, the “Proceeds”) to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inquity as to the sufficiency of any Proceeds received
by Lender. I¢%rany reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Procseds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any 4f Forrowet's other funds or property.

2.9 Prosecutivn.and Settlement of Claims, Prior to the cecurrence of any Event of Default, Borrower
shall have a license to prosectie and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims”). Lerder shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating 10 #nv.or all of the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's interest'in connection with the Obligations. Upon the occurrence of an Event of
Default, Borrower’s license to prosecute ani entaree the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower, Following st 1pvocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Clainis io)the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all of tho-Claims, whether or not Lender has taken possession of the
Property. Without Lender’s prior written consent, Borsower shall not () se!l, transfer, pledge, hypothecate or
otherwise dispose of or abandon any ot all of the Claims; ox.(b) rompromise, adjust, settle, or dismiss any or all of the
Claims,

2,10 Title Policy, Upon recordation of this Mortgage, Boriéwer shall cause the Lender to be furnished
with an lendet’s policy of title insurance acceptable to Lender (a) written/in-an amount equal to the principal amount
of the Lean, (b) issued by 4 title insurance company acceptable to the Lendet: () showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing a legal description of the Property satisfactory to the
Lender; (e) insuring this Mortgage as a first lien on the Property, subject only to sucl ex:eptions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be zequired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revisien dete, Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shal] furnich the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuing lirst lariority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and proviaeths Lender’s title
insurer with such information as such title insurer may request or require in order to provide the Lepder with the
policies and endorsements described in this Section.

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

7 ' 34575103
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212 Permitted Leasing; Assignment of and Compliance with Leases. Noetwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrowers business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mertgage and contains an attornment provision consistent with Section 2.13 below: (d) no Event
of Default has occurred and is continuing at the time of Borrower’s execution of such Lease; (e) Borrower provides
Lender with an accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Berrower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Bortower does not
in any other manner impair Lender’s rights with respect to ot infetest in the Rents and Profits. Upon Lender’s request,
Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of alt’of Borrower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under-ine Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordatce with th= terms thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner in‘the cvent of 8 default by the Tenant under any Lease.

213 AttornmentatLender’s Option, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortg/ige (each such Lease is referred to as a “Subordinate Lease”) and who has not entered
into & writlen non-disturbance and «ttomment agreement with Lender shall be deemed to have agreed to attorn to
Lendet and accept Lender as the landlord under its Lease on the terms of this Section. 1f Lender acquires title to the
Property by judicial or nonjudicial foreclisure under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the /gt to require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such Tenant’s Subordinate Lease (the “Attornment Optien”) by giving
written notice to such Tenant within thirty (30) days «c: the date on which Lender acquires title to the Property (the
“Acquisition Date”). If Lender exercises the Attornmest Opticn with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Acauisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other par.yv.and the Tenant under the Subotdinate Lease shall be
bound to Lender under all of the terms, covenants, and conditions o7 the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were t'ie tandlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordinate I.ease, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including Poriewer; (b) shall not be subject to any
offset, defense, or claim which any Tenant may have against any prior lasdlord under any Subordinate Lease,
including Borrower; (c) shall not be obligated (i) to return any security deposit now o' hereafter paid by any Tenant;
(if) to return any prepaid rent or other amounts prepaid by any Tenant; or (iii) to grant «ny.‘'enant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and otlier charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Tunder has actually and
uncenditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) shall 1ot be obligated
to complete the construction of any or all Improvements, Without limiting the terms of this Section tnen Lender’s
request, each Tehant under a Subordinate Lease shall execute and deliver to Lender any document'wiich Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of this Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal to the
unexpired term of the Subordinate Lease, Nothing contained in this Sectien shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an attornment by any Tenant upon Lendet’s acquisition of title to the
Property. If Lender elects not to exercise the Attornment Option within the time petiod specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereurder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date.

214 No Liability by Lender. Nothing contained in this Mortgage sha!l be deemed to obligate Lender
to prosecute or enforce any or all of the Claims ner shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shalt at all times have the right to determine and follew its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.
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215 Application of Procecds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Praceeds received by Lender for payment of the costs of repair or
teconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (¢} to release any ot
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Leader, To
the extent it is cetermined that Lender has applied payments in any order prohibited by any Governmental Authority,
Lender shall refund to Borrower any fees andfor interest associated with the misapplication of payments, Acceptance
of such refund by Borrower shall be deemed sufficient retmedy and Borrower will have no right to seek further claims
or damages from Lender,

2,16 Rclease of Proceeds for Reconstruction, Without [imiting the generality of Section 2,15 above,
if Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be condition=ii an Borrewet s satisfaction of the following conditions within one hundred and twenty (120) days
after the occurrencd ofthe damage requiring the repair or reconstruction: (a) Borrower's deposit with Lender of such
funds in addition to thi P.acgeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair or teconstructicn of-the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (=) Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction.o’<lie Property; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of tlie Pronerty executed by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds wiitten on such general contractor issued by a surety acceptable to Lender:
(e) evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy furinc Property can be issued not later than thirty (30) days before the
maturity date of the Note; (ii) upon completion 071t repair or reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, operiting expenses of the Property and installment payments due in
connection with the Loan; (1ii) leases acceptable to Lender wilibe in effect or remain in effect upon completion of the
repair ot reconstruction of the Property; (iv) upon compleiian of the repair or reconstruction of the Property, the fair
market value of the Preperty will be at least as great as it was pristto the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) thete Las'nzen no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mottgage; and/(x) no Event of Default exists; and (f) such
additional conditions as Lender may establish,

217 Taxes and Impositions, Borrower (a} shall pay all Taxes at!east-ien (10) days before delinquency;
and (b) shall pay zll other Impositions when due. Upon Lender’s request, Borrower ¢hall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidencs peyment of all Impositions by
Borrower in accordance with this Section.

2,18 Absolute Assipnment of Rents and Profits,

(a) Absolute Assignment. Bomower absolutely, irrevocably and unconditionally grants,
transfers and assigns to Lender all Rents and Profits, Prior to the occurrence of an Event of Default, Bo:towar shall
have 4 license to coliect and retain on the terms of this Section 2,18 all Rents and Profits as they become due and
payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Botrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Propetty, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held ot thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a recelver following
the occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortgage, the assignmient of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property; cr (ili) 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 conditions of this Section 2,18,

(b Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,

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

tz) Notices to Tenants. Upon revocaticn of the license described in Section 2,18(a) above,
Borrower irrevocauiy authotizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paymen to Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the Zeares, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lendet’s demand is iavaudd or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has cccurred under the Loan Documents in connection with any notice or demand by Lender under this
Section,

219 Request for Lender’s Congent to Transfers. All requests by Borrower for Lender*s consent to
transfers under Section 3.12 below (a) sheil spzcifically describe the transaction with respect to which Lender's
consent is requested; (b} shall be delivered to Lrader not less than fifteen (15) days before Borrowet proposes to take
the action with respect to which Lender’s consentis requested; and (¢) shall be accompanied by complete and accurate
copies of all documents relating to the transaction wirh-respect to which Lender's consent is requested, including
financial statements and other information regarding the propused transferee. Borrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and abualute discretion, to any or a!l of the events desctibed in
Section 3,12 below is based, in part, on the fact that Borrower’s p2.tieular financial condition, eredit history, character,
experience, ability and expertise, as represented by Botrower o Lender, were material and important factoss in
Lender's decision to make the Loan, and that Lender will continte % sely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loan. IiT.ender, in its sole and absolute discretion,
consents to any of the transfers described in Secticn 3,12 below, such consent shalinet be deemed to release Borrower
or atiy other Person liable for payment or performance of the Obligations, and Borrower and such Persons shall
continue to remain liable for payment and performance of the Obligations in acco/daice with the terms of the Loan
Decuments, unless expressly released pursuant to a further written agreement signed by Jender,

220  Fixtures. Notwithstanding Section 3.12 below, Bortower may from {ne to time replace any
Fixtures constituting a part of the Property in the crdinary course of Borrowet’s business, provided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality totlie Jivtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of ali liéns, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on such epiacement
Property.

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

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

223 Defense of Actions and Protection of Security by Borrower. Borrower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims,
or Property Claims; (c) Lendet’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; oi {e) any other transaction or matter which affects Lender by reason of its interest in the Property.
Borrower shall promotly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whic L inder determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destructicn, ur injury to the Property; (if) enforce or recover upon the Insurance Claims, Condemnation
Claims ot Property Claim. 0w callect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (jif) to
preserve, protect, maintain, anddefend the Property and Lender’s lien thereon.

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

225  Further Assurances. Upon Lender s request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take such firther actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loar. Ducuments or to evidence, perfect, maintain, preserve
or pratect Lender’s lien on the Property, including Borrower's <x~cution of security agreements, assignments,
financing statements, and continuation financing statements. Upos knder’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasonably determine to be necessary
or appropriate in connection with the design, construction, improvement, develorient, use, ownership, operation,
maintenance, repair or marketing of the Property,

ARTICLE 3

EVENTS OF DEFAULT

Lender, et its optien, shall have the right to declare Borrower to be in default under this Meitgase and the
other Loan Documents upon the occutrence of any or all of the following events:

31 Payment of Note and Other Monctary Obligations Under Loan Documents. 1f(a) an Event of

Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Docutnents or under any other document with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due.

3.2 Performance of Non-Monetary Obligations Under Loan Documents, 1f Borrower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender ot any third Person under any of the Loan
Documents or under ary other document with Lender when due,

3.3 Misrepresentation. Ifany request, statement, information, cettification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.
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34 Insolvency of Borrower. If (a)a petition is flled by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptey, insolvency or similar law; (b) a receiver,
liguidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Borrower consents to such appeintment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptey
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents,

3.5 Performance of Obligations to Senior Lien Holders or Third Persons, [f (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its indebtedness or to
perform any riits bbligations when due under any other material document between Borrower and any other Person.

3.0 Attzchment. Tfall or any material part of the assets of Borrower or Guarentor are attached, seized,
subjected to a writ orievied 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 shail k< in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Docyments,

3.7 Injunctions, [fa cowrt order is entered against Borrower enjoining the conduct of all or part of its
business and Botrower fails to cause such ‘njunction to be fully stayed, dissolved or removed within sixty (60) days
after such ordet is entered, The cure provision sontained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Dacuments.

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

3.9 Impairment of Priovity, If(i) the priority of tais'Mertgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations is imyaiiad for any reason; or (if) the value of the
Property has deferiorated, declined or depreciated as a result of any intentiosal tortious act o omission by Borrower,

3.10  Condemnation. If all or any material part of the Properiy.is«ransferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to all o ary material part of the Property.

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

3.2 Sales, Transfers and Further Encumbrances. [fany one of the following events oerss without
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

() the sale, conveyance, transfer, mortgage, encumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2,12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or agteement to
effect any such transaction.

() if Borrower or any General Partner or Manager of Borrower is a partnetship, the
admission, withdrawal, retirement or remaval of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests in
Botrower or any of Borrower’s General Partners or Managets.
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(©) if Borrower or any General Partner or Manager of Bortower is a corporation, the sale or
transfer of an aggregate of mere than forty-nine percent (49%) of any class of'stock in such corporation ot the
issuance by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the
date of this Mortgage.

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

(€) if Borrower or any General Pastner or Manager of Bortowet is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such/uccrrrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death or.mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety {90) days aftar ta1e occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable,

3,13 Default by Golurantor, If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty whin Hue or the revocation, limitation or termination or attempted revocation,
limitation or termination of any of the ~oligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

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

315 Cross-Default. 1f Borrewer, or any Affiliaied Porrower (as hereinafter defined), fails to pay any
of its indebtedness ot to perform any of its obligations as to any cthzr !aan or loans or any other obligation owed to
Lender when due. As used in this Section, *Affiliated Borrower™ means iy borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Bcrzwer, and “control” means an ownetship
interest equal to or greater than 10% of the entity or the ability to direct the medagement or affairs of that entity,
whether through ownership, by contract ot otherwise,

ARTICLE 4
REMEDIES
Upon Lender’s election to declare Borrower o be in default under this Mortgage and *ieother Loan

Documents pursuant to Article 3 above, Borrower shall be deemed 1o be in default under this Mortgage zid.the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) to enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; {(c) to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection thetewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendment of any cr all of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender detettines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate, I Lender elects to take possession of the Propetty or ta take any or all of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below,
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4,2 Judicial Action. Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage.

4.3 Foreclosure by Power of Sale.

() Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Borrower a written rotice of default and election to cause the Property to be sold. Upon the expiration of
such perfod of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at the fime and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for cagliin 1).S. Dollars payable at the time of sale, Lender ot any obligee, creditor, or the holder or holders of
the Note or Loan Documents may bid and purchase at such sale.

(o Postponements; Multiple Parcels. To the extent permitted by law, Leader may, from
time to time, postpone any sule hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new fiotice of sale. If the Property consists of severa! lots, parcels or items of propetty, Lender
shall have the exclusive right {i)¢o designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (if) to elect to sell such lots, pircels or items through a single sale, through two or more successive sales, or
in any other manuer Lender determines‘to be in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, and Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any pairefithe Obligations, If Lender determines to sell the Property in more
than one sale, Lendet may, at its option, cause such. sales of the Property to be conducted simultaneously or
successively, on the same day or on such different dapya-or times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of th's Mortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

(© Costs of Sale; Incomplete, Defective o frregular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, ineiusing the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest 1at applicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under this viortgage shall not exhaust, impair or
otherwise affect the pawer of sale contained in this Mortgage, and subsequent seles of the Property may be made
under this Mortgage until all Obligations have been satisfied or until the entire Property has been sold without defect
or irregularity. .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the salz or sales in the following
order of priority: (a) first, fo payment of all expenses of such sale ot sales and all costs, expenses, fees, and liabilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advaiiesd st disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with intérest thereon at
the rate applicable to principal under the Note; (c) third, to the payment of all other Obligations in su¢h order and
amounts as Lender detetmines; and (d) the remainder, if any, to the Person or Persons legally entitled thereta.

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

4.6 Protection of Lender’s Security, Lender, without obligation to do so and without notice to or
demand oh Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
14 34575103
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the Loan Documents, shall have the right to perform any Obligation which Botrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lender’s lien thereon,

4.7 Assembly of Property. Upon Lender’s request, Borrower shatl assemble and make avzilable to
Lender at the locaticn of the Land all Property which has been temoved from or which is not located on the Land.

4.8 Rescission of Notice of Default. Prior to the conduct of any sale under the power of sale contained
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and election to sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this Section or under applicable
law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudice or otherwise affect
(2) Lendet’s right to record a new notice of default and election to sell the Property based on the same or any other
Event of Defailt; 1r (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Lxercise of Rights Under Other Loan Documents and Laws, Lender shall have the right to
exercise any or all riglits ~nd remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are suoumbered under this Agreement.

4.10  Continuing Recourse Liability, Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liability cil the Loan or the Note ot the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the No'e and or any other Loan Document afier foreclosure upon any item of
Property (collectively “Deficiency Defense”), Doriower hereby agrees, to the extent not prohibited by applicable law,
that

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

(i) in the event of (1) the commencemeont-of a case by Borrower or against

Borrower by any person or entity othet than Lender or any person or entity affiliated with Lender under
Title 11 of the United States Code (11 U.S.C. §§101, et seq.) 01 any spseassor statute (the "Bankruptey
Code") or under any other law governing any federal or state bankruptey, insolvency, reorganization, or
other similar proceeding (collectively, a "Bankruptey Proceeding™), or 23 +he consent of the Borrowet to
any Bankruptey Proceeding; or (3) the failure of Borrower to oppose in goed “aithand to the maximum
extent permitted by law of such involuntary Bankruptey Proceeding; or (4) if 2i1 - inwoluntary Proceeding is
filed, the failure of Barrower to promptly stipulate to entry of an order granting Lende: relief from the
"automatic stay" under 11 U.S.C, 342 to proceed with a foreclesure of the Property, or ($)any collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey Froceeding,

(i) in the event that Guarantor joins or consents to any Bankruptcy Prodeciing for
Botrower or opposes any stipulation or motion seeking to grant Lender relief from the "automaticsiay!
under 11 U.5.C 342 to proceed with a foreclosure of the Property.

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

(b) Botrowet shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovety the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Default) because of the failure of the Borrower’s title to the Property under applicable federal, state, or
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local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as a
result of which the applicable governmental entity is entitled to (under such applicable law) and does, take
title to the Property.

() Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower int connection with ot relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Propetty in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Procerds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Froperty 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 ndid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in viclat'un of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, includiag wvithout limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmenial matters or under any secured or unsecured indemnity agreement relating to
Hazardous Substancez-Cxecuted by Borrower in connection with the Loan, ncluding without limitation
under (A) any Environmental Indzmnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Documents which constitute “environmental provisions” under applicable law
(including without limitation Calildrnia Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time}; respzctively; and (10) all amounts owing to the Lender by Borrower
under any other Indemnification provisior contained in the Loan Documents or with respect to claims
asserted by any third Persen against the Lender-or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directiy oridirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all cr part of the Property by Borrower prior to Lender’s
acquisition of fitle to such Property,

(d) To the extent not prehibited by applicable l2w, Borrower hereby waives any and all tights
and protections of the Deficiency Defenses.

ARTICLE §

WARRANTIES AND REPRESENTATIONS

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

(a) Qualifications, Borrower is qualified to do business in the jurisdiction in vihich the
Property is located.

() Litigation. To the best of Borrower’s knewledge, there are no actions, suits, proceedings
or investigations pending ot threatened against or affecting Borrower or the Property in any court o before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, nor does Borrower kinow of any basis for any such action, suit,
proceeding or investigation,

{© Ownership, Upon recordation of this Mortgage, Borrower will be the sole legal and
beneficial owner of, and will have geod and marketable title to, the Property and all other collateral which is the
subject of the Loan Docunients,
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(d) Liens. To the best of Borrower’s know!edge, there are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage,

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

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

g) Borrower Compliance. Botrower shall comply with all Governmental Requirements,
except to the exter. that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or ctherwise fully comply with the Loan Documents.

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

@ Condemrafipn.. To the best of Borrower’s knowledge, there is no condemnation, zoning
change, or other proceeding or action rending, threatened or contemplated by any Governmental Authority ‘which
would in any way affect the Property.

1)) Commercial Loan. Burrower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. It Barrower is a natural person, Borrower represents and wartants
that Borrower does nof intend to, and will not, eccupy i weside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower reprezents and warrants that no person affiliated with Borrower
intends to or will occupy ot reside on the Property so long as the_nan remains outstanding,

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

52 Continuing Warranties and Representations. The warranties and rzpresentations contained in
this Article § shall be true and correct as of the date of recordation of this Mortgage, shall curvive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representaticns aie given. '

ARTICLE 6
MISCELLANEQUS ‘

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

6.2 Execution of Instruments by Lender, Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lendet’s rights and remedies under the Loan Documents, and without liability to Borrower or any cther
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Person, Lender shall have the right, et any time and from time to time, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b} consent in writing to the making of any map or
plat relating to the Property; (c} join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any ot all of the Obligations, any document subotdinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents.

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

6.4 Requests by Borrower for Approvais by Lender.  All requests by Borrower for Lendet’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by Birrowver in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respec? to which Lendet’s consent or approval is requested; (c) shall be accompanied by such information
and documentafion’as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifleen (15) 2iys before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or approvad s requested, uniess a different period of time is expressly provided for in the Loan
Documents.

6.5 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any kransaction crinatter; (b) Lender is authorized or empowered under the Loan Dacuments to
male a determination with respect to any trensaciion or matter; or (¢} the Loan Documents provide that any document
or other item must be approved by or acceptableto Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grart or withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form ans substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenevei thectis of the Loan Documents require Lender’s consent to
ot approval of any transaction, matter, or document, sucl consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender,

6.6 Transfers by Borrower Without Lendetr’s Conser::No Release of Borrower, The following
provisions shall apply if Borrower selis the Property to a third Persen eithir£i) without Lender’s consent; or (ii) with
Lender’s consent in a transaction in which Borrower is not released from liabiliiy under the Loan Documents:

() No Release of Borrower, No such action by Borrowe: ncr any assumption of any ot all
of the Obligaticns by any transferce of the Property (“Transferee™) shall be deemed toteizase Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documen:s, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of all of their respeciive obligations under the
Loan Docurnents.

) Actions Without Borrower’s Consent. Borrower agrees that Lender may'ds 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 payment of, compromise, settle, renew, extend the time for paynient or
performance of, or refuse fo enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (i) grant any indulgence or forbearance to the Transferee or any other
Persen under or in connection with any or all of the Loan Documents; (ifi) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any

right or remedy with respect to the Obligations or any collatera! securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

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

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of Defaylt
has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,

whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, er Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
{d) the Obligaticns; or () any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have the right, but not the abligation, to commence and prosecute any action ot proceeding which Lender
determines to be nccessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injuty to the Propeity: (ii) enforce or recover upon the Insurance Claims, Condemnation Claims, ot Property Claims
ot collect the Insuraice Proceeds, Condemnation Preceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, matnisin, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power avaiiabic to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontin2; suspend er dismiss any such: action or proceeding which has been commenced by
Lender at any time.

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appiorilate in connection with any or all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any ¢ ail of Lender’s tights and remedies under the Loan Documents,
{b) the enforcement of any or all of the Gbligations or ~-y-other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien *hereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e) the dufanse of any action or proceeding commenced by
Bortower or Guarantor; or (f) the commencement and prosecutioir of pny action ot proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 6.7 abzye, including an action for relief from any
stay, injuncticn, or similar order or enactment arising under any federal vr state bankruptey, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do apy or all of the Tollowing in connection
with any of the matters described in this Section, and all costs, fees, expenzes, #id liabilities incurred or paid in
connectien therewith shall constitute Reimbursable Costs; (1) select, retain, and consilt with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other expetts, consultants, advisots and third Persons
as Lender determines fo be necessary or appropriate; (2) settle, purchase, compromis: of hay any ot all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property whicli Lsnder determines to be
necessary or appropriate.

6.9 Taxes Imposed on Lender, 1f, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the tasation.of
mortgages or debts secured by mortgages, so as to impose on Lender payment of all or patt of any Taxes astessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender,

6,10  Payment of Advances by Borrower. All Reimbursable Costs and all other costs, fees, expenses
and labilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (a) shall be payable by Botrower to Lender on Lender’s demand;
(b) shall constitute additional indebtedness of Borrower to Lender; (¢) shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilitics;
(i) to make any appearances in or defend any action or proceeding; or (iii) to commence or prosecute any action or
proceeding relating to any matter,
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6.11  No Third Party Beneficiaries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and thelr respective permitted successors and assigns, No other Person shall have
any rights or causes of action under the Loan Documents,

6,12 Notices. All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Mortgage (c) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and (d) one (1) business day after deposit with & reputable nationally recognized ovetnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, howevet,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing, All notices and demands
by Borrower o Lender under this Mortgage shall be in writing and shail be effective on actual receipt by Lender at
Lender’s address sci forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result cr' L coder’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s change of
address shall be deemcd receipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by writtén wotice given to the other patty in accotdance with this Section. I Borrower consists of
mote than one Person, service of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes,

6.13  Performance of Coveaants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrewer’s sole cost and expense,

6.14  Severability; Savings Clause.” It any provisicn of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, ¥¢id, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the-validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed t be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred 10 2ollectively as “Interest™) shall not exceed the
maximum rate permitted under applicable usury laws. If, for any reasun, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amoun.s.previously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s option 0 any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Notz and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Borme wer; and (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Intiresl payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maxitoun rate permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under appliczole usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so-iia?, to-the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate pérriitted under
applicable usury laws,

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

6.16  Time of the Essence. Time is of the essence in the performance of each provision of the Loan
Documents by Borrower,

6.17  Amendments. The Loan Documents (excluding the Guaranty) may be medified only by written
agreement signed by Lender and Borrowet.
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6.18  Entire Agreement. 'The Loan Documents contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
- understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

6.19  No Waiver by Lender, No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
wtiting and signed by Lender. Without limiting the generality of this Secticn, (a) no delay or omission by Lender in
exercising any of its rights ot 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 Documetts or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
ot subsequent default, act or omissicn by Borrower; (¢) no acceptance by Lender of any late payment or late or
defective perfurmi nce of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment 2ad performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of dnv of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default whish hus been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its reine-ies with respect to any Obligations which have not been paid ot performed in full; {e) no
acceptance by Lender of any pariial payment or performance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Oblis2tions which have not been paid or performed in full; and (f) no application of Rents
and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or cure of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in re‘pon:e to such default.

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

6,21  Waiver of Marshalling, Botrower and all Persons holding« Lisn affecting the Property who have
actual ot constructive notice of this Mortgage waive (a) all rights to require marshaliing of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, inc'uding any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its tights and ‘emedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies uncer this Mortgage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy.vhich Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortgaje.

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

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

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

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

6.26  Salzof..ocan Documents. Lender shail have the right to do any or all of the following at any time
without prior notice to ot theconsent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or any i all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Docunsiits (“Participations”); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interes’ ina rated or unrated public offering or private placement (the “Securities™).
Lender is authorized to forward or disclése to each purchaser, transferee, pledgee, assignee, servicer, patticipant, or
investor in such Participations ot Securities ‘collectively, the “Investor*) or any Rating Agency rating such Secutities,
each prospective Investor, and any organizaiion maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and information which Lender now has or may hereafier acquire relating
to the Loan and to Borrower or any Guarantor as Lesdler determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender i Connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the confrary contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assizrment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the crase-Aéfrult provision contained in Section 3.15 of this
Mottgage shall terminate and shall be of no further force or effect.

6.27  Applicable Law: Jurisdiction; Venue, The Loan Documeras zhall be governed by and construed
undet the laws of the state of California (without giving effect to any state’s conflict of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the state tniwhich the Property is located.
All payreents made pursuant to the Loan Documents are to be made to the Lender in Caiifatnia in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the cou'ts of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiation, zxceution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure nimcecdings, which
shall proceed in the state in which the Property is located and according to the laws of that state), régaio'ess of how
any claim, counterclaim or defense in any such action or proceeding is characterized. Borrower irrevocakiy zonsents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner provigea for the
giving of notices in this Security Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum,

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

6.2  Power of Attorney. Borrower irrevocably appoints Lender, with full power of substitution, as
Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Botrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or fo delegate all or part of such power to
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one or more agents of Lender. Nothing contained in this Mortgage shall be construed to obligate Lender to act on
belalf of Borrower as attorney-in-fact,

6,30 Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents, i
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties”) '
larmless from and against any and all ¢laims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; {b) any act or
omissicn by Borrower; (c) any act or omission by a contractor, architect or any other Person providing labot,
sefvices, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower's use and occupancy of the
Property or any other activity or thing allowed ot suffered by Borrower to be done on or about the Property; {e) any
claims for cominis:ions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documeris; and (f) Lender’s exercise of any ot all of Lender’s rights or remedies under the Loan
Documents in accordarce with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Patty which such Indemnified Party is determined by the final judgment of a court of competent
Jjurisdiction to have commitied

631  State Specifie “rovisions, State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated herein.

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

BORROWER: Big Homes LLC - Series 1621, An lllinois Limited Liability Company

\ ]

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34575103
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ACKNOWLEDGMENT

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

State of - )

i,
County of __ ({{3Cur<— )

- ‘ ; -
On _ )i, Q;'I": Aoy before me, A@QCLG& 'VL W \&WS(C—-
(insert name and titlé of the officer)

personally appeared Locin Shﬁﬂ@v(‘/

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are

subscribed to the within instrument and acknaviledged to me that@she/they executed the same in
her/their authorized capacity(ies), and that by fis/her/their signatiire(s) on the instrument the

Petson(s), or the entity upon behalf of which the serson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of y7= that the
foregoing paragraph is true and correct,

WOFFICIA”, SEAL"

]
y
b BEATA KURJANSKI
b NOTARY PUBLIC, STATE (4 Y_.LINOIS

¢ Mx Commission Einres 01.’21{:024

(Seal)

WITNESS my hand and official seal.

. s B s
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EXHIBIT "A"

LOT 7IN BLOCK 2 IN OWNER'S SUBDIVISION BEING A SUBDIVISION OF THE EAST
1/2 OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION 17, TOWNSHIP 40
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THAT
PART OF THE NORTH 5 ACRES OF THE SOUTH 7-1/2 ACRES OF THE EAST 1/2 OF THE
NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION 17, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN L.YING BETWEEN THE
NORTH 16.86 FEET AND IN THE SOUTH 38.38 FEET THEREOF), IN COOK COUNTY,
ILLINQIS.

Property address: 5811 West Eastwood Ave, Chicago, IL 60630
Tax Number; 13-17-214<017-0000
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT
(Principal Advances)

This Construction Loan Rider B to Security [nstrument (the “Rider™) is attached to and
made a part of the Deed of Trust, Mortgage, or Security Deed (the “Security Instrument”, and
together with the Rider, the “Agrecment”) including an Assignment of Rents, and Fixture Filing
dated 06-27-2023 executed by:

Big Homes LLC - Series 1621, An lllinois Limited Liability Company ("Borrower"},
for the benefit0f Kiavi Funding, Inc., a Delaware corporation (“Lender”), and encumbering
the property deseribed in the Security Instrument. Capitalized terms used in this Rider
without definition/nave the meanings ascribed to them in the Security Instrument and/or Note,

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

WHEREAS, all references 0 the-word “Loan” in the Security Instrument should include
this Construction Loan. '

NOW, THEREFORE, for valuabl¢ rcousideration, the Secutity Instrument is
hereby amended and supplemented as follows:

L. CHANGE IN DEFINED TERMS:

1. The words “the reserve advance” in paragraph (1Y efthe definition of “Obligations”
on page two of the Security Instrument are hereby replaced by the woids “any advance,” and the
word “Reserve” is hereby deleted from the parenthetical at the end o€ sa1d paragraph.

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

IL CONSTRUCTION PROVISIONS:

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

CONSTRUCTION PROVISIONS

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

(2) Account, “Account” means a construction loan account used to deposit
additional funds provided by Borrower, if applicable.

1708i-ConstBrglAD-20210621 34575103
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(b) Additional Advance(s). “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance.

(¢) Approved Sale Costs. “Approved Sale Costs” means:

(1) Any actual brokerage fees payable to an unaffiliated third party in an
amount not to exceed three percent (3%) of the Gross Retail Sales Proceeds of the Property which
has been pre-approved by Lender in writing unless otherwise agreed by Lender in writing; plus

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

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

(ey Rudget. “Budget” means the amounts set forth in Exhibit B-1 to be disbursed
according to the tinieteb'e and dates set forth thetein,

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

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

(h) Contract Price. “Contract Price™incans total cost of construction project.

(i) Contractor. “Contractor” means the geriesa¥ contractot or contractors who have
been retained by Borrower to construct the Project and approved hv Lender, As used herein, and
if so approved by Lender in its sole discretion, “Contractor” may be (et include) Borrower.

(i) Construction Accounf, “Construction Account™ :nesns the bank account
maintained by Borrower from which Loan payments shall be debited and't> which Advances may
be deposited by Lender,

(k) Construction Contract. “Construction Contract” means 7. general
construction contract or contracts between Botrtower and the Contractor, whicli lizve been
submitted to and approved by Lender including without limitation, any Infrastructure Contiast.

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

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

(n) Determined Value, “Determined Value” means the value of the remaining

2
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Property as determined by Lender in its reasonable discretion.

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

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

’q) Improvements. “Improvements” are the improvements made to a residence or
new consteuctionof a residence.

() Luirastructure Contract. “Infrastructure Contract” means any contract for
Infrastructure Improveméents for the Property,

(s} Infrastructuie Improvements, “Infrastructure Improvements” means any and
all streets, storm drains, sewers apd other improvements required by any governmental agency to
be constructed as a conditionto consiruction, sale and occupancy of any residence on the Property
as mote particularly described in the Fiatis and Specifications, together with any rough grading of
home sites. ‘

() Infrastructure Plans, “Infizstrocture Plans” means any and all Plans and
Specifications relating to Infrastructure Improveniepis.

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

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

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

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

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

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

aa) Scope of Work. “Scope of Work” means the documents (including without
p g

3
1708i-ConstBrglAD-20210621rs 34575103




2318720020 Page: 32 of 50

UNOFFICIAL COPY

limitation the final Plans and Specifications for the Project, describing in reasonable detail the
improvements to be performed and/or construction on the Land that have been submitted to Lender
on ot around the date of the loan application, and subsequently approved by Lender.

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

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

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

7.2 Advances of Construction Loan Procceds. Subject to the terms, conditions, and
provisions or'the Note, Security Instrument, Contract, and this Agreement, and provided no Event
of Default (orpetential Event of Default which with notice and/or passage of time would become
an Event of Defauit) has occurred and is continuing under the same, Lender agrees to advance the
Construction Loan pracseds to Borrower’s Construction Account at any time during the period
from the date of recorzation of this Security [nstrument up to but not including the Advance
Termination Date (as defined-in Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amountof the Construction Loan under the terms and conditions set forth
below,; provided, however, that, except as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not occtr until (1) Borrower successfully submits to Lender a Request
for Advance (as defined below); (2) Beirewer submits to Lender any other documents Lender may
require; and (3) Borrower complies with ‘ati requirements set forth in this Section 7.2 (the
“Advance”). All Advances made by the Lérder for financing construction of the Improvements
shall be charged against the Note, shall bear intirest on said amount as provided in the Note from
the date of advance, and shall become a part of the indebtedness as additional unpaid principal
balance of the Construction Loan from the date of Advance. If the funds to be advanced under the
Loan, together with the funds in the Account, appear to J'ender at any time to be insufficient to
complete the Improvements in accordance with the Plans ard Spcclf' ications, Borrower agrees to
promptly deposit in an Account with Lender (the “Account™) {uinds to cover the insufficiency.
Any excess funds will, at Borrower’s option, be refunded to Rorrower or credited against any
completion costs,

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

(b) Request for Advance. The proceeds of the Construction Loan and any funds
held in the Account shall be advanced at such times as Borrower has successfully submitted, on
any Business Day, a request that the Lender make such Advance, by delivery to the Lender of an
executed request for advance (“Request for Advance”), which shall be satisfactory to Lender in
form and substance, not later than 12:00 PM NOON (Eastern Standard Time) at least five (5)

4
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Business Days priot to the proposed Business Day of said Advance. The amount of each such
Advance shall be for reimbursement for the items identified in the draw request as previously paid
by Borrower, as approved by Lender. At any time, Lender shall have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance, The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date (which
shall be a Business Day} in respect to the Advance and (if) the amount of the proposed borrowing.
From time to time during the course of construction of the Project and upon Lender’s request,
Borrower shall, or shall cause its Contractor (if any) to, submit to Lender an itemized statement
(the “Itemized Statement”) showing the cost of those items of labor, services, materials, and
equipment that have been performed on or incorporated in, or delivered to the Project together
with, if applicable, the pro rata pottion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment. Each Itemized Statement (i) shall be
satisfactory to Lender in form and substance; (ii) shall be stated on a standard AIA payment request
form or otherform approved by Lender and shall be only with respect to work actually done and
materials actuaily incorporated into the Improvements; (fii) shall be signed and certified as being
true and correct Oy Borrower; (iv) shall be signed and certified as being ttue and correct by the
contractor who way responsible for completing the work identified in the Itemized Statement; (v)
shall be accompaniec by a true and correct copy of the bills and itemized receipts and invoices
setting forth in reasonabie uetail the labor, services, materials, and equipment used or performed
which are the subject of fa¢ Itemized Statement (collectively, the “Inveices™); (vi) shall be
accompanied by the names of ¢1] barties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower in whole or in part with the proceeds of such ltemized Statement
(the “Claimants™); (vii) shall be accompanied by photographic evidence substantiating the work
performed; (viii) at Lender’s reques(, shall be accompanied by recorded video evidence
substantiating the work performed; (ix) shall o< accompanied by a lien waiver and release in form
and substance satisfactory to Lender upon progress payment in the form required by the laws of
the state in which the Property is located executed by ‘each Claimant; and (x) shall be accompanied
by such title insurance endorsements or other inforniafion as may be required by Lender to insure
the first priority of this Security Instrument insofar 4s.t secures such advance as provided in
Sections 7.2(d)(2) and (e)(3) below. All of the items and documentation required to accompany
each Advance Request shall be considered a part of such Advance Request. For each Advance
Request submitted to Lender, Borrower shall pay to Lender an sdministrative fee; provided that
Lender shall have no obligation to apptove any Advance Request or fiemized Statement that does
not comply with this Section.

(c) Advances. Upon Borrower’s successful submission ot ari Advance Request,
Lender shall advance funds directly to Borrower's Account, at Lender’s option, op'such borrowing
date for reimbursement of the ameunt(s) shown in the Advance Request, which amovnts were paid
by the Borrower for the purposes of completing the Project, Notwithstanding anything in the
foregoing, Lender shall not have any obligation to advance any funds if the work pertormed is
outside the scope of the Scope of Work. If, at the time any such draw request is made, Tender
determines in jts sole discretion that there are insufficient funds remaining to be advanced to
complete the Improvements in accordance with the Contract, Lender shall have no obligation to
advance funds bereunder until such time as Borrower has deposited sufficient funds into the
Account which, when added to the remaining funds to be advanced, are sufficient in the opinion
of Lender to complete said Improvements in accordance with the Contract.

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

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

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

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

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

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

ir'| Any other documentation required by Lender.

(2) Mortgages Title Policy. Borrower shall furnish to Lender, at
Borrower's expense, an acceptable ALTA Lender’s Policy of Title Insurance (“Mortgagee Title
Policy”) insuring that the lien created Hv the Security Instrument constitutes a valid first lien on
the Property. Such poliey shall, in form and substance, be acceptable to Lender, and contain only
the Lender-approved exceptions. Such policy must evidence that 2]l due and payable real estate
taxes, including subsequent assessments for prior years due to change in land usage or ownership,
have been paid in full. At the completion of const/uction, Botrower shall be responsible for the
cost of any endorsements or additional title coverage resessary to satisfy Lender,

(3) Contract and Work Schedule./Rorrower shall have fumished to
Lender, in form and content acceptable to Lender, (i) the Contract vxecuted between Contractor
and Borrower; (ii) any confract or other agreement between any Architect and the Contractor
and/or the Borrower relative to the Project; (iii) the Work Schedule'and-hudget prepared for the
project; and (iv) the names, addresses and telephone numbers of all subeontractors, artisans,
laborers and materialmen with whom Borrower or Contractor has contracted ¢rintends to contract
for the construction of the Improvements,

(4) Plans and Specifications. Borrower shall have furnished to'1 ender two
final sets of the Plans and Specifications for the Improvements and any modifications théreof with,
if required, the approptiate governmental approval, which shall be reviewed and approved by
Lender. Furthermore, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

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

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

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

(8) Contractor's Warranties. If' requited by Lender, Borrower must
furnish evidence to L<auler that Contractor is approved by an association acceptable to Lender for
the issuance of a homecwrer's warranty.

(9) Insucance, Borrower or Contractor shall have obtained or cause to have
been obtained from an insuranse company acceptable to Lender, builder's all risk extended
coverage insurance against loss or(daniage, which coverage in no event shall be less than the
expected value of the structures upon caimpletion of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee" as its idtelest may appear, and shall contain a non-contributory
mortgagee clause. Borrower or Contractor shall furnish Lender with a certificate that such
insurance is in full force and effect, Borrower of Coatractor shall also furnish a general or public
liability insurance policy and evidence of Conuactor's workers compensation insurance in
accordance with applicable state law requirements, Lach such policy shall be in an amount and
form and issued by an insurer acceptable to Lender. Each such policy shall provide that Lender
receive written notice thirty (30} days prior to cancellation‘of said policy, and shall be otherwise
satisfactory in content to Lender. The originals of such policies skail be deposited with Lender, ot
in [teu thereof, certifted copies of the original policies along with ariginal certificates of insurance
coverage, In case of loss, Lender, at its option, shall be entitled to reteive and retain the proceeds
of the insurance policies, applying the proceeds to the balance of the Note, and the balance of such
proceeds, if any, shall be paid to Borrower,

(10) Flood Insurance. Lender shall have been provided with evidence,
satisfactory to Lender that the Property is not situated in an area designated by ins Federal
Emergency Management Agency as being located in a special flood hazard area or Borrower shall
provide flood insurance from an insurer acceptable to Lender and in form and amount satisfactory
to Lender,

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

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

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

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

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

(3) Titic Insurance Iindorsement. If requested by Lender, Borrower will
furnish to Lender, at the experse of Borrower, a title insurance policy endorsement insuting the
lien of the Secutity Insttument.{io be a valid first lien, containing only such exclusions and
exceptions as Lender may approve, issued by a title insurance company satisfactory to Lender,
current to the date of the advance and covering that advance and all prior advances.

(4) Contract in Force. The Contract shall be in full force and free from
default; all amounts then payable for labor and: materials with respect to construction of
Improvements have been or will be paid with the requested advance; that Lender has been informed
in writing as to whether or not Borrower and Contractsr have been served with any written notice
ot otherwise informed that a lien will be claimed for any a'nounts unpaid for materials furnished
or labor performed by any person, firm, or corporation furnisking matetials or performing labor of
any kind entering into the construction of any of the Improvemestis, and that a copy of any such
notice is thereto attached to the written notice.

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

[A] The Contract between Contractor and Borrower is irvivi: force and
free from default, and the names, and the amounts due 4s'well as
the amounts already paid or to be paid contemporaneously witn the
requested advance to each contractor, subcontractor, artisans,
laborers and materialmen or other person ot entity furnishing
materials or performing work entering into the construction of any
improvements are accurate,

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

[C] The estimated overall cost of completing the Improvements, to be

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

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

[E] That no default exists under the Note, the Security Instrument, the
Contract, or this Agreement, and that no event has occurred which,
with the giving of notice, or otherwise, would constitute an event
of default under said Note, Security Instrument, Contract, or this
Agreement, Any advance made by Lender prior to the fulfillment
by Borrower of any requirements made by Lender, or of any
coradition precedent set forth in this Agreement, shall not be
deerrcd a waiver of Lender's right to have such requirement or
condiiion precedent fulfilled prior to advancing future Loan
proceeds.” Lendsr may, but shall not be obligated to, advance an
amount that cxceeds the face amount of the Note.

[F] That there are no liensar encumbrances against said Property other
than the liens created by the Security Insteument or those otherwise
approved by Lender.

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

(g) Borrower Certification. With respect to each Request for Advance that
Borrower submits, Borrower shalf be deemed conclusively to have cettified to Lender that (i) the
items of labor, services, materials, and equipment shown in the Request for Advance liave been
performed on, supplied to, or installed in the Project in conformance with the Scope of Woik and
all Governmental Permits; (ii) the costs of labor, services, matetials, and equipment shown in the
Request for Advance are commercially reasonable, and (iii) all funds advanced to or for the benefit
of Botrower by Lender in connection with the Request for Advance shall be in reimbursement of
the cost of those items of labor, services, materials, and equipment shown in the Request for
Advance. Borrower shall be deemed to have made the cettification described in this Section 7.2(g)
with respect to each Request for Advance received by Lender, notwithstanding Borrower’s failure
to sign such Request for Advance. Each Request for Advance shall be deemed a reaffirmation of
each representation and watranty provided in this Agreement and as representation and warranty
by Botrower that no event of default exists under this Agreement.

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

(i) [Reserved].

() No Default. To receive disbursement of any Construction Loan proceeds,
Borrower must not be in default under the Loan Documents or under any monthly payment grace
period for this Loan or any other loan made or serviced by Lender, If an Event of Default has
occurred, all obligations on the part of Lender to make any fusther advances hereunder or under
the Secyrity Instrument shall, at Lender’s election, cease and all amounts previously advanced
shall, at the option of Lender, become due and payable under the terms of the Note,

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

(1) Set As1d- Letters, Borrower may request that Lender issue letters (“Set Aside
Letters”) to any government2l agency or any bonding company whereby Lender agrees with such
third party to allocate Loan nivceeds for the construction of off-site, common area or other
improvements for which bondsnay be required in connection with the development of the
Propetty. Lender may agree to issue/such Set Aside Letters on such terms and conditions as it may
impose. Lender’s consent to issue one Sei Aside Letter shall not obligate it to issue any other Set
Aside Letter,

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

7.3 Construction Covenants. Borrower covenants and agress to comply with each of the
following terms and conditions:

(a) Approval of Scope of Work, Permits and Notices: Borrower shall deliver to
Lender for Lender’s approval complete and accurate copies of the following documents upon
Borrower’s receipt thereof: (i) Scope of Work and any material modificaions thereto; (ii) the
Construction Contracts and any material modifications thereto; (iii) Governmental Piemits related
to the Project; (iv) and all material notices, requests, and demands received by Borrawzs from any
Governmental Authority, architect, contractor, subcontractor or engineer related to the Project,

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

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

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

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

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

(4) To pay any funds due under the Note, Construction Loan, Security
Instrument.and’or this Agreement;

(5) To file a completion affidavit, or the statutory equivalent, in a form
acceptable to Lerae;. of record in the county where the Property is located;

(65 To.nay any escrow impounds requited by Lender for appropriate taxes,
insurance, mortgage insurance aind homeowners association dues;

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

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

(9) To execute, acknowledge-and deliver to Lender any documentation
deemed necessary by Lendet.

The Improvements shall not be considered compiete unléss and until: (i) all the work requiring
inspection by any homeowners association or similar entity; municipal or other governmental
authotities having jurisdiction has been duly inspected anc approved by such entities or
authorities and all requisite certificates of occupancy and other appinvals have been duly issued;
and provided, further, that satisfactory evidence shall have been presénted to Lender showing
payment in full of all obligations incurred in connection with construction of the Improvements,
and waiver of all Hens in conjunction with such obligations and (ii) all Utiiily Services for the
Project have been completed and are in full opetation,

(d) Notice of Completion. Lender may from time to time request Boriows: to sign
and record a notice of completion for the Project in the office of the county recorder for the county
in which the Property is located as soon as permitted under applicable law, Upon Lender’s request,
Borrower (1) shall sign and record a notice of cessation of labor and such other similar notices or
documents as Lender may reasonably require to protect its interest in connection with the
Construction Loan; and (ii) shall provide Lender with a copy of all notices recorded pursuant to
this Section 7.3(d).

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

7.4 Inspection. Lender shall have the right at all times to enter upon and inspect the
Property, or demgnate an agent to do the same, and to contact any Person supplying labor,
materials, services, or equipment to the Property to vetify information disclosed by Borrower or
the Contractor to Lender, to obtain information relating to the Propetty, or for any other purpose
relating to the. Construction Loan, and Borrower authotizes each such Person to provide such
information to-1.ender. NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS ARD SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPOSIT DR ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUED A5 A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KIND AYUALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMPROVEMENTS, ON LENDER’S PART.

7.5 Right to Stop Work, < Comnlete or Secure,

(a) Right to Stop Worls, 17 Lender determines that any portion of the Project does
not conform in any material respect to the Scope of Work or the requirements of the Loan
Documents, Lender shall have the right (a) ic require Borrower and the Contractor to stop work
on such portion of the Project and to correct the non-conforming matter as soon as reasonably
practicable; and (b) to withhold any or all further acvances relating to such portion of the Project
until the matter has been corrected. No such action by Lender shall affect Borrower’s obligation
to complete the Project on or before the Completion Dat. Serrower, at its expense, shall take all
actions which may be reasonably necessary to correct any rior -ronfmmmg matter within the time
period reasonably specified by Lender or, if no time period is gpecified, as soon as teasonably
practicable.

(b) Right to Complete. Borrower agrees that, if constructisn of the Improvements
is delayed or suspended for a period in excess of fifteen (15) days, or if Contractor fails to supply
wotkmen and materials which are satisfactory to Lender at any time during the srogress of the
construction, or if Contractor or any other persons engaged in such construction oz any sart thereof
refuses, omits or neglects to supply a quantity of material or workmen necessary to coinplete the
Work within the required time period, or if Borrower shall be in default with respect'to any
p10v1sxon hereof, or any pxovxslon of the instruments referenced in this Agreement, Lender may
(but is not obligated) and is hereby authorized, in its sole discretion, upon five (5) days written
notice fo Borrower, to proceed with the Improvements..

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

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

7.6 Lien Claims; Stop Notices. Borrower shall promptly pay and discharge alf claims and
liens for labor, services, materials and equipment furnished in connection with the development of
the Property, including without limitation mechanics liens. Lender shall have the right to withhold
Construction Loan proceeds pursuant to any stop notice or bonded stop notice that is served on
Lender in connection with the Construction Loan. Within ten (10) days after setvice of any such
stop notice on Lender ot the tecordation of any mechanic’s lien or other similar lien against the
Property, Borzower (a) shall cause the claim evidenced by the stop notice or lien to be paid in full
out of Boriowzt’s own funds and not out of the Construction Loan proceeds and thereby cause
such stop notice-or lien to be released and discharged; (b) shall deliver to Lender or record, as
appropriate, a suicty hond complying with all applicable Governmental Requirements which is
sufficient to release such stop notice or lien; or (¢) shall make such other arrangements as may be
acceptable to Lender fos the payment of the claim evidenced by the stop notice or lien and the
protection of Lender and ih2 Property from the effect of the stop notice or lien.

7.7 Additional Events ot Default. In addition to the Events of Default specified in Article
3 of the Security Instrument, the followlng also constitute additional Events of Default: (i) if the
Contractor does not proceed diligentiy and continuously with an adequate supply of labor and
materials to construct and complete the Improvements, except for a period of not more than fifteen
(15) days (or of such greater length of time #is the Lender may agree to in writing in any given
case); (ii) if any statement, representation, or warranty contained hetein or in any certificate or
other instrument at any time delivered to Lender pursuant to this Agreement shall be untrue in any
material respect at the time such statement, representaiion, or watranty was made or (iii) for any
Construction Project if, by the date which is one hund:¢d’end eighty (180) days from the date
“heteof, Borrower fails to obtain any permits or other goveinriental approvals necessary to allow
improvement of the Property consistent the Scope of Work, <t the governmental authority
tesponsible for the issuance of any such permit or approval has-fornally declined to issue any
necessary permit or approval.

7.8 Additional Remedies of Lender.

(a) In addition to the remedies provided in Article 4, upon the occuriencs of an
Event of Default, Lender, at its option (and whether o not it exercises any other rights heréurder),
may thereupon or at any time thereafter (i) take possession of the Property, together with all
materials, equipment, and Improvements thereon, whether or not affixed to the Property; (ii)
perform any and all Work and labor and purchase any and all materials necessary to complete the
Improvements substantially according to the Plans and Specifications and to equip the same; and
(iii) incur and pay such other costs and expenses as are reasonably connected with any of the
foregoing. The authorization granted hereby shall be deemed irrevocably vested in Lender for the
purpose of protecting Lender's security interest in the Property and shall constitute a power coupled
with an interest, and may not be revoked by Borrower or interfered with by Contractor, In no event
shall such remedies taken by Lender gencrate any right or claim to compensation by Contractot,
Lender has any rights and/or remedies given to Lender in the Note, Security Instrument, or any
other document executed in connection with the Loan, and any remedy at law or in equity under
the laws of the state where the Property is located.
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(b) All costs and expenses paid or incurred by the Lender pursuant to the foregoing
Section 7.8(a) shall be deemed to be advanced 1o Borrower and shall be a part of the indebtedness
evidenced by the Note and secured by the Security Instrument, At the option of Lender, such sums
may be deducted {rom any advance thereafter becoming due.

(c) Nothing herein contained shall be deemed to waive any right given to Lender
pursuant to the applicable law relating to Contractor's, subcontractors, artisan's and materialman's
liens.

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

710 Costs to be Pa'd bv_Borrower. Borrower will pay Lender for all expenses
contemplated in this Agreement ol any kind which may be incurred by Lender in connection with
this transaction, and Lender may d:duct from any advance to be made hereunder any amount
necessary for the payment of any unpaid interest owing to Lender hereunder or any fees and
expenses of or relating to the examination b the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wire transfer fees, architect’s fees, attorney fees and
legal expenses incurred in the enforcement by I'endsr of any of the provisions contained in this
Agreement, and any other amounts necessary for iz payment of the costs of said Improvements,
whether incurred by an escrow agent or by Lender, and =1l sums so deducted or applied shall be
deemed advances under this Agreement. In addition, Lender has the option, but not the obligation,
to pay or discharge any lien or claim upon the Property and to pav any delinquent tax or assessment
thereon, and upon such payment, Lender shall be subrogated to thewights of the holder of such lien
or claim or the rights of the taxing authority, Lender may alsc.advance any unpaid insurance
premiums and obtain and maintain insurance not provided by Borrowe! or Contractor, Borrower
hereby expressly agrees to pay Lender, upon demand, any and all disbursements made under this
Agreement, together with interest thereon at the rate stated in the Noie, from the date each
disbursement is made, and Borrower agrees that all such disbursements shall become a part of the
indebtedness represented by the Note.

7.11 Indemnification. In addition to the indemnification provisions in Section’€¢.39 of the
Security Instrument, Borrower herein indemnifies and agrees to hold Lender harmless fioim any
and all liability or claims or causes of action arising from any applicable statute or regulation,
which Lender may at any time be subject to arising from any interest of Lender in the Property
related to the Loan. Borrower and Contractor or any other interested parties indemnify and shall
hold Lender, its agents and attorneys harmless from any and all actions, claims, demands, damages,
costs, expenses, and other [iabilities, including without limitation attorney's fees, that any such
parties may incur or that in any way relate to or arise out of the construction of the Improvements,
including without limitation those arising out of the negligence of Lender. Borrower indemnifies
and shall hold Lender harmless for any losses or damages incurred as a result of any delay in
construction including without limjtation the estimated reasonable rental vajue of the completed
Improvements during the perlod of delay in completion which Lender would have recovered
following any foreclosure.
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7.12 Compliance with Applicable Laws, Borrower shall at all times comply with and
keep in effect all Governmental Permits. Borrower shall at all times cause the Propetty to comply
with (a) all Governmental Requirements; (b) all requirements and osders of all judicial authorities
which have jurisdiction over the Property; and (c) all covenants, conditions, restrictions and other
matters of record affecting the Property.

7.13 Additional Insurance. [n addition to the insurance requirements set forth in Section
2.3 of this Security Instrument, Borrower at its expense shall at all times maintain in full force
builder’s all-risk insurance ¢overing the Project and all materials stored on the Property, together
with such endorsements as Lender may tequire, including vandalism, malicious mischief,
earthquake, and flood coverage, and such other types of insurance as may from time to time be
required by Lendet.

7.14 Cooperation, Borrower shall at all times cooperate with Lender in order to ensure
that the Preperty is developed in accordance with the requirements of the Loan Documents. Upon
Lender’s request; Borrower (2) shall execute such further documents and instruments and perform
such further acts-csinay be required by Lender to carry out the terms and conditions of the Loan
Documents; and (b sliall assign to Lender as additional collateral for the Construction Loan such
further rights, privileges, rermits, licenses, approvals, contracts, agreements, reports, and other
documents relating to the Pioperty as Lender may require.

7.15 No Duty to Inspect. Lender shall have no obligation to supetvise or inspect the
Project or to examine any of Borrow(r’s ar Contractor’s books and records relating to the Propetty.
All such inspections and examinations by Lender, including Lender’s review and approval of the
Scope of Work or Construction Contract rna'l be for Lender’s sole benefit and not for the benefit
of Borrower, No inspection of the Project by Lender shall constitute or be construed as a
representation or determination by Lender that fne Project complies with the Scope of Work or
that the Project is ot will be ftee from defective wurk or materials.

7.16 No Liability of Lender. Borrower shall have the sole responsibility for all aspects of
Borrower’s business and the development of the Property, iclading (a) the quality, suitability and
adequacy of the Scope of Work; (b) the inspection and supérvision-af construction of the Project;
(¢} the qualifications, financial condition and performance of all avchitécts, engineers, contractors,
subcontractors, material suppliers, consultants, suteties, bonding cominanies, propetty managers
and other Persons supplying labor, materials, services, or equipment ts”the Property; (d) the
accuracy of all applications for advances of the Construction Loan procesds; () the proper
application of all Construction Loan advances; (f) the suitability, adequacy; enforceability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scone of Work
and the existence or non-existence of any defective work or materials in the Projest;and (h) the
legitimacy of any party making a_Request for Advance on Borrower or Contractos’s behalf,
Borrower agrees that Lender shall not be directly or indirectly liable or responsible in any vy or
under any circumstances to Borrower or any other Person for any or all of the matters described in
parts (a) through (h) of this Section 7.16, and Lender owes no duty of care to protect Borrower
against negligent, faulty, inadequate or defective workmanship or materials in connection with the
construction of the Project.

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

7.19 Relationship of Parties., Nothing contained in the Loan Documents or the
transactions contemplated by the Loan Documents shall (a) constitute or be construed as the
formation of a pattnership or joint venture between Lender and Botrower or any Person; or (b)
constitute or be construed as the creation of any confidential or fiduciary relationship of any kind
between Lender and Borrower or any other Person; or (c) result in Lender being deemed to be a
manager, cotitrolling person, or other business associate or participant of any kind in the conduct
of Borrower’s orsiness or affaits, including the design, construction, improvement, development,
use, ownetship, cpeiation, maintenance, repair or marketing of the Property.

7.20 Power-of-Attsrney, In addition to the Power of Attorney provided in Section 6.32,
Borrower does hereby irrevacably constitute and appoint Lender to be Borrower’s true and lawful
attorney-in-fact, and in Borroswver’s name to sign any and all releases, waivers, substitution of
contractor documentation, and ail/draw requests for the advances to be made hereunder as Lender
may, in its sole discretion, deem ne’essary and proper to secure the continuance and completion
of said Improvements according to the téris hereof, and to pay all sums necessary for expenses in
connection therewith, all of which disbursements and sums shall be considered advances made by
Lender to Botrower undet the provisions of {r'is Agreement and the Note. Lender may make such
payments without regard to any requirements othZrw'se in this Agreement or the Contract for draw
requests or other instruments to be signed by any warty. Borrower does hereby also irrevocably
authorize and empower Lender to do and perform for Borrower and in Borrower’s name, place
and stead all actions which Lender may in its judgment deein necessary and proper to be done to
effect the construction of said Improvements, including bu. not limited to the execution and
recotding of any notice or other instrument which Lender may in ifs'sole discretion deem necessary
to protect its interest or security, Further, Lender has the option busnotihe obligation to commence,
appear in or defend any action or proceeding which may affect the Property. The Powers-of-
Attorney contained herein shall be a power coupled with an interest.

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

BORROWER: Big Homes LLC - Series 1621, An lllinois Limited Liability Company

By: Zach Sheparc, Manager

Signature
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGE RIDER

This Iltinois Specific Mortgage Rider is attached to and made a part of the Mortgage (as amended, the “Mortgage”)
dated 06-27-2023  eyecyteqd by _Blg Homes LLC - Series 1621, An lllinois Limited Liability Company

to Kiavi Funding, Inc., a Delaware corpotation,

6.31 Illinois State-Specific Provisions.

(a} Inconsistencies. In the event of any inconsistency between the terms and conditions of this
Section 6,31 and the other provisions of this Mertgage or any other Loan Document, the terms and conditions of this
Section 6.31 skall contrel and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage and the I'linois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 ef seq. {the “Foreclosure Act™), the
provisions of the Fereclosure Act shall control and be binding.

{byaaterset Rates Maturity Date, The Loan and all other Obligations shall bear interest and be due
and payable in accordance-witi-the terms and provisions of the Note, which provisions are incorporated herein by
reference, made a part hereof az though set forth herein in their entlrely, and this Mortgage shall be interpreted in light
thereof. The Maturity Date of the Loan js _ 07-01-2024

{c) Fixtures; After-Alquired Property. As used in this Mortgage, “Fixtures” shall include all
personal property (tangible and intangible) 7 which Borrower has an interest, and which is located upon or is used or
useful in connection with the Land and Buildingz, including all: (i) Insurance Policies, title insurance policies, sales
confracts, construction contracts, architectural agiecments, engineering contracts, service and maintenance contracts,
management conracts, and marketing contracts; (i} p'ans, specifications, surveys and work product arising from any
such cotitract or agreement; and (iii) all warranties, guarantess, and other similar contract rights refating to the Land,
the Buildings, the Fixtures, or any other tangible personal sroperty,

(d) Grant of Lien. To secure payment and perioimance of all Obligations, Borrower hereby grants,
assigns and conveys to Lender a mortgage, lien, and security Zatciest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits, Books snd Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, and all stiier preperty (real or personal, tangible or
intangible) in which Borrower hss an interest, and which is located on or/sed or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now existing or hereafter arising, created or
acquired.

{e) Obligations. If at any time (whether before or after judgment o Teteclosure or during any
appeal or redemption pericd after foreclosure sale) Lender incurs any cost ot expense enfo:eing or performing any
tight or remedy set forth in this Mortgage, any other Loan Document, or permitted at law orin equity (including
without limitation the exercise of any right or remedy set forth in Agticles 4 or 6 of this Mortgage)_+whciher or not an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Reimbursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable after default sei forth in the
Note,

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

(g) Assignment of Leases, To secure payment and performance of all Obligations, Borrower
transfers, assigns, grants and conveys to Lender all Leases, including all extensions, renewals, and amendments of
said Leases and all guarantics of and security therefor (including all security deposits), all Rents and Profits, and all
proceeds thereof, whether now existing or Lereafter arising or acquired. For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an account, separate from all other accounts and funds of Borrower.
Notwithstanding that the Borrower has absolutely assigned the Rents and Profits to Lender pursuant to Section 2.12,
receipt of such Rents and Profits shall not be imputed to Lender or deented to be applied to the Obligations unless
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and until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in patt to the Obligations.

(h) Hlinois Mortgage Foreclosure Law,

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

(ii) All expenses incurred by Lender to the extent reimbursable under Sections 15- 1510
and 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure, and
whether or net enumerated in this Mortgage, shall be added to the Obligations and included in the judgment of
foreclosure.

(iii) Borrower represents and acknowledges that this Mortgage does not encumber either
agricultural real sstate (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in
Section 15-12190f tiie Foreclosure Act). Upen the occurrence of an Event of Default, to the fullest extent permitted
by law, Borrower veluniarily and knowingly waives its rights to reinstatement and redemption under Section
15-1601 and 15-160Z ¢Fins Foreclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, cdemption, reinstatement and moratorium laws under any state or federal law.

(i) Collection +#ixents and Profits: Receiver.

(D) To the fuliesvextent permitted by law, pursuant to the provisions of 765 ILCS 5/31.5,
this Mortgage entitles Lender immediately te-vallect and receive Rents and Profits upon the occurrence of an Event
of Default, without first taking any acts of e forcement under applicable law, including providing notice to Borrowet,
filing foreclosure proceedings, or seeking the appontment of a receiver. To the fullest extent pesmitted by law, in
Lender’s sole discretion, Lender may choose to coilert Rents and Profits either with or without taking possession of
the Property,

{il) Upon the filing of any corplaint to foreclose the lien of this Mortgage, the court in
which such complaint is filed may, upon application of Leider, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint a receiver of (he/Property pursuant to the Foreclosure Act. Such
appointment may be made either before or after sale, without choicc; wit-out regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable for the payineit.of the Obligations; without regard to the
value of the collateral at such time and whether or not the same is then accupizi-as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Lender may be-appointed as such receiver, Such
receiver shall have all powers and duties prescribed by the Foreclosure Act, including the powers designated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 ILCS 5/15-1701.5/15-1702, and 5/15-1704),
and the power to take possession, control and care of the Property, and to collect all Rén's aind 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 duting all such tizies when Borrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Profits;-«n4 shall have all
other powers that may be necessary or useful in such cases for the protection, possession, contro!, maraigement and
opetation of the Property during the whole of any such period. To the fullest extent permitted by law, (uch receiver
may take any action permitted to be taken by Lender pursuant to any Loan Document, extend or modify. gay then
existing leases, and make new leases of the Property or any part thereof, which extensions, modifications and new
leases may provide for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the
matyrity date of the Obligations, it being understood and agreed that any such leases, such options, or other such
provisions to be contained therein, shall be binding upon Borrower and all Persons whose interests in the Property
are subject to the lien hereof, and upen 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 cestificate of
sale or a deed to any purchaser at any time thereafter. The court may, front time to time, authorize said receiver to
apply the net ahounts remaining in his hands, after deducting reasonable compensation for the receiver and his
couitsel as allowed by the court, in payment (in whole ot in part) of the Obligations,

(j) Credit Bid. In the case of any sale of the Property in the exercise of Lender's remedies, Lender
may become the purchaser, and for the purpose of making settlement for or payment of the purchase price, shall be
entitled to use the Note and any claims for the debt (or any portion thereof) in order that there may be eredited as
paid on the purchase price the amount of the debt (or any portion thereof).
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(k) Business Loan, Borrower hereby represents and agrees that the proceeds of the Loan will
be used by Borrower only for business purposes, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1)(c) of the Lllinois Interest Act, 815 ILCS 205/4{f)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1)(1) of the Illinois Interest Act, 815 ILCS 205/4(1)().

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

(m}) Certain Insurance Disclosures. Pursuant to the Illinois Collateral Protection Act, Lender
heteby notifies Bortower as follows:

You may cbtain insurance requited in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
with-cvidence of the insurance coverage required by your agreements with us, we may purchase
insuranes at your expense to protect our interest in your collateral. This insurance may, but need
not, protect vour interests. The coverage that we purchase may not pay any ciaim that you make or
any claim thet is made against you in connection with the collateral. You may later cance! any
insurance purchased by us, but only after providing us with evidence that you have obtained
insurance as required Uy our agreements. If we purchase insurance for the collateral, you will be
responsible for the cost'-or that insurance, including interest and any other charges we may impose
in connection with the placement of the insurance, until the effective date of the cancellatlon or
expiration of the insurance. Tlie costs of the insurance may be added to your total outstanding
balance or obligation. The costs o/ the'insurance may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances: Waiver of Damages. Borrawer acknowledges and intends that all advances,
including Future Advances whenever hereafter made, shall be secured by a lien from the time this Mortgage is
recorded, as provided in Section 5/15-1302(b) of the Foreclosure Act. Borrower covenanis and agrees that this
Mortgage shall secure the payment of all Obligations and advances made by Lender, whether such Obligations and
advances are made as of the date hereof or at any time in the fuiurs, and whether such future advances are obligatory,
or-are to be made at the opticn of Lender or otherwise (but not advarces or Obligations made more than twenty (20)
years after the date hereof), to the same extent as if such future advanies vere made on the date of the exccution of
this Mottgage and, although there may be no other indebtedness outstandiiig at the time any advance is made, The
maximum principal indebtedness secured by this Motigage shall not exceed $£2,225 000.00 _ (five times the amount
of the maximum principal amount of the Note), plus interest thereon, and all Rejxibursable Costs. Lender shall not
have any liability with respect to, and Borrower hereby waives, releases, and agrees pot to sue for any special,
indirect, consequential or punitive damages suffered by Borrower in connection with, 2iising out of, or in any way
related to this Mortgage ot any other Loan Document or the transactions contemplated therely:

(o) Credit Agreements Act. Botrower and Lender expressly agree that for pu/posss of this
Mortgage: (i} this Mortgage shall be a “credit agreement™ under the llinois Credit Agreements Aci; 415 TLCS 160/1
et seq. (the “Credit Aet™); (ii) the Credit Act applies to this transaction; and (iii) any action on or in any vav related
to this Mortgage shall be governed by the Credit Act.

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

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

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

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

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

(iil) Endorsements to Title Policy. At Lender's election, concurrently with each advance of
Construction Loan preceeds, the title insurer shall issue endorsements to Lender’s title policy to increase the insured
amount to reflict the current advance, to provide that its coverage relates to the date of the endorsement instead of
the original date ofthe fitle policy, to extend mechanic’s lien coverage to the date of such endorsement, and to ensure
that no matters affect fitle, other than the Permitted Encumbrances.

(v} Construction Escrow. Lender shall have the right (but not the obligation) to cause
advances for hard costs and piy. soft costs payable to any Person who has lien rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 et seq.) aid all amendments thereto, to be funded through an escrow at the title company in
accordance with the provisions-uf a construction escrow agreement, in the form then in use by the title company in
Illinois, as modified to reflect the transactions contemplated herein. Advances shall be funded by the title company,
as escrowee, directly to the applicabie sewvice provider; provided that such advances shall not be deemed a
recognition by Lender of any third party Eeneficiary status of any such Person, The form of the requisition shall be
acceptable to the title company. Borrower shall susmit such mechanic’s lien waivers as required by the title company,
and shall be permitted to submit lien waivers on e/so called "30 day delay" basis only if the title company is prepated
fo issue a date down endorsement in the form requitsd by this Mortgage. If Lender permits the title company, as
escrowee, to make disbursements of subcontractor’s payments to the general contractor, then general contractor shall
promptly make payments fo the subcontractors, and failure-tosmake payments fo subcontractors shall be an Event of
Default hereunder,

(v) Section 7.2(¢) of the Construction Loza.Rider is modified by adding the following
subsection (6): “Lender has been furnished with a sworn statement by Contractor in the form required by 770 1LCS
60/5.”

(s) Waiver of Right to Jury Trial. Borrower irrevocably waives all rights to a jury trial in any
action, suit, proceeding or counterclaim of any kind directly or indirectly arising cutwfor in any way relating to this
Mortgage or any of the other Loan Documents, and any or all of the rea! and personai prinerty collateral securing the
Note. The jury trial waiver contained in this section is intended to apply, to the fullest exient ermitted by law, to any
and all disputes and controversies that arise out of or in any way related to any or all of the-natters described in the
immediately preceding sentence, including without limitation contract claims, tort claims, and a1 other common law
and statutory claims of any kind, This Mortgage may be filed with any court of competent jurisdiction 25 Borrower’s
written consent to Borrower’s waiver of a jury trial.

(t) Waiver of Claims, OTHER THAN CLAIMS BASED UPON THE FAILURE(CY THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULL), CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR HEREAFTER
MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS MORTGAGE OR ANY OF THE
LOAN DOCUMENTS, THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREOF, Borrower has caused this instrument to be executed as of the date indicated on the
Mortgage,
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BORROWER: Big Homes LLC - Series 1621, An ilinois Limited Liability Company

L v

By: Zac f'Shepérd, Manager
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