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MORTGAGE

LENER: KIAVI FUNDING, INC.
BORRO'WT.R:

Raintrea Asset (A sament, Senes LLC, A Texas Limited Liability Company

LOAN No.: 345502.'8

—

PREFPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc.

Atm: Post Closing Department

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

Common Address of Property:

-30 E Huron, Unit 4403, Chicaqgo, || £0611

17-10-104-037-1504
PIN: 17-10-104-037-1352
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MORTGAGE

THIS MORTGAGE {the “Mortgage”) is made on 05-11-2023 by:

{“Borrower”, whose address is:
2021 HOPEYYELL DR, ALLEN, TX, 75013, USA )

in favor of Kisvi Tunding, Inc., a Delaware corporation, {“Lender”), whose address is:

Allegheny Cetiter; *iova Tower 2. Suite 200, Pittsburgh, PA 15212
WITNESSETH

WHEREAS, Lender has serieio provide Borrower with a Loan (the “Loan”) as evidenced by that certain
Promissory Note Secured by Securi®y- Instrument dated of even date herewith in the amount of
$ 188,500.00 by and between Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Loin . reliance on this Mortgage, and it is a condition precedent to the
meaking of the Loan by Lender that Borrower execut: and deliver this Mortgage.

NOW, THEREFORE, in consideration of the for2ping and other benefits accruing to Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrower pzreby covenants and agrees with Lender, as follows:

GRANTING CLAUSE S

BORROWER IRREVOCABLY MORTGAGES AND WARRAY IS TO LENDER, ITS-SUCCESS0RS
AND ASSIGNS, all of Borrower’s present and firture estate, right, title and izter<st 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:

30 E Huron, Unit 4403, Chicago, IL 60611 A
and more particularly described in Exhibit A attached to this Mortgage and incorporated herein Uy reference (the

“Land™); and

(B} All Buildings, Fixtures, Fasements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without Timitation all present and future Leases relating to the foregoing reel property and
all guarantiss and security and secarity 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

{C} All of the following related to the assets specified in (A) and (B} 2bove, (i) Bocks and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction contracts,
architectural agreements, enginesring contracts, service and maintenance contracts, management cobiracts, and
marksting contracts; (iii) work product anising from any such contract or agreement; (iv) all warranties, guarantees,
and other similar contraet rights and (v} all other tangible personal property located on or used in connection with
the forgoing (exciuding only Consumer Goods as defined in the Uniform Commercial Code).

1668-MtgBrg-20180222¢ 1 34550228
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THIS MORTGAGE SECURES THE FOLLOWING INDEETEDNESS AND OBLIGATIONS
{collectively, the “Obligations™) in such order of priority as Lender may from time to time elect:

(L Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage 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
Jimited to the attorneys® fees, court costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender in the preservation and enforcement of its rights and remedies under this Mortgage or other Loan
Documents

E)) T# the extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law {i=¢luing without limitation the provisions of Code of Civil Procedure 5802, 580b, 580d, 580e, 726,
7265 and 736) Borrowr 2ad Lender hereby agree and acknowledge that this Security Instrament shall not secure the
following obligations which .« hereby excluded from the definition of “Obligations™: (i) the obligations of Bomower
under Section 2.3 of this Se/wuiiry Instrument or (ii) any obligations under any other environmental indemnity
agreement or (iii} any obligations ».a0>r any other guaranty or indsmnity agreement

THIS MORTGAGE constitutes {i} 1 personal property security agreement to the extent that it includes
personal property assets hereunder that arc-nv veal property assets subject 1o the applicable real property recording
statues (and Borrower hereby grants Lender a security interest in ail such personal property assets to secure the
Obligations) and (ii) a Fixture Filing in accordanus »ith the Article 9 of the Uniform Commercial Code.

ARTVICLE |
DEFINITICNS
For purpeses of this Morigage, the following terms shall have fae following definitions:

1.1 Books and Records. “Books and Records” means all aooks and recotds relating to the design,
construction, improvement, development, use, ownership, operation, maintenarie; ropair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

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

1.3 Condemnation Claims. -“Condempation Claims™ means all claims, actions, cuures of action,
demands, liens, rights, judgments, setlements, swards, compensation, and damages of every kind aud na‘ure which
Borrower now has or which may hereafier accrue against any Person, whether arising in tort, by contract ¢ 2titute, or
in any other manner, which in any way directly or indirectly relate to or erise 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
lien of condemmation 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 apd Restrictions. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other similar matters now or hereafier affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

2 34550228
1668-MigBrg-20180222r5
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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 Easements. “Fasements™ means all existing and future easements, rights of way, licenses, and
similar rights relating or appurtenant to the Property and all existing and future rights in of to sireets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Property.

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

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
Iandscaping; sys'ems, built-in fumniture, plumbing, electrical, coverings and other commonly recognized fixtures now
or hereafter loca'ed in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited o, all HVAC and wtility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toile’s, sinks, pipes, mid other plumbing fixtures and equipment; stoves, ranges, refrigerators,
dishwashers, and disporals, laundry equipment; engines, motors, generators, boilers, fumaces, and incinerators; wall,
window, and floor coverings. fncluding screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookeases, and hardware; chandetiers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessonies, accessiors, replacements, improvements, and additions to any or alt of the foregoing, all of
which shall conclusively be deemet £ L part of the Land and Buildings and conveyed by this Mortgage, whether o
not affixed or attached to the Land or the Ruidings.

110  General Partner. “Gene al *artner” means any Person who is acting as a general partner of a
parmership.

111  Governmental Authorities. “Govéermnental Authoritics” means &lf governmental or quasi-
governmental authorities, boards, bureaus, agencies, conrmizzions, departments, administrative tribupals, and other
instrumentalities, judicial and non-judicial authorities, and ;vilic utilities having or exercising jurisdiction over
Borrower or the Property.

112  Governmental Permits. “Governmental Permits” 2223 all permits, approvals, and authorizations
now or hereafter issued by all Governmental Authorities for or in connection with the Property, meluding grading
permits, foundation permits, building permits, tentative subdivision map agprovals, zone changes, zone variances,
conditional use permits, temporary certificates of occupancy, and final certificatcs +f occupancy.

1.13  Governmentsl Requirements. “Governmental Requirements” mea s all existing and fature laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities apo'icable to Bortower or the

Property, including those respecting the design, construction, improvement, development, use¢ owr etship, operstion,
mainienance, repair, or marketing of the Property.

114  Goaranty. “Guaranty” means the guaranty agresment or agreements executed by aw (marantor.

115  Guaragtor. “Guaramtor” means the Person or Persons, if amy, now or hereafier guaranteeing
payment of the Note or payment or performance of any of all of the other Obligations.

1.16  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;
(#) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in connection with any Liens; and (g} such other taxes, charges,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

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

3 34550228
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118  Ipsurance Claims. “Insurance Claims” means all claims, actions, canses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may heresfier accrue against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of insurance which Bomower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage (collectively,
the “Insurance Policies™).

1.19  Insurance Proceeds. “Insurance Proceeds” means all proceeds, fangible and intangible property
resulting from the payment, collection of, recovery on, ot other disposition of any or all of the Insurance Claims.

1.20 . Insurance Premiyms. “Insurance Premiums” means all premiums and other amounts payable in
connection ‘acth procuritg of maintaining the Insurance Policies.

1.21  (Lesases. “Leases” means all existing and future rental agreements, leases, licenses, concessions,
occupancy agreemets. and other similar agreements affecting the Property, including all subleases at any level.

1.22  Liens. ~ “Zions” means ail mortgages, deeds of trust, mechanics’ liens, and other liens and
encumbrances of every kind ar+4 nature, other than this Mortgage, now or hersafter affecting the Property.

1.23  Loap Documents. “Loan Documents” means the Note, thiz Mortgage (together with any riders),
the Guaranty, and all other documents ¢ cecu'ed by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Luar; and all extensiors, renewals, medifications, and replacements of such
documents,

1.24  Manager. “Manager” means any Yersraxho 1 acting 25 & manager of a limited liability company,
including any member who is acting in such capacity.

125  Minersl Rights. “Mineral Rights” means 2 #xisting and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or on tha Promarty.

1.26  Person. “Person” means any natural person or any entity, ixcluding any corporation, partnership,
joint venture, limited Kability company, trust, unincorporated organization, 'tuster; or Govemnmental Authority.

127 Property Claims. “Property Claims” means all claims, actionis, %auses of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and aiituré {other than the Insurance
(laims and Condemnation Claims) which Bomrower now has or whichk may hereafter accoue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or ndirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, matie:; occurrence, or
transaction relating to the Property; or (c) the design, construction, improvement, developmer, use, ownership,
operation, maintenance, repair or marketing of the Property.

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

129  Rents and Profits. “Rents and Profits” means all 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 hereafier affecting the
Property, including 21l 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 or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; {c) all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, development, use, ownership, opetation, maintenance, repair or marketing of the

4 34550228
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Property; and (d) all taxes, bonds, levies, and assessments now or hereafier imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or zimilar tax imposed on Lender.

1.31  Temamnts. “Temants” means all tenants and occupants of the Property under the Leases.

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

ARTICLE 2
COVEN 'WER
2.1 Prrformance of Sequred Qbligations. Borrower shall pay and perform each and all of the

Obligations in accoidar.ce with their respective terms.

22 Preservation. of the Property. Bomower (2) shall maintain the Property in good condition and
repair; (b) shall promptly repa r-and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whether or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; (¢) shall comply and caus~ the Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comiy vith 2ll Governmental Requirements; {¢) shall comply and cause the
Property to comply with all Covenants ana Rezirictions; (f) shall maintain in effect all Governmental Permits; (g) shall
ot initiate, join in or consent to any change iu the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Coverint or Restriction without the prior written consent of Lender;
{h) shall not remove, demolish, improve, add to, ot alier th Tmprovements (excluding non-structural alterations which
preserve or increase the value of the Property, alterativns required by Governmental Requirements and alterations
approved by Lender) or change the character ot use of the Property without the prior written consent of Lender,
{i) shall not commit or permit any waste respecting the Proper’y o« impairment of the Property; (j) shall not abandon
the Property; {k} shall not commit or permit any act upon the Propcrty .oviclation of any Governmental Requitements;
{1y shall promptly complete in a good and workmenlike manner, an: shall pay, when due, all claims for labor
performed and for materials furnished in connection with, Improvemeits whi=k Borrower contmences 1o construct on
the Land; and (m) shall paint, cultivate, irrigate, fertilize, fumigate, prune, :nainizin and do all other acts, in a timely
and proper manner, which from the character or use of the Property may be-n-cessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recopnizes aid aizowledges that the condition
and appraisal of the Property and all relevant documents relafing to the Property aie lrportant and necessary for
Lender to protect its pasition as secured creditor (whether or not Borrower is a debtor in a1y bankeuptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptey law)~ Lierefore, Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requestes by Lender which
relate to (i) the Property, {ii) its condition, {iii) any operations related thereto. (iv) the maintenanve wareef, (v) any
taxes or assessments thereon, (vi) any insurance therefor, (vii) any liens, claims or interests thereon aseri=d by third
parties, (viii} any leases thereof, and (ix) any rents or profits arising therefrom; (b) to provide Lender cr it; agents
upon two days notice with a reasonable opportunity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requests in connection with such appraisel; and (c) to coordinate with Lender to take
the forgeing actions on an expedited basis of not more than ene day in the event that Borrower should become a debtor
in any bankrupicy, receivership, liquidation or credit restructure cese or proceeding under state or Federal or
bankruptey law.

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

5 3550228
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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 1o release any Hazardous Substances, on or in the Property. Borrower shall not do, nor allow
anyone else to do, anything affecting the Property (2) that is in violation of any Envirenmental Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of 2 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 om the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products).

Borrower shalt promptly give Lender written natice of (a} any investigation, claim, demand, lawsuit or other
action by any goveiamental of regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Laveof which Berrower has actual knowledge, (b) any Envireamental Condition, including bwt not
limited 1o, any spitling <ivaking, discharge, release or threat of release of any Hazardous Substance, and (¢) any
condition caused by the prescnse, use or release of a Hazardous Substance which adversely affects the valus of the
Property. If Borrower learns; o1 is potified by any governmental or regulatory anhority, or any private party, that any
removal or other remediation << any Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take 21! necessary remedial actions in 7cozrdance with Environmental Law. Nothing herein shall create any obligation

on Lender for an Environmental Cleazup.

24 Insurance. Bomower shali keep the [mprovements now existing or hereafter erected on the
Property insured against loss by fire, hazards jociuded within the term “extended coverage,” and any other hazards
including, but pot Limited to, carthquakes and fivo”<, for which Lender requires insurance, Each of the Insurance
Policies, including the amounts, form, coverage, deJuctbizs, insurer and loss payable and cancellation provisions,
shall be acceptable to Lender and the insurance company providing coverage must have rating of at least A-V or better
in the latest edition of “Best's Insurance Guide,” must be licenred to do business in the state in which the property is
located, and must be licensed to transact the lines of insurance required in this transaction. Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shall provicz that it may be canceled or modified only upon
not less than thirty (30} days prior written notice to Lender; and (ii) t¢ fire and extended coverage and other casualty
insurance policies ‘which Borcower is required to maintain under thi, Mottcage shall contain & mortgagee's loss
payabie endorsement acceptable to Lender naming Lender es loss payee and ‘hall be written with liability in an amount
equal to the lesser of (x} the original principal amount of the Loan plus an; Peserve Advance and (y) the full
replacement cost.of the Improvements. Borrower shall provide evidence to Lenderoi o)l required insurance hereunder
on or before the closing of the Loan,

25 Insuramce Policies. Within thirty (30) days after closing of the Loan, 3orrawer shall deliver o
Lender the originals of all Insurance Policies together with receipts for the full payment of al Ins rance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations are outstanding, [.<nsr shall not be
lizble or responsible for the suitability, adequacy, enforceability, validity, amount, form, o content of #537 Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at 2! tanes have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. 1f Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, ot 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 profect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower 1o Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
ingurance with respect to the Property. All Insurance Policies relating to the Property and all vnearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Morigage or by any deed in lieu of foreclosure under this

Mortgage.

3 34550228
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2.6 Assignment of Ins i Pr 5. To securs the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.7 ment_of Condemnation Claims and Qther Claims. To securs the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Procesds,
Property Claims, and Property Proceeds.

28 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds amd
Property Proceeds (callectively, the “Proceeds™) to be patd or delivered directly to Lender. Lender shall at ll 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 Mortzage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. M fui-any reason Borrower receives any Proceeds, Bommower shall immediately pay, assign, endorse or
deliver such Prodes’s to Lender in the original form in which received by Bomrower and shall not commingle such
Proceeds with any ~( Borrower’s other funds or property.

2.9 Prosecuio and Settlement of Claims. Prior to the occurrence of any Event of Default, Borrower
shall have a license to prosecst: and enforce the Insurance Claims, Condemnation Claims, and Property Claims
{collectively, the “Claims™). Lendzr shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating t any or 2ll of the Claims if Lender determines that such sction is necessary or
sppropriate to protect Lender's interest in connection with the Obligations. Upon the occurrence of an Event of
Default, Barrower’s license to prosecute aid siuforce-the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following sucricvoeation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claims 1= the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or all of the Cl2ims, whether or not Lender has talken possession of the
Property. Without Lender’s prior written consent, Bomrower shall not (a) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or/(b) compromise, adjust, settle, or dismiss any or all of the
Claima.

2.0  Title Policy. Upon recordation of this Mortgage, o rower shall cause the Lender to be furnished
with an lender’s policy of title insurance acceptable to Lender {a) writien in »= amount equal to the principal amount
of the Loan; {b) issued by a title insurance company acceptable to the Lenc er, () showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing o legal descriptiur wf the Property satisfactory fo the
Lender; (&) insuring this Mortgage as a first lien on the Property, subject only to such #xcetions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be4s yuized by the Lender, and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision date, ‘Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish tic Lender with such
additional title insurance endorsements as the Lender may require insuming the continuiny first priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provids tie Lender's dtle
insurer with such information as such title insurer may request or requir¢ in order to provide the Leager with the
policies and endorsements described in this Section.

211  Subordinate Mortgages. Bormwer shall not grant or permit any other Lien on the Property
{“Subordinate Mortgage™) without Lender’s prior written consent. To obtain Lender’s written comsent, 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 bolder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; {b) if any action or proceeding
iz commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
comsent; (¢) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
recetver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender mot later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.
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2.12  Permi ing: Assipnment of and C i with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five {5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Bomower's execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default has occurred and is continuing at the time of Botrower*s execution of such Lease; (¢) Borrower provides
1.ender with an accurate and complete copy of such Lease within ten (1) business days after such Lease is executed
by Borrower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upon Lender’s request,
Bomower shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all ¢f Borrower's inierest in all Leases and all guaranties of and security for the Tenants’ respective
obligations undei th, 1.¢ases, Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the ter s thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner in the cvent of a default by the Tenant under any Lease.

213  Attornment =i Lender’s Option. Each Tenant who enters into 2 Lease for the Property afier the
date of recordation of this Mortgag: (¢1ch such Lease is referred o as a “Subordinate Lease”} and who has not entered
into a written non-disturbance and atomment agreement with Lender shall be deemed to have agreed to attom to
Lender and accept Lender as the landlord undi:r its Lease on the terms of this Section. If Lender scquires title to the
Property by judicial or nonjudicial forecivayae under this Mortgage or by deed in lieu of foreclosure under this
Mortgage, Lender, & its option, shall have the it to require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such-1<aznt’s Subordmate Lease {the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days after th= date on which Lender acquires tifle to the Property (the
“Acquisition Date”). If Lender exercises the Attorninent Option with respect to any Subordinate Lease, such
attornment shall be effective and self-operative as of the Acynisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other party, 57d the Tenant under the Subordinate Lease shall be
bound 1o Lender under all of the terms, covenants, and condiions of fa¢ Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were hr, landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordinate Leass, Lender (a) shall not be liable for any
act of omission of any prjor landlord under any Subordinate Lease, including Borrower; (b} shall not be subject to any
offset, defense, or claim which any Tenant may have against any pricr larg’ord under any Subordinate Lease,
incloding Bomrower,, () shall not be obligated (i) to return any security deposit now or hereafier paid by any Tenant;
(ii) to return any prepaid rent ot other amounts prepaid by any Tenant; or (iii} to grant ur y Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and othe: charges which have not
been prepaid for more than one month in advance), except o the extent, if any, that Leraer has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and {d) <hei{ ot be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Sectior; voon Lender’s
request, each Tenant under a Subordinate Lease shall execute end deliver to Lender any documeni #hich Lender
determines fo be necessary or appropriate to evidence such Tenant’s attornment io Lender on the terms of thaz Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal 1o the
unexpired term of the Subordinate Lease. Nothing contained in this Ssction shall be deemed to obligate Lender to
recognize any Subordinate Lease or aceept an attornment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Attornment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or effect from and after the Acquisition Date.

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

236 Release of Proceeds for Reconstruetion. Without limiting the generality of Section 2.15 above,
if Lender electe 1o release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditiofied on Bomrower’s satisfaction of the followmg conditions within one hundred and twenty (120) days
after the oceurrence of “he damage requiring the repair or reconstruction: (a) Borrower*s deposit with Lender of such
funds in addition 1o the ¥roceeds as Lender determines to be necessary to pay all direct and indirect costs refating to
the repair or reconstrueticn o 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 repait or reconstruction of e Proverty; (d) Lender’s receipt and approval of (i) a general consiruciion contract
for the repair or reconstruction of < Froperty executed by Bomower and 8 contractor acceptable (o Lender; apd
{ii) payment and performance bonds wriden on such general contractor issued by a surety acceptable to Lender,
() evidence acceptable to Lender that (i) Ve cepair and recanstruetion of the Property can be completed and a final
and unconditional certificate of occupancy tor e Property can be issued not later than thirty (30) days before the
maturity date of the Note; (i) upon completion o *ae repair of reconstruction of the Property, the income from the
Property will be suffycient to pay all Impositions, opcrating axpenses of the Property and installment payments due in
connection with the Loan; (iif) leases acceptable to Lencer will be in effect or remain in effect upon completion of the
repair or reconstruction of the Property; (iv) upon completion of the repair or reconstruction of the Property, the fair
merket value of the Property will be at least as great as it was peior to the date on which the damage or condemnation
occurred as shown in an appraisal aceeptable to Lender; (v) there has Fe=anp adverse change in the financizl condition
of Borrower or any Guarantors since the date of this Morigage; ard (vi) no Event of Default exists; and (f) such
additional conditions az Lender may estabtish.

2,17  Tazes and Impositions. Borrower (a) shall pay all Taxes at Je=s ‘en (10) days before delinquency;
and (b) shall pay all other Impositions when due. Upon Lender’s request, Borrowe: sbull deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evidence payment of all Impositions by
Bomower in accordance with this Section.

218  Absolute Assicnment of Reqts and Profiis.

(2) Absolute Assigmmpent. Bomower absolutely, irrevocably and uncondition:lly grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, Borwv er shall
have a license to collect and retain on the terms of this Section 2.18 all Rents 2nd Profits as they become due and
pavable. Upon the occurrence of an Event of Default, Borrower's license 1o collect the. Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender bas taken possession of the Property, and Borrower shall
immediately pay, deliver or canse to be delivered to Lender any Rents and Profits then held or thereafter coilected by
Borrower. All Rents and Profits collscted by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver following
the occurrence of an Event of Default, Borrowsr imevocably and unconditionally consents to the appointment of 2
teceiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
contrary contained in this Mortzage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and pot 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 imdirectly lisble or responsible for (i) the
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use, control, condition, care, operation, occupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Property: or {iii) to the extent permitted under applicable law, the performance or
observance of any or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other
agreements relating 1o 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.

()] 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,

installment payments due in connection with the Loan, payment of Impasitions, 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.

\ch Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower ittevocably authorizes and directs all Tenants upder the Leases to comply with any notice or demand by
Lender for paymen o Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under the L(as<s, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand is itiva’ic or wrongful. No Tenant shall have any duty to inquire as to whether amy default by
Borrower has occurred under ‘%¢ Loan Documents in connection with any notice or demand by Lender under this
Section.

219  Request for Lender’s Con ¢nt to Transfers. All requests by Bomrower for Lender’s conzent to
transfers under Section 3.12 below (a) shall spscifically describe the transaction with respect to which Lender’s

consent is requested; (b) shall be delivered 1o Lenidor not less than fifteen (15) days before Bomower proposes to take
the action with respect to which Lender’s consent is remested; and (¢) shall be accompanied by complete and aceurate
copies of all documents relating to the transaction with zsapect to which Lender’s consent is requested, including
financial statements and other information regarding the droposed transferee. Bommower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and absclur: discretion, o any or all of the events described in
Section 3.12 below is based, in part, on the fact that Borrower’s oariicular financial condition, eredit history, character,
experience, ability and expertise, as represented by Borrower to ].cpder, were material and important factors in
Lender’s decision to make the Loan, apd that Lender will continuc to rely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loan. IfLsader, in its sole and absclute discretion,
consents to any of the transfers described in Section 3.12 below, such consent shail aot be desrned to release Borrower
or any other Person liable for payment or performance of the Obligations, zar Eomower and such Persons shal
continue to remain liable for payment and performance of the Obligations in accordane: with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement signed Uy Leader.

220  Fixtures. Notwithstanding Section 3.12 below, Borrower may from tim= @ time replace any
Fixtures constituting a part of the Property in the ordipary course of Borrower’s business, provided that (2) the
rsplacement property for such Fixtures is at least equivalent in value, character, and quality to i Fixtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of 4l] iens, claims,
and interests other than the lien of this Mortgage; and (c) this Mortgage shall constitute a first lien on such rplr cément

Property.

2,21  Notice of Certain Matters. Bomower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Praperty and any other occurrence which may materially and
adversely affect Lender’s lien on the Property; {iii) any material adverse change in Borrower's ability to perform any
or all of the Obligations; (iv) any event or condition which constitutes an Event of Default; and (v) any dispute between
Bomower and any Govemmental Authority relating to the Property which may heve a material adverse effect on the

Property.

222  Imspection. Lender shall have the right at all reasonable times (a} upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public areas or commeon areas of the Property) to enter upon and inspect the Property, meluding any entry which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loap Documents; (b) to contact any Person to verify any information
provided or disclosed by Borrower to Lender; and {c) to release such information regarding the Propetty, 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 o duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

223 Defense of Actions_agd Protection of Security by Borrower. Bormower shall appear in and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender

deterines may affect any or all of the following: {a) the Property; (b} the Insurance Claims, Condemnation Claims,
or Property-lay ms; (¢) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d} the
Obligations; or 1<) any other transaction or matier which affects Lender by reason of its interest in the Property.
Borrower shall prorantly commence and diligently prosecute all actions and proceedings which are necessary or
appropriate or whicli Lender determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destruction, cr injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Property Claims orollect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iii) to
preserve, protect, maintain, an  defend the Property and Lendet’s lien thereon.

224  Enpforcement of «.nvenants and Restrictions. If any of the Covenants and Restrictions apply o
Persons owning or occupying real propsry which is adjacent to or in the vicinity of the Property, Borrower shell
diligently enforce the Covenants and Resirciions against such Persons if (a) such Persons have breached their
obligations under the Covenants and Restriciiors, and (b} such breach has not been cured by such Persons within
ninety (%0) days after a request by Lender to Boirover to enforce the Covenants and Restrictions.

225  Further Assurances. Upon Lender’. request, Borrower shall execute, aclmowledge and deliver to
Lender such further documents and agreements and take su:h farther actions as Lender may reasonably require from
time to ime to effectuate o carry out the purposes of the Loan Do nments or fo evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s exesution of security agresments, assighments,
financing statements, and continuation financing statements. Uron Lender's request, Borrower shall exscute,
ackmowledge and deliver to Lender an assignment acceptable to Lender-of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender nay rezsonably detérmine to be necessary
or appropriate-in connection with the design, construction, improvement, develipment, use, awnership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3
DEFAULT

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

a1 Pavment of Note and Other Monetary Obligations Under Loan Iocumepts. 1f(z) an Event of
Default occurs under the tenms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other document with Lender requiring the payment of money to Lender or any flurd Person

within ten {10) days after the date on which such indebtedness or monetary obligation is due.

3.2 Performance of Nop-Monetary Qbligations Under Loan Documents. If Bommower breaches or
otherwise fails to perform any of its non-monetary obligations to Lender or any third Person under any of the Loan

Documents or under any other document with Lender when due.

33 Misrepresentation. If any request, staiement, information, certification, or representation, whether
written or oral, submitted or made by Bomrower to Lender in connection with the Loan is false or misleading in any
material respect.
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34 Insolv wer. If {a)a petition is filed by or sgainst Borrower under the federal
bankoruptey laws or any other applicable federal or state bankruptey, insolvency or similar law; (b)a receiver,
liquidator, trustee, custodian, sequestratcr, or other similar official is appointed to take possession of Borrower or the
Property, o Borrower consents to such appointment; (¢) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankrupicy
proceeding 1o be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequesirator to be discharged. The cure provision contained in this Ssction shall be in lieu of, and not In addtion to,
any ard all other cure provisions contained in the Loan Documents.

35 Performance of Obligations to Sepjor Liep Holders or Third Persons. If (i) Borrower fails to
pay eny of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other

Person whe nali's a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its indebtedness or to
perform any of ics nbligations when due under any other material document between Borrower and any other Person.

3.6 Zatazbraent, Ifall or any materizl part of the assets of Borrower or Guarantor are attached, seized,
subjected ta a writ or levicd upon by any court process and Bomower fails to cause such attachment, seizure, writ o
levy to be fully released oF ranoved within sixty (60} days after the occutrence of such event. The cure provision
contained in this Section shall >¢'in lieu of, and not in addition to, any and all other cure pariods contained in the Loan
Documents.

37 Injunctions. If a cour order is entered azainst Borower enjoining the conduct of all or part of its
business and Borrower fails to cause such iwianstion to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision conizined in this Seetion shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Doz nments,

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

a9 Impairment of Priority. If (i) the priority of lus *-rtgage or Lender's security interest under any
of the other agreements securmg any or all of the Obligations is iiapuired for any reasom; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any itentiorsi fortious act or omission by Borrower.

310 Condemnation. If all or any material part of the Property s iransferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to alt or snvnaterial part of the Property.

311  Failure to Repair Casualty. If there is an uninsured casvaity with respect to the Property and
Borrower (2) fails to commence repairs and reconstruction of the Property within ninety (90} d-ys ofter such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

3.12  Sales, Transfers and Further Egcumbrances. I any one of the following events rocurs without

Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

{a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitied under Section 2.12 of this Mortgage and (ji) 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
amy interest in the Property, whether voluntary er involuntary, or Borrower*s grant of any option or agreement to
effect any such transaction.

) if Borrower or any General Partner or Manager of Borrower is a partnership, the
admission, withdrawal, retirement or removal 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
Borrower or any of Borrower’s General Partners or Managers,
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(©) if Borrower or any Generzl Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of additional stock to any Person who is not 2 shareholder in such corporation as of the
date of this Mortgage.

(d) if Borrower or any General Pariner or Manager of Borrower is a limited Liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Borrower or any of Berrower’s General Partners or Managers.

] if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompeten<; o such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such socarrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death #r mental incompetence of any individuel Borrower, General Partner, or Manager if, within
ninety (90) days afir the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, crefit listory, character, experience, ability and expertise of such substitute is otherwise

aceeptable,

3.3  Default by Guscantor. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty wiex due or the revocation, limitation or termination or attetapted revocation,
limitation or termination of any of the olliga'ions of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

3.4  Misrepresentation by Guaraater. [f any request, stattment, information, certification, or
representation, whether written or oral, submitted or mads by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such Guarantor is falze or misleading in any material respect.

315  Cross-Default. If Borrower, or any Affiliated Sorrower (as hereinafier defined), fails to pay any
of its indebtedness or to perform any of its obligations as to any ciher |~an or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” meany, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control withi, Borrewver, and “control” means an ownetship
interest equal to or greater than 10% of the entity or the ability to direct the management or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4

REMEDIES

Upon Lender’s election to declare Borrower to be. in- default under this Morigage aud ‘gv= other Loan
Documents pursuant to Article 3 above, Borower shall be deemed to be in default under this Mortgage ard the other
Loan Documents, and Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) io enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; (¢} to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
detennines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of 2 surrender, modification or amendment of any or &ll of the
Leases; (ifi) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
{iv) the repair, alteration, improvement or completion of the Property in such maoner and to such extent as Lender
determines to be necessary or appropriate. If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Secticn by court process, Borrower imrevocably 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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42 Jugdicial Action. Lender shall have the right to commence an action or proceeding to foreclese this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Mortgage,

43 Foreclosure by Power of Sale.

(a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
fo be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii} to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender ot any designated sheriff
or ¢letk, at e Vime and place specified in the notice of sale, shall sell the Praperty at public auction to the highest
bidder for cash 7t 1.S. Dollars payable at the time of sale. Lender or any obliges, creditor, or the holder or holders of
the Note or Loan De owments may bid and purchase at such sale.

(b) Postponements; Multiple Parcels. To the extent permitted by law, Lender may, fiom
time to time, postpone any sa'¢ hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new no'+<¢ of sale. Ifthe Property consists of several lots, parcels or items of property, Lender
shall have the exclusive right {i) to deignate the order in which such lots, parcels or items shall be offered for sale or
sold; and (ii) to elect to sell such lots, jarcels of items through a single sale, through two or more successive sales, or
in any other manner Lender determines 15 be!in its best interest. Any Person, including Borrower and Lender, may
pirchase at any sale under this Mortgage, apd Tender shall have the right to purchase a1 any such sale by crediting
upon the bid price the amount of all of any par< 7 the Obligations. If Lender determines to sell the Property in more
than one sale, Lender may, at its option, cansc rach sales of the Property to be conducted simultaneously or
successively, on the same day or on such different days o times and in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold until all Oblieations have been paid in full.

ic) Costs o i mplete. Defective or irregular Sales. Bomower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, itchiding the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon af the interesi rate arplicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under his Mortgage shall not exhaust, impair or
otherwise affect the power of sale contained in this Mortgage, and subsequeri caits of the Property may be made
under this Mertgage until all Obligations have been satisfied or until the entire Propuiy iias been sold without defect

or irregularity. .

4.4 Applicatien of Sale Proceeds. Lender shall apply the proceeds of the sale orsaics in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expens=s.Ze=5, and liabilities
of Lender, including attorneys® fees, costs of other evidence of title; {b} second, to all amounts advarzed or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with ineres: thereon at
the rate applicable to principal under the Note; (¢} third, to the payment of all other Obligations in sucli o7der and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto,

4.5 Appointment of 3 Receiver. Lender shall bave the absolute and unconditional right to apply to
any court having jurisdiction and obtain the appointment of a receiver or teceivers of the Property, and Borrower
irrevocably and upconditionally consents to such appeintment and agrees that Lender shall have the right 1o obtain
such appointment (z) without notice to Botrower 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 recejver or raceivers 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 on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
14 34550228
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the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lender’s lien thereon.

4.7 Assembly of Property. Upon Lender’s request, Bommower shall assemble and make available to
Lender at the location of the Land all Property which has been removed from or which is not Jocated 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) Lender’ Aght to record a new netice of defanit and election to sell the Property based on the same or any other
Event of Defau¥; ot (b) Lender’s rights and remedies in connection with the Obligations.

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

other applicable law, inciadiuy without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are ucumbered under this Agreement,

410  Continuipg Recovyse Liability. Notwithstanding any contractuzal or statutery defense te, or
prohibition of, (x) continuing liability or the Loan or the Note or the other Loan Documents er (y) liability for any
deficiency remaining on the Loan, the Nuie-and or any other Loan Document after foreclosure upon any item of
Property (collectively “Deficiency Defense™), Drirower hereby agrees, to the extent not prohibited by applicable law,
that:

{2 Bormrower shail be continue to be liab] : for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any other ).0an Documents if any of the following conditions

QCCUr:

(i) in the event of (1) the commence:ae.it of a case by Borrower or against
Barrower by any person or entity other than Lender or any ps:son or enfity affiliated with Eender under
Title 11 of the United States Code (11 U.S.C_ §§101, et seq.) or any successor statute (the "Bankrupicy
Code™) or under any other law governing any federal or state bankrupt.v, insolvency, reorganization, ot
other similar proceeding (collectively, a "Bankruptcy Proceeding”), o {2 the consent of the Borrower to
any Bankruptey Proceeding; or (3) the faiture of Bomrower to oppese in good 22ith and to the maximum
extent permrited by law of such involuntary Banlauptcy Proceeding; or (4) if any lavoluntary Proceeding is
filed, the failure of Barrower to promptly stipulate to entry of an order granting 1-2ader relief from the
"automatic stay” under 11 U.S.C, 342 to proceed with a foreclosure of the Property, ¢r (5) any collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankmupicy rro.e=ding.

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

tii) i1 the event that Borrower makes a transfer of any interest in the Bomrower or in
the Property or makes or allows to ¢xist an encombrance on the Property or on an interest in the Borrower,
(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) without the prior express written approval of the Lender and (3) that is not cured within thirty (30)
days after written notice from the Lender,

1] Bormower shall be continue to be liable for, and shall be snbject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Default) because of the failore 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 eriminat act by the Borrower or an affiliate of the Bormower as a
result of which the applicable goveramental entity is entitled to (under such applicable law) and does, take
title to the Property.

{© Bomower shall be continue to be liable for, and shall be subject to full recourse liability
for, all damages and losses incurred by Lander direcily or indirectly arising out of or relating to any of the
following; (1} frand or misrepresentation by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property, (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; {4} the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any Imposifions in
accredance with the Loan Documents, (6} the misapplication or misappropriation by Bomrower of Insurance
Procecds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, of other proceeds of
the Psopziiv or other similar proceeds, fands or payments, or other benefits of all or part of any collateral;
(8) the misazplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sumzp-nl to Borrowet or any other Person in connection with any or all Leases of any part of the
Property in viclasi of the terms of the Loan Documents; () recovery of amounts, damages, costs and
expenses, including without limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
10 certain environm=:.«al matters or under any secured or unsecured indemnity agreement relating to
Hazardous Substances execr e by Borrower ih connection with the Loan, including without limitation
under (A) any Environmentei Indemnity Agreement executed by Borrower in connection with the Loan;
and (B) all terms of the Loan Dicum snts which constitute “environmental provisions” under applicable law
(including without limitation Caliiorits Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time); vespctively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision “ontained in the Loan Documents or with respect o claims
asserted by any third Person against the Lender <7 liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directl;: or indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all o1 pat of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

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

AKRTIC

WARRANTIES AND REPRESENTATIONS

N | Warranties and Represeptatiops. As a material inducement 10 Lender’s extonsion of oredit to
Borrower in connection with the Loan, Borrower warrants and represents to Lender as follows:

(2) Qualifications. Borrower is qualified to do business in the jurisdiction in which the
Property is located.

b} Litigation. To the best of Borrowet’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Governmental Authorities that could reasonably be expectad to have a matetial adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding or investigation,

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

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

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

i) Borrower Compliance. Borrower shall comply with all Governmental Requirements,
except 1o the et nt ‘hat failure to comply therewith would not have a material adverse effect on jts ability to fulfill its
Ohligations or othe: aicz fully comply with the Loan Documents.

(W Duoage. Except for any damape to be repaired by the Project, the Property is free from
material casualty of termite d2 mage.

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

{i} Commercial Loan, Gorower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. If Bor-zaver is a natural person, Borrower represents and wartants
that Borrower does not intend to, and will not, occuyy or reside on the Property so leng as the Loan remains
outstanding. If Borrower is a legal entity, Borrower repres nt= and warrants that no person affiliated with Borower
intends to or will occupy or reside on the Property so long as tlie Loan remains outstanding,

3] Arms-Length Trapsaction. Borrower represents and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the Loan Leusaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loan broker or real estate agent(s), setiling
agent(s), escrow and title companies, insurance agent(s} or companies, or otherz, z.xcspt for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing.

52 Continuing Warranties and Representations. The warranties and reprusentations contained in
this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall suriive, the closing of the

Loan, and shall remain true and correct as of the date on which such warranties and representasiors 7 given.
ARTICLE 6

MISCELLANEOQUS

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

6.2 Execution of Instruments by Lender.  Without notice to or affecting the liability of Borrower or
any other Person for the payment or perfermance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and witheut liability 1o Borrower or any other

17 34550228
1668-MigBrg-20180222rs



2319212117 Page: 20 of 36

UNOFFICIAL COPY

Person, Lender shall have the right, at any time and from time 1o 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 agresment relating to any or alt of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien ot document, or any other document relating to the Property, Obligations, er 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 uests by Bor vals by Lender. All requests by Borrower for Lender’s consent
to or approval of any transaction or mater requiring Lender’s consent or approvel under the Loan Documents {a) shall
be made by Boicower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect 2o which Lender’s consent or approval is requested; (¢} shall be accompanied by such information
and dacumentatior s T_ender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) deys orfore Bormower proposes to take the action or effect the transaction with respect to which
Lender’s consent of appravzl is requested, unless a different period of time is expressly provided for in the Loan
Documents.

6.5 Approvals by Lenzer. Whenever (a) the terms of the Loan Documents grant Lender the right to
comsent to of approve any transaction or raatte - (b} Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any tapsaction or matter; or (c) the Loan Documents provide that any document
or other item must be approved by or acceptaliie w Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to graud o withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form and s»¥otance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents require Lender’s consent to
or approval of any transaction, mattet, or document, such corsent or approval shall not be deemed to be effective
uniess it is set forth in a written ingirurnent executed by Lende’,

6.6 [ransfers by Borrower Withoyt Lepder’s Conzen.; No Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Person exther 455 without Lender’s consent; or (i1) with
Lender’s consent in a transaction in which Borrower is pot released from licbility ander the Loan Documents:

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

(b) Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or the consent of Borrower and without affecting Lender’s rights o r:medies

against Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, sxtend the time for payment or
performance of, or refase to enforce any .of Borrower's Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grant ary indulgence or forbearance to the Transferee or any other
Person undet or in connection with any or all of the Loan Documents; (ifi) release, waive, substitute or add any or all
collateral securing payment of eny or all of the Obligations; (iv} release, substitute or add any one or more endorsers
ar guaranters of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
tarm or provision of the Loan Documents or any other agreement relating to the Obligations; and {vi) exercise any
right ot remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other rigts against the Transferee.

{©) Waivers. Bormrower waives all rights which it may have (i) to require Lender 1o exhaust
its rights and remedies apainst 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 to
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pursue any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights
and remedies against Borrower, and (iii) 1o assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender exercises any remedy
which destroys, diminishes ot interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferee.

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of Default
has oceurred, 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 sny other Person, which affects or which
Lender determines may affect any or 211 of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Preverty Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the Loan Documeits;
{d) the Obligatit ns; of (¢) any other transaction or matter which affects Lender by reason of its inferest in the Property.
Lender shall hae the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be ne.essary or appropriate to do any o all of the following: (i) prevent any damage, destruction, or
injury to the Propesiy; i} enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Inswrance. Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii} preserve, protect, mamtry, and defend the Property and Lender’s lien thereon; ot (iv) enforce or exercise any
right, remedy or power avaz«ic to or conferred on Lender under the Loan Documents or applicable law. Lender
shall have the right to discontinue suspénd or dizmiss any such action or proceeding which has been commenced by
Lender at any time.

68 Expenses. Lender shaiibeve the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be neeessary or appiopriate in connection with any ot all of the following matters (the
“Reimbursable Costs™): (a) the exercise of any urall of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations ov any sther obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is commenced by Lender; (¢} the preservation, protection,
maintenance, or defense of the Property or Lender’s lien tier:om; (d) the sale or dispesition of the Property or any
other collateral securing any or all of the Obligations; (¢) the dedense of any action or proceeding comtenced by
Borrower or Guarantor; or (f) the commencement and prosecutios of any action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 6.7 z0ove, including an action for relief from any
stay, injunction, or similar order or enactment arising under any federai or st2*s hankruptcy, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to dc. any r- all of the following m contection
with any of the matters described in this Section, and all costs, fees, expences, «nd liabilities incurred of paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and concw) with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consuliaifs, advisors and third Persons
as Lender determines o be necessary or appropriate; (2) settle, purchase, compromisz m pay any of all claims,
demands, and Liens; and (3) obtain title insurance coverage relating to the Property which Lrader determines to be
Tecessary or appropriate,

6.9 Tazes Imposed on Lender. If, after the date of this Mortgage, any Governmenta, F.equitements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the tax ainn of
mortgages or debts secured by mortgages, so 25 to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed zgainst the Property or Lender.

610  Payment of Advances by Borrower. Ali Reimbursable Costs and all other costs, fees, expenses
ang lisbilities 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 Bomower to Lender on Lender’s demand,
{b) shall constitute additional indebtedness of Borrower to Lender; (c} 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 Mortgape shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilities;
(ii) to make any appearances in or defend any action or proceeding; of (iii) to commence or prosecute any action of
proceeding relating to any matter,
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611 i Beneficiaries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Eorrower and their respective permitted successors and assigns. No other Person shall have
any riphts or causes of action under the Loan Documents.

612  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 Botrower; (b) electronic
delivery to Bomrower addressed to Bomrower 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) ane (1) business day afier deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale providsC or required by law shall, if mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower to Lender under this Morigage shall be in writing and shall be effective on actual receipt by Lender at
Lender's addrese se. forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result o2 Leader’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender's change of
address shall be deeme{ i=ceipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may be changed by written rotice given fo the other party in accordance with this Section. If Borrower consists of
more than one Person, service ¥ any notice or demand on any one of such Persons by Lender shali be effective service

on Borrower for all purposes.

6.13  Performance of Coveiant:. Borrower shall perform and comply with all of its gbligations under
this Mottgage at Borrawer’s sole cost ana camcise,

6.14  Severability; Savings Clause. 1# any provision of the Loan Documents shall be bheld by any court
of competent jurisdiction  be unlawful, voidable, void;-ot unenforceable for any reason, such provision: shall be
deemed to be severable from and shall in no way affeci the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contary contained in the Note ot any of the other Loan
Documents, the interest and other amounts paid or agreed t- b naid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounits are referred t collectively as “Interest”) shall not exceed the
maximum rate permitted under applicable usury lews. If, for any “esson, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (s) all excess Interest atuounts mrsvivusly collected by the Lender shall
be credited agzinst the principal balance of the Note or, at the Lender’s optinn, to.any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the s and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender 1o Sotcwer; and (c) the provisions of
the Note shall automatically be deemed o be reformed and the amount of Inic:est’ payable hereunder shall
antomatically be deemed to be reduced, without the execution of any further documents by Sorrower or Lender, so as
to provide for the payment of Interest in an amount equal to, but not exceeding, the maximur: ra‘e permitted under
applicable usury faws. All consideration paid to Lender which consfitutes Interest under applLicakle usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so'thut {0 the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate promitted under
applicable usury laws.

6.15  Interpretatiop. Whenever the cantext of the Loan Diocuments reasonably requires, all words used
in the singular shall be deemed to have been used in the plural, and the neuter gender shall be deemed to melude the
masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references to the Property or
Improvements shall be deemed 1o refer to all or any part of the Property or Improvements, respectively. The headings
10 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.

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

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

6.19  No Waijver by Lender. No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (2) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender fo any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequsst ¢efault, act or omission by Borrower; (c) ne acceptance by Lender of any late payment or late or
defective perforinance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment an, nerformance strictly in accordance with the Loan Documents with respect fo any other payment
or performance of <y ~f the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of defanlt whick hzs been given or recorded by Lender shall constitute a waiver of Lender’s Tight to proceed
with the exercise of its reagdies with respect (o any Obligations which have not been paid or performed in full; (¢} no
acceptance by Lender of any 1-zicial payment or perfonmance shall constitute a waiver by Lender of any of its rights
or remedies relating to any Obligatiot s which have not been paid or performed in full; and (f) no application of Rents
and. Profits, Insurance Proceeds, Ceidemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed 2s 2 waiver b Lei der or cure of any Evant of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in respuuse to such default,

620 Waive rrower. Boworer waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and ull oz notices and demands in cormection with the delivery,
acceptance, performance, default under, and ¢nforcemer t of the Loan Documents. Borrower waives the right to assert
any statuie of limitations as a defense to the enforcement of zav or all of the Loan Decuments to the follest extent
permitied by law. Without limiting the generality of the immediztely preceding senitence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligations, Lend=r shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be saticted.

6.21  Wajver of Marshalling. Borrower and all Persons holding a £ ien affecting the Property who have
actual or constructive notice of this Mortgage waive (a} all rights to require jnz.¢'alling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, inchuing any judicial or nonjudicial
foreclosure sale of the Property; {b) all rights to require Lender to exhaust its rights ana remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies unde: this Morigage; and (c) all
rights to require Lender to exercise any other right or power or to pursue any other remedy Whick: Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortas..

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

623  Cumulative Rempedies. 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 nnder the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under appiicable law. Lender
shall have the right to exercise any ope 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, &t #ts 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 nceurrence of an Event of Defavlt, 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 cor all of the proceeds of the Note are directly or indirectly
nsed to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursvant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens heid by the
holder of such Lien, regardless of whether such Lien is reconveyed.

€25  Jolnt and Severa] Liabilitv. Each Perscn signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Bomrower’s obligations under the Loan Documents. If Borrower
consists of (xar: than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Defzult and entitle Lender to exercise iis rights and remedies under Article 4 of
this Mortgage.

6.26  Sale o Lean Documents. Lender shall have the right to do any or alf of the following at any time
without ptior notice to or e wensent of Borrower ar any other Persen: {a) to sell, transfer, pledge or assign any or all
of Loan Documents, or anv/zi all servicig rights with respect thereto; {(b) to sell, transfer, pledpe or assign
participations in the Loan Documeats (“Participations™); and (¢) to issue mortgage pass-throush certificates or other
securities evidencing a beneficial intercst in a rated or unrated public offering or private placement (the “Securities”).
Lender is authorized to forward or discloze to each purchaser, transferee, pledges, assignee, servicer, participant, or
investor in such Participations or Secunities {cailsctively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organizaiicd meintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and fitr“mation which Lender now has or may hereafter acquire relating
to the Loan and o Bomower or any Guarantor as Lende:determines to be necessary ot desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lendr in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary coutrined in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assiznment of the Note and othesr Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cross-de.eult provision contained in Section 3.15 of this
Moertgage shall terminate and shall be of no further force or effect.

627  Applicable Law; Jurisdiction; Venwe. The Loan Documnents shall be governed by and construed
under the laws of the state of California (wathout giving effect to any state’s corutici of law principles), except that the
exercise of remedies against the Property shall be govemned by the laws of the sute 25 vhich the Property is located.
All payments made pursvant to the Loan Documents are to be made to the Lender in . lifecria in which state the last
act occurred to make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal Distriet Courts located in San Francisco County, California, shall have exclusive :isdiction and venue
of any action or proceeding directly or indirectly arising out of or related to the negotiation, e ecution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure rio sedings, which
shall proceed in the state in which the Property is located and according o the laws of that state), reza7dless of how
any clatm, counterclaim or defense in any such action or proceeding is characterized. Bomower irrevouzbly sonsents
to the personal jurisdiction and venue of such courts, and to the service of process in the manner providzd for the
giving ofnotices in this Secunty Instrument. Borrower waives all objections to such jurisdiction and venue, including
all objections that are based upon inconvenience or the nature of the forum,

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

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

630  Indemmification. Borrowet shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™)
hamnless from and against any and all claims, demands, damages, liabilities, actions, canses 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
follewing: {a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Bomrower; (c} any act or omission by a contractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the
Property orwny ather activity or thing allowed or suffered by Borrower to be done on or about the Property; (e} any
claims for comrussions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurn #nt; and {f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in acee: dar.ce with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Party which such Indemnified Party is determined by the final judgment of a court of competent
jurisdiction to have comtmittsd,

631  State Specific Psovisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated hereia.

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

BORROWER: Raintree Asset Management, Series LLC, A Texas Limited Liability Company

el u v
By: Sanjay Aggarwall, Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34550228
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CONDOMINIUM RIDER

THIS CONDOMINIUM RIDER iz made on 05-11-2023 , and is incorporated into and shall be
deemed to amend and sepplement the Mortgage or Deed of Trust (the “Security Instrument™) of the same date given by the
undersipned (the “Borrower”} to secure Bomower’s Promissary Note Secured by Security Instrament to Kiavi Funding, Inc., A
Delaware Corporation (the “Lender”) of the same date and covering the Property described in the Security Instrument and
located at:

30 E Huron, Unit 4403, Chicage, IL 60611

[Property Address]
The Property inchudes 2 unit in, together with an undivided interest in the common elements of, a condominium project know as:

_30 EAST HURON CONDOMINIUM
[Name of Condominium Project]

(the “Condominium Ivoject”). If the owners association ar other entity which acts for the Condominium Project (the “Owners
Association™) bolds t'de o property for the benefit or use of its members or shareholders, the Praperty also includes Barrower’s
interest in the Owners A/ 50 1ation and the uses, proceeds and benefits of Borrower’s intérest

CONDOMINIUR £ OVENANTS. In addition to the covenants and agreements made in the Security Instrument,
Borrower and Lender further caveiant and agree as follows:

A. Condomimiuni Ob¥zatons. Borrawer shall perfonm all of Borrower’s obligations umder the Condominium
Praject’s Constituent Documents. This “Constituent Documents” are the: (i) Declaration or any other document which
creates the Condominium Project; (i) by -laws; (iii) code of regulations; and (iv) other equivalent documents. Borower
shall promptly pay, when due, all dues anl aszessments imposed pursuant to the Constituent Documents.

B. Property Insurance. Solong as the Owners Association maintains, with a generally accepted insurance
carrier, a “master” or “blanket” policy on the Cordeminium Project which is satisfactory to Lender and which provides
insurance coverage in the amounts (including decardible levels), for the periods, and against loss by fire, hazards
included within the term “extended coverage,” and :my other hazards, including, but not limited to, earthquakes and
floods, from which Lender requires insurance, then: (7; Leader waives the provision in Section 3 for the Perodic
Payment to Lender of the yearly premium installments £or zroperty insurance on the Property; and (ii) Borrower’s
obligation under Section 5 to maintain property Insurance co'r=:2ze on the Property is deemed satisfied to the extent that
the required coverage is provided by the Owners Association palicy

What Lender requires as a condition of this waiver can coangs during the term of the loan.

Borrower shall give Lender prompt tiotice of any lapse in requir.d property insurance coverage provided by the
master or blanket policy.

In the event of a distribution of property insurance proceeds in lieu of resioration or repair following a loss to
the Property, whether to the unit or to common elements, any proceeds payabls o P ormower are hereby assigned and
shall be paid to Lender for application to the sums secured by the Security Instrumens, wircther or not then due, wath the
excess, if any, paid to Borrower.

C. Public Llability Insurance, Borrower shall take such actions as may be reascnable ta ensure that the
Owners Association mzintains a public liability insurance policy acceptable in form, amount, an i extent of coverage to
Lender.

D. Condemnation. The proceeds of any.award or claim for damages, direct or conseqagntidi, payable to
Borrower in connection with arry condeémnation or other taking of all or any part of the Property, whethe! c{ti:¢ unit or of
the common elements, or for any conveyance in lieu of cendemnation, are hereby assigned and shall be pair to Lender.
Such proceeds shall be applied by Lender to the smms secured by the Security Instrament as provided 1n Section 11
thereof.

E. Leader’s Prior Consent. Borrower shall not, except after notice to Lender and with Lender’s prior written
consent, either partition or subdivide the Property or consent to: (i) the zbandonment or termination of the Condominium
Project, except for abandonment or tenmination required by law in the case of substantial destruction by fire or other
casualty or in the case of a taking by condemnation or eminent domain; (i) any amendment to any provision of the
Constituent Documents if the provision is for the express benefit of Lender; (iit) termimation of professional management
and assumption of self-management of the Qrwners Association; or (iv) any action which would have the effect of

1706-00ndo-617201 3inma
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rendering the public Liability insurance coverage maintained by the Owniers Association unaceepiable to Lender.

F. Remedies. If Borrawer does not pay condominium dues and assessments when doe, then Lender may pay
them. Any amounts disbursed by Lender under thig paragraph F shall become additional debt of Borrower secured by the
Security Instrument. Unless Borrower and Lender agree to other terms of payment, these amounts shall bear interest
from the date of disbursement at the Note rate and shell be payable, with interest, upon notice from Lender to Borrower
requesting payment.

BY SIGNING BELOW, Borrower accepts and agrees to the tenms and covenants contained i this Condominium Rider.

Borrower:
Raintree Asset Mar.agemant, Series LLC, A Texas Limited Liability Company

Mo

;v v,
By Sanjay Agganwall, Member

1706-condde-06172019nma
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MORTGAGE
ILLINOIS SPECIFIC PROVISIONS
631  Ilingis State-Specific Provisions.

{2} Imconsistencies. In the event of any inconsistency between the tertns and eonditions of this
Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditipns of this
Section 6.31 shall control and be binding. In the event of any inconsistency between the terms and conditions of this
Mortgage 7ad the Illinois Mortgape Foreclosure Law, 735 ILCS 5/15-1101 et seq. (the “Foreclosure Act”), the
provisions of th: Toreclosure Act shall confrol and be binding.

& Interest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and
be due and payablé ia-aetovdance with the terms and provisiuns of the Note, which provisions are incorporated herein
by reference, made a past hicenf ag though set forth herein in their entirety, and this Mortgage shall be interpreted in
Light thereof. The Maturity T:a'e of the Loap is -2025

() Fixtures, After Acquired Property. As used in this Mortgape, “Fixtures” shall inclode
all personal property (tangible and imuzgible) m which Borrower has an interest, and which is located upon or is used
or us&ful i conmection with the Land and Goj'dings, including all: (i) Insurance Policies, title insurance policies, sales
coniracts, construction contracts, architectura) agreements, engineering contracts, sérvice and maintenance contracts,
management contracts, and marketing contracts, () plans, specifications, surveys and work product arising from any
such contract or agreement; aod (il 21l warraniies, guarantees, and other similar contract rights relating to the Land,
the Buildingg, the Fixtures, or any other tangible per sonal property.

(d} Grant of Lien. To secure piyvineat and performance of all Obligations, Borrawer hereby
grants, assigns and conveys to Lender a morigage, lien, and s urity interest in and to the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Govemumentzl Perm's, Books and Records, Claims, Insurance Policies,
Development Rights, Water Rights and Mineral Rights, Proceeds, an’] all other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is locatedy rin or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now = isting ar hereafier anising, created or acquired.

(e} Obligations. If at any time {whether before ar m‘er juigment of foreclasure or during any
appeal or redemption perind after foreclosure sale) Lender incurs ary cost ot expense enforeing or performing any
right or remedy set forth in this Morigage, any other Loan Document, or permitted ». law or in equity (including
without limitation the exercise of any right or remedy set forth in Articles 4 or 6 of this Murtgage), whether or not an
Event of Defavlt 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 aetult st forth in the
Note,

{H Firture Filimg. This Mortgage is intended to be a financing statement ic ascordance with
Section 9-502(b) and {c) of the Uniform Commercial Code as enacted in Ilinois with respect to the 'ixtrres which
are or may become “fixtures” (as defined i the Uniform Commercial Code as enacted in Iliinois) relotiug 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.

(2) Assignment of Leases. To secure peyment and performance of all Obligations, Borrower
transfers, assigns, grants and coveys to Lender all Leases, including all extensions, renewals, and amendments of said
Leases and all guaranties of and sscurity therefor {(including all security depozits), all Rents and Profits, and all
procesds thereof, whether pow existing or hereafter arising or acquired. For the benefit of the Tenants and the Lender,
Borrower shall maintain all security deposits in an account, separate from all other sccounts and fonds of Bormower.
Notwithstanding that the Bortower has absoluiely assigned the Rents and Profits to Lender pursuant to Section 2.12,
receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to the Obligations unless and
until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Obligations.

1736-MtgBroil-20200815r5 1
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{h) Ilimois Mortgage Foreclosure Law,

{i) If any provizion of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more Jimited 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 [aw.

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

(iif) Borrower répresents and acknowledges that this Mortgage does not encumber
either agricitu-al real estate {as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (2=
defined in Secnrn 15-1219 of the Foreclosure Act), Upon the occurrence of an Event of Default, to the fullest exient
permitted by law, Surrower voluntarily and knowingly waives its rights to reinstatement and rederaption under Section
15-1601 and 15-iofz 0f the Foreclosure Act, and the benefits of all present and future valuation, appraisement,
homestead, exemptiow, Stay, redemption, reinstatement and moratorium laws under any state ot federal law.

@ Ciupaction of Rente and Profits; Receiver.

(i To the fullest extent permitted by law, pursuant to the provisions of 7635 ILCS
5/31.5, this Mortgage entitles Lendier nuacdiately to collect and receive Rents and Profits upen the accutrence of an
Fvent of Default, without first taking any-acts of enforcement under applicable law, including providing notice t
Borrower, filing foreclosure proceedings, or seeking the appointment of a receiver. To the fullest extent permitted by
law, in Lender’s sole diseretion, Lender may choose to collect Rents and Profits either with or without taking
possession of the Property.

(i) Upon the filing »f anv complaint to foraclose the Ben of this Mortgage, the court
in which such complaint is filed may, upon applicatior’ of Lender, in Lendet’s sole and absolute discretion, appoint
Lender a5 @ mortgages-in-possession ot appoint 8 receiver of the Property pursuant to the Fareclosure Act. Such
appointment may be made efther before or after sale, withoui ¢hoice; without regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable for ie payment of the Obligetions; without regard io the
value of the collateral at such time and whether or not the same is theu cecupied as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Le'<¢r may be appointed as such receiver. Such
receiver shall have all powers and duties prescribed by the Foreclosure Act, inchuding the powers designated m
Sections 15-1701, and 15-1702 and 15-1704 of the Foreciosure Act {735 ILC2.5/13-1701, 5/15-1702, and 3/13-1704),
and the power to take possession, control and care of the Property, and to collec’ u" Rents and Profits (including, but
not limited to, any-delinquent Rents and Profits) during the pendency of such foréclosure suit, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency during ail such times when Borrower,
except for the intervention of such receiver, would be entitled ko collect such Rents and Pratits, and shall have all other
powers that may be necessary oruseful in such cages for the protection, possession, control, maragernent and operation
of the Property during the whole of any such period. To the fullest extent permitted by law, suck riceiver may take
any action permitted to be taken by Lender porsuant to any Loan Document, extend of modify any e existing leases,
and make new Jeases of the Property or any part thereof, which extensions, modifications and new leass nay provide
for terms to expire, or for options to lessees to extend or renew ferms to expire, beyond the maturity Ga'e of the
Obligations, it being understood and agreed that any such leases, such options, or other such provisions to be contained
therein, shall be binding upon Borrower and all Persons whose interests in the Property are subject to the lien hereof,
and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding apy redemption from sale,
discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of sale or a deed to any
purchaser at any time thereafter. The court may, from time to time, authorize said receiver to apply the net amounts
temaining in his hands, after deducting reasonable compensation for the receiver and his counsel 25 allowed by the
court, in payment (in whole or in part) of the Obligations.

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

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

1738-MitgBrgiL-20200215rs 2
34530228



2319212117 Page: 31 of 36

UNOFFICIAL COPY

be used by Borrower only for business purposes, and the Dbligations constitute a business loan which comes within
the purview of Section 205/4(1)(c) of the Illinois Interest Act, 815 ILCS 205/4(1)(c), and is a loan secured by a
mortgage on real estate within the purview of Section 205/4(1 X1} of the Illinois Interest Act, 815 ILCS 205/4(1)(}).

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

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

You may obtain insurance required in cornection with your Obligations or extension of
credit from any insurance agent, broker, or finn that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
inwiravce provider will not affect our eredit decision or your credit terms. Unless you provide us
with evidence of the insurance coverage requited by your sgreements with us, we may purchase
insuranc< at yoUr expense to protect our intersst in your collateral. This insurance may, but need
not, protes? your interests. The coverage that we purchase may not pay any claim that you make or
any claim tha* s made against you in coomection with the collateral. You may later cancel any
ingurance purciased. by us, but only after providing us with evidence that you have obtamned
insurance as requied by our agreements. If we purchase insurance for the collateral, you will be
responsible for the wsts of that insurance, including interest and any other charges we may impose
in connection with the placp-cat of the insurance, until the effective date of the cancellation or
expiration of the insurance. The 2asts of the insurance may be added to your total outstanding
balance or obligation. The costs of the insurmee may be more than the cost of insurance you may
be able to obtain on your own.

() Futore Advances; Wuiver of Damages. Borower acknowledges and intends that all

advances, including Future Advances whenever here ifier made, shall be secured by 2 lien from the time this Mortgage

is recorded, as provided in Section 5/15-1302(b) of th: Foreclosure Act. Borrower covenants and agrees that this

Mortgage shall secure the payment of all Obligations and 7dvances made by Lender, whether such Qbligations and

advances are made as of the date hereof or at any time in the {otare, and whether such future advances are abligatory,

or are to be made at the option of Lender or otherwise (but not udvavces or Obligations made more than twenty (20)

years after the date hereof), to the same extent as if such future adva7icrs were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness outri=uding at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shall not exceed $942,500.00 {five times the
amount of the maximmm principal amount of the Note), plus interest thereen. and all Reimbursable Costs. Lender
shall not have any Hability with respect to, and Botrower hereby waives, releas:s, and agrees not to sue for any
special, indirect, consequential or punitive damages suffered by Borrower in coraertion with, arising out of, of in
any way related to this Mortgage or any other Loan Documment or the transactions con iemnlated thereby.

(o) Credit Agreements Act Bomower and Lender expressly agree tha: for purposes of this
Morigage: (i) this Mortgage shall be a “credit agreement”™ under the Illinois Credit Agreemenis Ac., 815 ILCS 160/
et seq. {the “Credit Act™); (if} the Credit Act applies to this transaction; and (iii} any action on or ia *i1y way telated
1o this Mortgage shall be govemed by the Credit Act.

P} Power of Attorney. The power of attorney granted by Borrower to Lender his been and
ghall be deemed to be made and granted in compliance with the Illinois Power of Attorey Act (755 [LCS 45/1-1 e
seq.).

{q) Ne Merger. The parties hereto intend that this Mortgage and the lien hereof shall not
merge in fee simple title to the Property, and if Lender acquires any additional or other interest in or 1o the Property
or the ewnership thereof, then, unless a contrary intent is manifesied 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 & stranger to the fee smaple title.

{n Construction Morgape. If this Mortgage secures a Consfruction Loan, as evidenced by
attaching the Construction Loan Rider creating and mcorporating Article 7, then the following provisions shall be
applicable: -

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

(i) Funded Title Indemnity. Notwithstanding any other provision of this Mortgage,
if any Lien is filed by any conteactor of materizlman and Bomrower does not pay or otherwise obtain the release of
such Lien within ten {10) days of the filing thersof, without waiving any other right or remedy of Lender, Borrower
shall furnish such title insurance policy endorsement, title indemnity, or other security as Lender may request, insuring
Lender against all Joss, damage or expense {including the cost of defense) arising from such Lien. Borrower
acknowledges and sgrees 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 vnpermitted Lien, plus all costs and expenses incumred with respect thereto,
which amount the title company may be instructed by Lender to se to pay the amount of the ympermitted Lien upon
the oceurreniee of an Event of Default or any event which with the passage of time, the giving of notice, or both, may
become an Event of Default,

(idi) Endorsements to Title Policy. At Lender’s election, concurrently with each
advance of Copsinuction Loan proceeds, the title imsuter shall issue endorsements to Lender’s title policy to increase
the msured amovnt .o reflect the cumrent advance, to provide that its coverage relates to the date of the endorsement
instead of the origiral date of the title policy, to extend mechanic’s lien coverage to the date of such endorsement, and
to ensure that no mante s a Fect title, other than the Permitted Encumbrances.

¢v) Construction Escrow. Lender shall have the right (bet not the obligation) to cause
advances for hard costs and 2.y soft costs payable to any Person who has lien rights under the Mechanic’s Lien Act
{770 ILCS 60/0.01 et seq.) and :1l sm-udments thereto, to he fanded through an escrow at the title company in
aceordance with the provisions of a constmiction escrow agreement, in the form then in use by the title company in
Tinois, as modified to reflect the oransa tions comemplated herein. Advances shall be funded by the tide company,
g5 escrowee, directly to the applicable service provider; provided that such advances shall not be deemed a recognition
by Lender of any third party beneficiary status ¢{aty such Person. The form of the requisition shall be acceptable 1o
the tifle company. Borrower shall submit such wieshanic’s lien waivers as required the title company, and shall be
permitted to submit lien warvers on a so called "30 day 2:'ay" basis only if the title company is prepared (o issve a
date down endorsement in the form required by this Mortgage. If Lender permits the title company, as escrowee, o
make disbursements of subcontractor's payments to the pineal contractor, then general contractor shall prompily
make payments to the subcontractors, and failure to make paymeats to subcontractors shall be an Event of Default
hereunder.

(s) Waiver of Right to Jury Trial. Borrower iresvocably waives all nights 1o a jory trial in
any action, suit, proceeding or counterclaim of any kind directly or indireefy asising out of or in any way relating io
this Mortgage or any of the other Loan Documents, and any or all of the rea, and rersonal property collateral securing
the Note. The jury trial waiver contained in this section is intended to apply, tc ' fullest extent permitted by law, to
any and all disputes and controversies that arise out of or in any way related to auy-or 2 of the matters described m
the immediately preceding sentence, including without limitation contract claims, toit claims, and all other common
law and statutory claims of any kind. This Mortgage may be filed with any court of cumpetent jurisdiction as
Bomower's written consent to Borrower’'s waiver of a jury tnal.

) Waiver of Clajms. OTHER THAN CLATMS BASED UPON THE = /4! WRE OF THE
LENDER. TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER V. AIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULLy CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWER MAY NOW HAVE OR HERIAFTER
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 WHEREQF, Borrower has caused this instrument to be executed ar of date indicated on the Mortzage.
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BORROWER: Raintree Asset Managament, Series LLC, A Texas Limited Liabtlity Company

Yoz

v —

By: Sanjay Aggarwall, Member

1736-MigBrgiL-20200015¢5 5
34550228



2319212117 Page: 34 of 36

UNOFFICIAL COPY

ACKNOWLEDGMENT

I'A notary public or other officer compleling this

1 cettificate verlfies only the ideniity of the individual

1 wha signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or

1 validity of that document.

County of__C;g:-,._,.)__w__:?_ i )
fein Foopse)

On__ S'-"}:"Z_.‘Z-j _ .o before me, OV
(lnserl name and tide of the officer)

perscnally appeared Qﬂ‘-’\ N QA bk {/ ;
who proved o me on the basis of saunavhu'-&' evidenca to be the person(s) whose name(s) efare
suhscribed to the within insbument ano 2 4nowledged to ma that he/shehhey executed the same in
hisfharftheir authorized capacity{ies), and that by hisfherftheir signature{s) on the instument the
person(s), or the enlity upon behalf of which Lhe person(s) acted, executed the instrument.

State of . (TELAS | )

| certify under PENALTY OF PERJURY under the {aws of the Slate of,_ TEXAS _that the |
foregoing paragraph is true and correct.

~ JOSHUAELLISON

L Notary ID #124226560

| My Commistlon Expires
June &, 2026

WITNESS my hand and officizl seal.
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Exhibit A

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE
COUNTY OF COOQK, STATE OF ILLINOIS, AND IS DESCRIBED AS
FOLLOWS:

UNIT{(S) 4403 & P-38, TOGETHER WITH ITS UNDIVIDED PERCENTAGE
INTEREST IN THE COMMON ELEMENTS IN 30 EAST HURON
CONDOMINIUM AS DELINEATED AND DEFINED IN THE
DECLARATION RECORDED AS DOCUMENT NUMBER 0405834042, IN
(U2 WEST % OF THE NORTHWEST % OF SECTION 10, TOWNSHIP 39
NGRFH. RANGE 14, EAST OF THE THIRD FRINCIPAL MERIDIAN, IN
COOF. COUNTY, ILLINOIS.

Parcel [D:17,12-104-037-1352 & 17-10-104-037-1504

Commonly knowi %3 30 E Huren, Unit 4403, Chicage, IL 60611
However, by showing ii’s zddress no additional coverage is provided
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SECURITY INSTRUMENT

END PAGE

AND RECCRD WITH THIS
SECURITY INSTRUMENT
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