COPRY

I
7 \ L

lllinois Anti-Predatory’

Doc#. 2319346285 Fee: $107.00

Len d | n g Database Karen A. Yarbrough
Cook County Clerk
Prog ram Date: 07/12/2023 03:50 PM Pg: 1 of 35

Certificate of Exemption

Report Mortgage Fraid
844-768-1713

The property identified as: PIN: 25-16-104-034-0000

Address:

Street: 506 West 103rd Place

Street line 2:

City: Chicago State: IL ZIP Code: 60628

Lender Kiavi Funding, Inc.

Borrower. Brightlite Investments LLC, An lllinois Limited Liability Company

Loan / Mortgage Amount: $95200.00

This property is located within the program area and the transaction is exempt from the requircinzats of 785 ILCS 77/70

et seq. because the application was taken by an exempt entity or person.

Certificate number: 2DF2A562-08AE-4146-9CEC-57512950D8EC Execution date: 6/15/2023




2319346285 Page: 2 of 35

UNOFFICIAL COPY

CLOSING AGENT TO INSERT LEGAL DESCRIPTION

All pages following thiscover sheet must be
recorded.

1800-5lbegin-20150418lh



2319346285 Page: 3 of 35

UNOFFICIAL COPY

MORTGAGE

VEMDER: KIAVI FUNDING, INC,
BORROW. R:

Brightlite Invesirments LLC, An lllingis Limited Ligkility Company

LOAN No.: 34525057

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inec.
Attn: Post Closing Department

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

Coramoi Address of Property:

£06 West 103rd Place, Chicago, 1L 80628

PIN: 25-16-104-034-0000

1634-MtgCvrlL-20190213rs ]
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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE
FILING MIN: 1013145-0034525037-4

THIS MORTGAGE, ASSIGNMENT OF RENTS AND FIXTIIRE FILING {the “Maortgage™ is made on
06-15-2023 by

Brig_htl_ite__l_nvesiments LLC, An lllincis Limited Liahility Company

(“Borrower”); whose address is:

1918 W d7TH.ST, CHICAGQC, IL, 60620, USA

favor of Mortgage Electronic Registration Systems, Ine. (*“MERS) (solely as nominee for Kiavi Funding, Inc.
(“Lender™)), whoes a'dress and telephone number are P.O. Box 2026, Flint, M1 485012026, tel. [8831679-MERS

m

WITNESSETH

WHEREAS, Lender has agried to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note dated of even date herdwitl) in the ameunt of § 92200 00 by and between Lender and
Butrower (the *“Note™); and

WILLEREAS, Lender is making the Loan i reliance on this Mortpage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execuce apa-deliver this Mortgage.

NOW, THEREFORE, in consideration of the fortge.ng and other benefits aceruing o Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrowér hereby covenants and aprees with Lender, as follows:

GRANTING CLALSES

BORROWER IRREVOCABLY DEEDS, MORTGAGES, GRANTS, CONVEYS] TRANSFERS AND ASSIGNS,
WITH POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION WARRANTS, TO MERS (SOLELY AS
NOMINEE FOR LENDER, AND LENDER’S SUCCESSORS AND ASSIGNSYAMNG TO THE SUCCESSORS
AND ASSIGNS O MERS, all of Borrower’s present and firtore estate, vight, title aid intcrest in and t¢ the following
deseribed property {collectively, the “Property™):

{A) The real properly located in the County of 00K , Sate of 1L
commonly known and having an address of:

506 West 103rd Place, Chicago, IL. 60628

and more particularly described n Exhibit A attached (o this Mortgage and incorporated herein by reference (the
“Land”); and grants 1o Lender the fhllowing:

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

() All of the following related to the assets specifled in (A) and (B) above, (1) Books and Records,
plans, specifications, surveys {ii) Insurance Policies, title insurance policies, sales conlracts, construction contracts,
architectural agrecments, engineering contracts, service and mainlenance contracts, management contracis, and
markeling contracts; (1il) work product arising from any such contract or agreement;, {1v) all warranties, gugranties,

1

1653-MigRental-20200323 34525937



2319346285 Page: 5 of 35

UNOFFICIAL COPY

and other similar centract rights and (v) all other tangiblc personal property located on or used in connaction with
the forpoing (excluding only Consumer Goods as defined in the Uniform Cammercial Code and any personal property
of Tenants).

Borrower understands and agrees that MERS holds only legal title to the interests granied by the Borrower in this
Mortgage, bat, it necessary ko comply with law or custorn MERS (as nominee for Lender and Lender's successors and
assigns) has the right: to exercise any and all of those interests, ncluding, but not limited to, the right to foreclose and
sell the Property; and 16 take any acticn required or permitted of Lender including, but not limited to, releasing and
cancelling this Morigage.

THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATICONS (collectively, the
“Ohbligations™) in such order of priority as Lender may [rom time to time elect:

(" Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage (includ'ng any amounis required to be escrowed pursuant 1o Section 2.1 of this Mortgage) and all extensions,
renewals, modifienizas, and replacements thercof, and

(2} Paymentand performeance of any and all other indebiedness which may hereafier be owing by
Borrower to Lender under fne Note, this Morigage or other Loan Documents, however incurred, including but not
limited to the altorncys” fees, Court costs, witness fees, cxpert witness tees, collection costs, and eosts and expenses
paid by Lender (including all servicipg advances) in the preservation and enforcement of its rights and remadies under
this Mortgage or other Loan Documents; and

(3) To the extent that Lender’s rights 1o recover a deficiency from Borrower are subject to California
rcal property Jaw (inchuding without limitation the nrevistons of Code of Civil Procedure 380a, 580b, 580d, 580e, 726,
7265 and 736) Borrower and Lender hereby agree iid acknowledge that this Mortgage shall not secure the following
obligations which are hereby gxcluded frem the definfaon of “Obligations™: (i) the obligations of Borrower under
Section 2.3 of (his Mortgape or (i) any obligations under any other environmenial indemnity agreement or {iii) any
obligations under any other guaranty or indemnily agreement;

THIS MORTGAGE constitutes (i) 2 personal property seccrity agreement to (he exient that it includes
personal property assels hereunder that are not real properly assets sunjcet to the applicable real property recording
stetues (and Borrower herchy grants Lender a security interest in all such parsenal property assets to secure the
Obligations) and (i) a Fixture Aling i accordance with the Article 9 of the Unifrm Commercial Code.

ARTICLE 1
DEFINITIONS

Far purpases of this Mortgage, the [ollowing terms shall have the following definitions:

LI Books and Records. “Bocks and Records™ means all bocks and records relating 1o th: design,
construction, improvement, development, use, ownership, operation, maintenance, repair, lease, taxation or marketing
cof the Properly whether kept in hard copy or electronic [orm.

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

1.3 Condemnation Claims. “Condemnation Claims™ means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature which
Borrower now has or which may herealler accrue against any Person, whether arising in tert, by contract or statute, or
in any other manner, which in any way direetly or indirectly relate to or arise out vl any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or 10 the ransfer of the Property in
lieu of condemnation ot any such aking,

z :
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14 Condemnation Proceeds. *Condemnation Proceeds”™ means all proceeds, tangible and intangible
property resulting front the payment, collection of, recovery on, or other disposition of any or all of the Condemnation
Claims.

1.5 Covenants and Restrictions. “Covenants and Restrictions” mcans all covenants, conditions,
restrictions, equitable servitudes, and all other similar marters now or herealter affecting the Property, including any
condominium, planned unit development, or cooperative apartment declatalion of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations ro which Borrawer or the Property is subject orbound.

L Development Rights. “'Development Rights” means all existing and futwe development rights,
development credits, air rights, and oplions of any kind relating w the Property.

1.7 Easements. “Easements™ means ail existing and future easements, righis of way, liconses, and
similar rights ezaating or appurtenani ko the Property and atl existing and future rights in or (o sireets, roads, sidewalks,
alleys, strips ard nores adjeining or used in conneclion with the Property.

1.8 wvegt-of Default. “Event of Default” means any ol the events described in Article 3 of this
Mortgage.
1.9 Fixtures. “Tixtures” means all Borrower-cwned fixtures, machinery, equipment, building materials,

appliances, landscaping, systems, twli-in linmiture, plumbing, electrical, coverings and other commenly recognized
fixtures now o herealler located in, on, attached or affixed to, or used in connection with the Land or the Buildings,
inciuding, but not limited to, all HVAC and utility systems; securily and access control equipment; water heaters,
showers, bathiubs, lanks, pumps, teilets, sinks, pipes, and other plumbing fixtures and equipment, stoves, ranges,
refrigerators, dishwashers, and disposals; laardry equipment; engines, molors, generators, boilers, furnaces, and
incinerators; wall, window, and floor coverings, iecluding soreens, shades, drapes, and awnings; partitions, doors,
windows, cabinels, bookcases, and hardware; chanceliersand other light fixtures; trees, plants and other landscaping;
and all attachments, substilutions, accessories, aceessions, replacements, improvements, and additions to any or all of
the foregoing, all of which shall conclusively be deemed 1o bz part of the Land and Buildings and conveyed by this
Mortgage, whether or not affixed or attached to the Land or the Puilding.

1.10 General Partner. “Geoeral Partnei™ means any(Pecson who is acting as a general parner of 3
parttiership.

1.11 Governmental Authorities, “Governmental Authorities? ans ali poverninental or guasi-
gavermmental acthorities, boards, bureaus, agencies, commissions, departments, aininistrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and public ulilifies having/vr-exercising jurisdiction over
Borrower or the Propetty.

1.12  Governmental Permits, “Governmental Permits™ means all permils, approvals, and authorizations
now or hereafler issued by any Governmental Authorities for ar In connection with the Property] including grading
permits, foundation permils, building permits, tentative subdivision map approvals, zone changes, 7diiz variances,
conditional use permits, temparary certificales of occupancy, and final certificates of occupancy.

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

1.14  Guaranty. “Guaranty” means the gharanty agreement or agreements execated by any Guarantor,

L.15 Guaraator. “Guarantor” means the Person or Persons, il any, now or hereafter guaranteeing
payment of the Note or payiment or performance of any or all of the other Obligations.

1.16 Imposttions, “Impositions™ means all (a) Taxes; (b) Insurance Premiums; (¢} gas, electricity, waler,
sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien against

3
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1he Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;

(e} assessments, charges and fees payable with respect to any Easements, Water Righls or Development Rights;

(1) principal, interest, and other amounts payable in conneetion with any Liens: and {g) such other taxes, charges,
prémiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender's security for the Obligations.

.17 lmprevements. “Improvemenis” means the Buildings and Fixtures, collectively,

1.18 Insurance Claims, “Insurance Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now has
orwhich may hereafter accrue against any Person, whether arlsing in tort, by contract or statute, or in any sther manner,
which in any way directly or indirectly relate to or arise under any policy of insurance which Borrower maintains with
respect 1o the Property or which Borrower is required to maintain vader this Mortgape (collectively, the “Tnsurance
Policies™):

1.19 Ligarance Policies, “Tnsurance Policics” means all insurance policies required hereunder, including

ot not limited o 2iie iisurance policics required under Section 2.4 of this Deed of Trust,

1.20 Insuraneg Frogeeds, “Insurance Proceeds” means all proceeds, tangible and intungible property
resulling [rom the payment, ~siection of, recovery on, or other disposition of any or all of the Tnsurance Claims,

1.21 lnsurance Premivms. “[nsurance Premivms” means all premiums and other amounts payable in
connection with procuring or maintainir2 the Insurance Policies.

1.22 Leases. “T.eases™ means ail <xisting and tuture rental agroements, leases, licenses, concessions,
occupancy agreenients, and other similar agreemicn: caffecting the Property, including all subleases at any level,

1.23 Lender. “Lender” means Kiavi Funding, Inc., & Deluware corporation, Lender's

address is 315 Monigomery Street, 15t Floar, San Francises, (24 94104,

1.24 Liens. “Tiens” means all mortpapes, deeds i i=ist, mochanics® liens, and other licns and
encumbrances of every kind and natyre, other than this Mortgage, now orhereafter affecting the Property.

1.25  Loan Documents. “Loan Documents™ means the Note, this Mertgage (logether with any riders),
the Guaranty, and all other documents executed by Borrower or any of the Guarantors and deliverad 1o Lender at
lender's request in connection with the Loan, and alt extensians, renewals, modificarions, and replacements of such
documents.

126 Manager. “Manage:” means any Person who is acting as a manager of a livaited liability company,
including any member whao is acting in such capacity,

127 MERS. MERS mcans Mortpage Electronic Registration Systems, [nc. MERE is_a separate

corporation that is acting solely as a nomines for Lender and Lender’s suceessors and assigns. MERS is the
mortgagee under this Mortgage. MERS is oroanized and existing under the laws of Delaware.

128§ Mineral Rights. “Mineral Rights™ means all existing and future right, title, and interest in and to all
minerals, oil, gas and ether hydrocarbon sithstances in or on the Property.

129 Person, “Person™ means any naiural person or any entity, including any corporation, partnership,
Joint venture, limited liability company, trust, unincorporated organization, trustee, or Governmental Autherity.

.30 Property Claims, “Property Claims” means all claims, aclions, causes of action, demands, liens,
rights, judgnients, settlements, awards, compensalion, and damages of every kind and nature (other than the lnsurance
Claims and Condemnation Claims) which Borrower now has or which may hereafler accrue against any Person,
whether arising in totl, by contract or statute, or in any other manner, which in any way directly or indirectly redate 1o

or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, matler, ocourrence, of
4
1653-MigRentai 20200323 4525937



2319346285 Page: 8 of 35

UNOFFICIAL COPY

{ransaction relating to the Property; or (¢) the design, construction, impravement, development, usce, ownership,
opetation, maintenance, repair or marketing of the Property .

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

1.32 Rents and Profits. “Rents and Profits™ means (i} all existing and future rents, rovalties, issues, profits,
proceeds, revenues, income and other benelits of the Property, (ii) all Leases, including al! sceurity deposits and
prepaid rent, (i) all claims and rights to the payment of damages and other claims arising from any rgjection by 2
fenant of ils Lease under the United States Bankrupiey Reform Act of 1978 (11 US.C, § 101, et seq.), as amended
from time Lo time, and (1v) 21l of the landlord’s riglits in Insurance Proceeds and Condemnation Proceeds of a tenant
in respect ol the leased premises.

1.33 Taxes. “Taxes” means (a) all laxes. bonds, lovies and assessments now or hereafier affecting the
Properly, includmg all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b} all other laxes, bonds, levies and assessments which now are or hereafter may become 2 lien on the
Property, including all inCome, profits, franchise, withholding, and gross receipt taxes: {c) all other charges now or
hereafter imposed on or 4sseased against the Property by any Governmental Authority or arising with respect to the
design, construction, improvemant, development, use, ownership, operation, maintenance, repair or marketing of the
Property; and (d) all taxes, bonds, ievies. and assessments now or hereafter imposed by any Governmental Authorities
an Lender by reasen of their respecine interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax imposed on Lender.

134 Tepapts. “Tenants™ means-iignants and accupanis of the Property under the Leases,

1.35 Water rights. *Water rights” means 4l existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether or nol appurleasntand all water stock relating (o the Property.

COVENANTS OF BORPCYYER

2.1 Performance of Secured Obligations. Borrower shall fa;and perform each and all of the
Obligations in accordance with their respective terms. Borrower shall pay e Lender trevthe day that payments are due
under the Note, until the Note is paid in full, a sum (the “Funds™ w provide for : vimént of amounts due for: (&)
Taxes related fo (he Property as required by Lender; and {b) Insurance Premiums required by Lender. These items are
called “Escrow Items.” Atorigination oratany time during the term of the Loan, Lender may cequire that community
association dues, fees, and assessiments, if any, be escrowed by Berrower, and such ducs, fees arnd asessments shall
be an Escrow Item, Borrower shall promptly furnish to Lender all notices of amounts to be paid uaart this Section.
Borrower shall pay Lender the Funds for Escrow Items unless Lender waives Borrower’s obligaiion’t piy the Funds
for any or all Escrow ltems. Lender may waive Borrower’s obligation to pay to Lender Funds for any ¢ral Escrow
[tems at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower shall pay directly,
when and where payable, the amounts due for any Escrow [lems for which payment of Funds has been waived by
Lendert and, if Lender requires, shall furnish to Lender receipts evidencing such payment within such time period as
Lender muy requirc. Borrower’s obligation (o make such payments and to provide receipts shall for all purposes be
deemed to bs a covenant and agreement contained in this Mortgage. [T Borrower is obligated to pay Escrow Items
directly, pursuant (o a waiver, and Borrower fails to pay the amaunt due for an Escrow Hem, Lender may exercise its
rights under this Mortgage and pay such amount and Borrower shall then be obligated o repay to Lender any such
amount. Lender may revoke the walver as (o any or all Escrow Items at any time by a notice given in accordance with
this Mortgage and, upon such revocation, Borrower shall pay 1o Lender all Funds, and in such amounts, that are then
required under this Section 2.1,

Lender may, at any time, collect and hold Funds in an amownt (1) sufficient o permit Lender 1 apply the
Funds at the time specified wnder applicable law, and (b) not to exceed the maximum amount a lender can require

5
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uncer applicatle law. Lender shall estimate the amount of Funds due on the basis of current data and reasonable
estimates of expenditures of future Escrow [tems or otherwise in accordance with applicable law.

The Funds shall be held in an institution whose deposits are insured by a federal agency, instrumentality, or
entity. Lender shall apply the Funds (o pay the LBscrow ltems no later than the time specified under applicable law.
Lender shall not charge Borrower for holding and applying the Funds, annually analvzing the escrow account, or
verifying the Escrow Items, unless Lender pays Borrower interest on the Funds and applicable law permits Lender to
make such a charge. Unless an agreement is made in writing or applicable law requires interest (o be paid on the Funds,
Lender shall not be required 4o pay Borrower any interest or eamings on the Funds. Borrower and Lender can agree in
writing, however, (hat interest shall be paid on the Funds. Lender shall give © Borrower, without charge, an annuat
accounting of the Funds as required by applicable law.

If these 2o.a surplus of Funds held in escrow, as defined under applicable law, Lender shall account to
Borrower for the'excess funds in accordance with applicable law, 7 there is a shortage or deficiency of Funds held in
gscrow, as defined Loderapplicable law, Lender shall notify Borrower as required by applicable law, and Borrower
shall pay 10 Lender the =ipaunt necessary lo make up the shortage or deficiency in accordance with applicable law,
but in no more than 12 montily' payments,

At origination, Lender may raquire that an amount sufficient to pay a specified number of periedic payvments
due under the Note, including principe, inerest and monthly payments toward Lscrow ltems, be escrowed by
Borrower. In that event, Lender shall miakethe specified number of periodic payments from the Funds and such
amount shail be treated as Funds hereunder foraliappropriate purposes. Upon payment in full of all sums secured by
this Mortgage, Lender shalt promptly refund to Sorower any Funds held by Lender.

2.2 Preservation of the Property. Bertower (2) shall maintain the Property in good condition and
repair; (b) shall promptly repair and restore in a good and wol kmanlike manner any part of the Property which may
be damaged or destroyed, whether or not any Insurance Proceeds are adequate 1o pay [or the cost of such repair and
restoratien; (¢} shall comply and cause the Property to comply withthe provisions of all Insurance Policies; {d) shall
comply and cause the Property to comply with all Governmental! R quirements; {e) shall comply and cause the
Property to comply with all Covenants and Restrictions; (1) shall maiiain in 2fect 21l Governmenta! Permits; (g) shall
act initiate, join in or consent t¢ any change in the zoning, general paan, specific plan, or uny other land use
classification affecting the Properly or any Covenant or Restriclion without/the nrior written consent of Lender;
{h) shall not remove, demolish, improve, add to, or aller the Improvements {excliding nen-soructural alterations which
preserve ot increase the value of the Property, alterations required by Government Requirements and alterations
approved by Lender) or change the character or use of the Property without the prior veritten consent of Lender;
(i} shall rot commit or permit any waste respecting the Property or impairment of the Property; () shall not abandon
the Property; (k) shall not commit or permit any act upon the Property in violation ol any Govertmentri Requirements;
(1) shall promptly complete ina good and workmanlike manner, and shall pay, when due, all claims'tor 12Bor performed
and for materials furnished in connection with, Improvements which Borrower commences (0 constiugt on the Land:
and (m) shall paint, cultivate, irrigate, fertilize, fumigale, prune, maintain and do afl other acls, in a timaly ard proper
manner, which from the character or use of the Properly may be necessary or appropriate lo prescrve, protect and
maintain the value of the Property. Borrower hereby recognizes and acknowledges that the condition and appraisal of
the Property and all relevant documents relating to the Property are imporiant and necessary for Lender to protect irs
position as secured creditor (whether or not Borrower is a debtor in bankruptey, receivership, liquidation, credit
restructuring case or proceeding under state or Federal or bankruptey law). Therefore, Borrower hereby agrees: {a)io
promptly provide to Lender all documents and {ilings reasonably requested by Lender which relate to (i) the Property,
(ii} its condition, (iii] any operations related thereto. (iv) the maintenance thereof, (v} any taxes or assessnients thereon,
(vi) any insurance therefor, (vii) any iiens, claims or interests thereon asserted by third parties, {viii) any leases thereof,
and {ix} any rents or profits arising therefrom; {b) to provide Lender or its agents upon two days’ notice with reasonable
opportunity to conduct an intemal and external appraisal of the Property and to cooperate with any reasonable requests
in connection with such appraisal; and (c) to coordinate with Lender 10 take the foregoing actions on an expedited basis
on nel mere than_one day’s notice in the evenl the Borrower should become a debtor in any bankruptcy, receivership,
liquidation or credit restructure case or proceeding under state or Federal bankrupicy law.

6
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Hazardous Substances. As used in this Scction 2.3, (a) “Hazardous Substances” are those subsiances defined as toxic
or hazardous substances, pollutants, or wastes by Environmental Law and the following substances: gasoline,
kerosene, olher (Tammable or toxic petroleum products, toxic pesticides and herbicides, volatile selvents, materials
containing asbestos or formaldehyde, and radicactive materials; (b) "Environmental Law™ means Federal laws and
laws of the jurisdiciion where the Property is located that relate o health, safery or environmental protection; {¢)
“Environmental Cleanup”™ includes any response action, remedial action, or removal action, as defined in
Environmental Law; and {d) an “Environmental Condition” means a condition thal can causc, contribute to, or
otherwise trigzer an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten o release any Hazardous Substances, on ar in the Property. Barrower shall not do, nor allow
anyune clse 1o do, anything affecting the Property (a) that is in violation of any Lovironmental Law, {b) which creates
an Environmentzl Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adrersely affects the value of the Property. The preceding two sentences shall not apply to the presence,
use, or storage o e Property of small quantities of [Hazardous Substances that are generally recognized to be
appropriate to norma: residential uses and to maintenance of the Property (including, bul not limited 1o, Hazardous
Substances in consumerpraducls).

Borrower shall prowply give Lender writien notice of {a) any investigation, ¢laim, demand, lawsuit or other
action by any governmental or regulstore ageney or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borvowerhas actual knowledge, (b} eny Environmental Condition, including but not
limited to, any spilling, leaking, discherge, telease or threat of release of any Hazardous Substance, and {c) any
condition caused by the presence, usc or releas: of a Hazardous Substance which adversely affects the value of the
Property. If Borrower learns, or is notified by aiy zovernmental or regulatory authority, or any private party, that any

take all necessary remedial actions in accordance with Envionmental Law, Nothing herein shall creaie any obligation
on Lender for an Environmental Cleanup.

23 Insurance. Borrower shall keep the Improvéments now existing or hereafier erccted on the Property
insured against loss by [ire, hazards included within the term “exterded coverage,” and any other hazards including,
but nit limited to, landlord liahility including rent loss coverage, eaelbquakes and floods, for which Lender reguires
insurance. Each of the Ingurance Policies, including the amounts, fort. coversge, deductibles, insurer and loss payable
and cancellation provisions, shall be acceptable o Lender and the insurance comnpany providing coversee must have
raling of al least “B” or better in the latest edition of “Beast's Insurance Guide, must be licensed 10 do business in the
stat in which the property is located, and must ke licensed to wransact the lines of iasuCanze required in this transaction,
Witkout limiting any of the terms of this Section, (i) each of the Insurance Policies shelijprovide that it may be canceled
or modified only upon not less than thirty (30) days prior written notice to Lender: and G the fire and extended
coverage and other casually insurance policies which Borrower is reguired to maintain undsethis Mortgage shall
contain a mortgagee’s Joss payable endorsement acceptable to Lender naming Lender as loas payee and shall be written
with liability in an amount equal (o the lesser of (x} the original principal amount of the Loan émd (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender of all required ifisiince hereunder
on or before the closing of the Loan.

24 Ensurance Policies. Within thirty (30) days after closing of the LLoan, Borrower shall deliver o
Lender the originals of all Insurance Palicies together with receipts for the full payment of all Tnsurance Premiums,
and Lender shall have the right to held such policies as long as any Obligations are outsranding. Lender hall not be
liable or responsible for the suitability, adequacy, enforceabilily, validity, amount, form, or content af any nsurance
Pelicies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrawer shall at all times have
full responsibility for all of such matters. Not later than thirty {30) days prior to the expiration of each of the Insurance
Policies, Berrower shell defiver to Lender a policy or policies renewing or extending the expiring Insurance Policles
together with written evidence showing payment of the Insurance Premiums for such policies. 1f Borrower falls te
deliver any of the Insurance Policies (0 Lender m accordance with this Morteage, or if any of the Insurance Palicies
is canceled, Lender, without notice 1o 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 1o be necessary or appropriate to protect its
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
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incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower o Lender on Lender’s demand. Lender shall net be cbligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating o the Property and afl uneamed Insurance
Premiums shall automatically inure te the benelil of and be deemed (o be assigned to the grantee of the Property at
aty judicial or nonjudicial [oreclosure sale under this Motlgage or by any deed in lieu of foreclosure under this
Mortgage.

1.5 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Borrower granis,
transters, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.6 Assignment of Condemnation Claims_and Proceeds and Other Ciaims., To sccure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds,

2.7 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Properiy Proceads feollectively, the “Proceeds™) o be puid or delivered directly to Lender. Lender shall at all times
have the right butsol the obligation (a) to demand. collect, accept, receive and give receipts for any and all of the
Proceeds; and {b) to ¢ilectany Person o pay or deliver any orail of the Proceeds directly to Lender. Nothing contained
inthis Mortgage shall be deerizd 0 obligate Lender to make any inquiny as to the sufficiency of any Procecds received
by Lender. If for any reason davrower receives any Proceeds, Berrower shall immediately pay, assign, endorse or
deliver such Praceeds to Lender irihe original form in which received by Borrower and shall not commingle sich
Proceeds with any of Borrower's Gied funds or property.

23 Prosecution and Seitiement of Claims. Prior to the occumence of any Event of Default, Borrower
shall have 2 license to prosecute and enforer the Insurance Claims, Condemnation Claims, and Property Claims
{collectively, the “Claims”). Lender shall al ulltiz25 have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any or all o/ the ~1aims if Lender determines that such action is necessary or
appropriate to protect Lender's itterest in connection with the Obligations. Upon the oceurrence of an Event of Defaull,
Borrower's license to prosecute and enforce the Claims shall be revoked. Following such revocation, Lender, at its
option, shall have the exclusive right 1 prosecute and entoceany or all of the Claims 10 the extent provided in
Lender’s notice of revocation and 1o compromise, adjust, seter dismiss any or all of the Claims. whether or not
Lender has tzken possession of the Properly. Without Lender’s prior written consent. Borrower shall not {a) sell,
transfer, pledge, hypothecate or otherwise dispese of or abandon any-or all =£the Claims; or (b) compromise, adjust,
settle, or dismiss any or all of the Claims,

2.9 Title Policy. Upon recordation of this Martgage, Borrower siail Gavse the Lender to be furished
with a lender’s palicy of title insurance acceptable to Lender {a} writter in an amount'sguai to the principal amount of
the Loan; {b) issued by a title insurance company acceptable (o the Lender; (¢} showing titls to the Property o be
vesled in a manner acceptable o the Lender; {d) containing a legal description of the Propaiy, satisfactory to the
Lender; (¢) insuring this Mortgage as a first lien on the Property, subject only to such exceptions asliavs been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be required by/ths {ender; and (g)
otherwise acceptable 1o the Lender in form and substance, including the policy revision date. Within'f4€{3 ) business
days after the Lender's request trom time te time, Borower, at its expense, shall furnish the Lendevwith such
additional title insurance endorsements as the Lender may require insuring the comtinuing first priotity of this
Mortgage. Berrower shall at all times cooperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information as such title insurer may request or require in order to provide the Lender with the
policies and cndersements described 1o 1his Svotion.

Lo Subordinate Mortgages. Borrower shall not grant or permil any other Lien on the Property
{“Subordinate Morfgage™) without Lender’s prior written consent. 1o ebtain Lender’s written consent, which 1.ender
may withhold for any reason in its discretion, Borrower must [irst deliver to Lender a writlen agreement, accepiable
to Lender, exccuted by the halder of the Subordinate Mortgage which provides that (a) the Subordinate Mortpage is
and shall at all times remain unconditionally subject and subordizate to this Mortgage; (by if any actionor proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, ner shall such action or proceeding terminate any Lease, without Lender’s prior written
consent; (¢) alf Rents and Prolils, whether collected directly by the holder of the Subordinate Morgage or through a
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receiver, shall be applied first to the Obligalions, sceond 0 the payment of the Impositions, and thereafter topayment

of maimenaice and operating costs relating te the Prapertly; and (d) the holder of the Subordinate Morigage shall give
written notice 1o Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclosa the Subordinate Mortgage.

L1l Permitted Leasing; Assignment of and Compliance with Leases, Notwithstanding Section 3.12
below, Borrower shall have the right 1o enter inio Leases in the ordinary course of Bowower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modificaticn therete: (a) the rerm of such Lease, including any extension or renewal options, does not exceed
o total of five (5} years; (b) the form used for such Lease represents a camniercially reasonable residential lease form or
has been approved in wriling by Lender prior to Borrower’s execution of the Lease; () such Lease is unconditionally
subordinate to this Morlgage and contains an attornment pravision consistenl with Section 2.13 below; {(d) no Event
of Default ias vecurred and is continuing al the time of Borrower’s execution of such Teass, (2) Borrower providas
Lander with an/acourate and complete copy of such Lease within ten (103 business days afier such Lease is exccuted
by Borrewer; (I Booewer does not collect rent for more than one (1) month in advance; and () Borrower does not
in any other inanne irpair Lender™s rights with respect to or interest in the Rents and Profits. Lipon Lender's request,
Borrower shall execins, ecknowledge and deliver to Lender an absoluie and unconditional assighment acceptable io
Lender of all of Bomower's interest in all Leases and all guaranties of and sceurity for the Tenants® respective
ohlipations under the Leases, Barrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the terms thereoand shall diligently enforce all remedies available o Borrower in a commercially
reasanable manner and in compliance/with all applicable laws in the event ol a default by the Tenant under any Lease.

212 Atternment at Eender's Jyp tion. Each Tenant whe enters into @ Lease for the Property afler the
date of recordation of this Morigage (cach such/Lense is referred to as a “Subordinaie Lease™) and who has not entered
into a written non-disturbance and altomment agicement with Lender shall be deemed io have agreed to attorn to
Lender and accept Lender as the landiord under its Least on the terms of this Section, Withoul liniting the foregoing,
at Lender’s request, Borrower shall obtain written ackaowladgsement from each Tenant of the Property of Lender’s
rights under cach Subordinated Lease. Upon an Event ol Teluult, or if Lender acquires title to the Properly by judicial
or nonjudicial foreclosure under this Mortgage or by deed inlicyof foreclosure under this Martgage, Lender, at ils
aption, shall have the righl to require any or all Tenants under Subordinate Leases to attorn to and accept Lender as
the landlord under soch Tenant’s Subordinate Lease (the “Attornment Grtion™) by giving written notice to such Tenant
within thirfy (34 days afier the dale on which Lender acquires title to the Property (the “Acquisition Date™). If Lender
exercises the Attornment Ogptien with respect to any Subordinate Lease, sech aziornment shall be effective and self-
aperative as of the Acquisitdon Date without the execution of any further doeumsnts on the part of the Tenant, Lender,
at any other party, and the Tenant under the Subordinate Leasc shall be bound o Lender under all of the terms,
covenanis, and conditions of the Subordinate Lease tor the remaining balance of the tecm thereof, with the same force
and eifect as il Lender were the landlord under such Lease, Whether or not Lender exérc’ses its Attornment Oplion
with respect to any Subordinate Lease, Lender (a) shall not be liable for any act or omission ofany prior landlord under
any Suhordinate Lease, including Borrower; {(b) shall not be subject 1o any oflset, defense, or diain’which any Tenant
may have against any prior landlord under any Subordinate Lease, including Borrower; (¢) shall wot be obligated (i}
to rcturn any security deposit now or hereafier paid by any Tenant; (ii) to return any prepaid rent of other amounts
prepaid by any Tenant; or (iii) o grant any Tenant a credit for any such secerity deposit, prepaid renl or otlicr prepaid
amounts (excluding menthly rent and other charges which have not been prepaid for more than one morth in advance),
except te the extent, if any, that Lender has actually and unconditionally received such security deposil, prepaid remt
or other prepaid amounts; and {d) shall not be obligated to complete the construction of any or all Improvements.
Without limiting the terms ol (ks Section, upen Lender’s request, sach Tenant under a Subordinate Lease shall execute
and deliver fo Lender any document which Lender determines to be necessary ar appropriale to evidence such Tenant’s
attornment to Lender on the terms of this Section, including a new lease with Lender on the same ternts and conditions
as the Subordinate Lease for a term equal o the unexpired term of the Subordinate | .ease. Nothing contained in this
Section shall be deenied to obligate Lender to recognize any Subordinate Lease or accept an attornment by any Tenant
upon Lender’s acquisition of fitle to the Property. [ Lender elects not to exercise the Attornment Oplion 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 sutomatically terminate and shall be of no further force or effect
from and after the Acquisition Date.
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213 No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender to
prosecute of enforce any or all of the Claims nor shall Lender have any Liability or responsitility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims o1 10 collect any or all of the Procesds. Borrower
shall at &1l times have the right to determine and follow iis own policies and practices in the conduct of its business,
subject to the tevmis and conditions of the Loan Docunents.,

2.14 Application of Proceeds. Lender, al its option, shall have the right (a) to apply any or all Procesds
received by Lender to any or all of the Obligations in such order and manner as Lender shall delermine, whether or
net such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (v) to release any or all of the Proceeds received by Lender lor payment of the cosis ol repair or
reconstruction of the Property on such terms and conditions as may he acceptable to Lender; or {c) to release any or
all of the Proceeds received by Lender io Borrower on such terms and conditions as may be aceeptable to Lender. To
the extent it is determined that Lender has applied paviients in any order prohibited by any Governmental Authority,
Lender sha!refund to Borrower any fees and/or interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to scek further claims
or damages from’ Lender.

215 Releaze of Procceds for Reconstruction. Without limiting the generality of Section 2.15 above, if
Lender elects (o release arny Pioceeds for repair or reconstruction of the Property, at Lender’s option, such release shall
be conditioned on Borrowen’s satisfaction of the following conditions within one hundred and twenty (120 days after
the occurrence of the damage requiring the repair or reconstruction: (a) Borrower’s deposit with Lender ol such funds
in addition 0 the Proceeds as Lender determines to be necessarv to pay all dircet and indirect costs relating to the
repair or reconstruction of the Praperty; (b} the cstablishment of & procedure acceptabie to Lender for Lender’s
disbursement of the Proceeds; (e} Lender'ereseipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Properas i) lender's receipt and approval of (i) a general construction contract
for the repair or reconstruction of the Property-2kscuted by Bomower and a contractor aceeplable to Lender: and
(ii} payment and performance bonds wiitlen on such general contractor issued by a surety acceptable to Lender:
(e) evidence acceptable to Lender that (i) the repair an reconstruction of the Property can be completed and a final
and unconditional certiticate of occupancy for the Property can be issued not later than thirty (30} dave before the
maturity date of the Note; {ii) upon completion of the repair o7 reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expenscs of the Properly and installment payments dug in
connection with the Loan; (iii) leases acceptabls to Lender will be inef’ect or remain in effect upon completion of the
repair or reconstruction of the Property; (1v) upon completion of theepalir oxrecenstruction of the Property, the fair
market value of the Property will be at least as great as it was prior to the Cate opwhich the damage or condemnation
occurred as shown inan appraisal acceptable to Lender; {v} there has been no adveice change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; and {vi) no Ever-of Delault exists; and (f) such
additional conditions as Lender may establish.

216 Taxes and Impositions. Unless requirad to be escrowed with Lender pursuz«io Section 2.1 of this
Mortgage, Borrower {a} shall pay all Taxes at fcast ten (10) days belore delinquency; ana (byshall pay all cther
Impositions when due. Upon Lender’s request, Borrower shall deliver to Lender receipls and suchother substantiating
documentation as may be required by Lender te evidence payment of all Impositions by Borrower in‘azctrdance with
this Section.

.17 Absolute Assisnment of Rents and Profits.

(a} Absoiute Assignment. Borrower absolutely, ircvocably and unconditionally grants,
transfers and assigas to Lender all Rents and Profits. Prior io the occurrence of an Event of Default, Borrower shall
have a license to collect and retain on the torms of this Section 2.18 all Rents and Profiss as they become due and
payable, Upon the cccurrence of an Event of Default, Borrower’s licenss o collect the Rens and Prolits shall
automatically be revoked without netice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered 1o Lender uny Rents and Profits then held or thereafter collected by
Berrower. All Rents and Prefits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and ameounts as Lender may determine. [ Lender elects to seek the appointment of a receiver following the
occurrence of an Event of Default, Borrower irevocably and uncondittonally consents to the appointment of a receiver
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without regard to the adequacy of the sceurity for any of the Qbligations. Notwithstanding anything o the contrary
cottained in this Mortgage, the assignmen! of Rents and Profits contained in this Seclion is an absolute assignment
and not an assignment as sceurity. Nelther the assignment of Rents and Profits contained in this Section nor any action
taken by Lender w0 collect the Rents and Profits shall be deemed 1o make Lender a mortgagee-in- possession of the
Property or shall be deemed 10 render Lender directly or indirectly liable or responsible for (i) the use, contral,
condition, care, operation, occupancy, nlanagement, repair, or leasing of the Property; (i) the production of Rents and
Profits [rom the Property; or (3ii) to the extent permilted under applicable law, the performance or observance of any
or all of Borrower’s dutiss, obligations, repiesentations, or warranties under any Leases or other agreements relating
to the Rents and Prefiis. Lerder 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. Withoul limiting the foregoing, this assignment of
Rents and Prolits shall not operate to place on Lender any obligation or lishility for: (a) any waste committed on the
Property by Tenants or any other parties; (b) any dangerous or defeclive condition of the Property {including, without
limitation, the presence of any Hazardous Substances); or (¢} any negligence in the management, upkeep, repair or
control of the vroperty resulting in injury or death to any tenant or any other party or any loss of personal property.
Borrower, for'iiscii and any party claiming under or through Borrower, hereby releases and discharges Lender from
any such liabilily wane fullest extent permitted by law,

ib) Anplieations of Rents and Profits Prier to Revecation of License, Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property,
installimeit payments due in"connection with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses rerairs and replacements relating to the Property before using the Rents and Profits
for any athet purpose which does not dirscily benelit the Property.

) Natices to Tenants. Lpon revocation of (he license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs il Vepants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Pic lils or for the performance of any of the Tenant’s other respective
obligalions under the Leases, repardless of any conllicting Cemand by Borrower or notice by Borrower to any Tenant
that Tender’s demand is invalid or wrengful. No Tenari-shal! have any duty to inguire 25 0 whether any delault by
Borrawer has cccurred under the Loan Doguments in conndpilon with any notice or demand by Lender under this
Section, Without limiting the foregoing, at any time on or alterLaider’s demand for the Rents and Profits, Borrower
agrees that each Tenant may rely en Lender’s notice without inquiring further as to Lender's right to receive the Rents
and Profits, and that no Tenant shall be liable to Borrower lor any saiounts which are actually paid to Lender in
respanse to such a natice. Borrower shall not interfere with, and shall cooperat¢ with, Lender's collection of the Rents
and Profits. Lender shall be obligated to account only for Rents and Profits-aciaally collected or received by Lender,
and Lender shall not be liable for any loss sustained by Borrower resulting from Ceadaes Tailure to lease after an event
of default,

2.18 Request for Lender's Consent to Transfers. Except as otherwise permitted under this Mortgage,
Borrower shall not cause or permit any Prohibiled Transfer of the legal or beneficial owterskip-of the Property,
Borrower or Guarantar withont Tender’s prior written consent, which may be withheld in Lender’s o0!¢ and absolute
discredion. The term “Prohibited Transfer” shall mean any action by which either (a) Equity Interests in Borrower
or (b) the Tegal or cyuitable title to the Property, or any part thereof, or {¢) the cash flow from the Froperly or any
portion thereof, arc sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in cach
case (a), (b} or (c) whether undertaken, directly or indirectiy, or occurring by aperation of law or otherwise, including,
without limitation, the sale, conveyance, assignment, grant of an option with respect to, mortgage, deed in trust, pledge,
grant of @ security interest in, or any other transfer, as security or otherwise, of the Propeity. The term “Equity
Interests™ shall mean (i} parinership interests (whether general or limited) in an entity which is a partnership: (i)
membership interesis in an entily which is a limited liability company: or (iii} the shares or stock interests in an entity
which 15 a corporation. All requests by Borrower for Lender’s consent to transiers under Section 3.12 below (a) shail
specifically describe the transaction wilh respeet lo which Lender’s consent is requested; (b) shall be delivered to
Lender nat less than fifteen (15) days before Borrower proposes to take the actien with respect 1o which Lender’s
consent is requested; and {¢) shall be accompanied by complete and accurate copies of all documenls relating to the
transaction witlt respect to which Lender's consent is requested, including financial siztements and other information
regarding the proposed transferee. Borrower acknowledges and agrees that Lender’s right to withhold it consent, in
its sole and absolute discrelion, to any or all of the events described in Section 3.12 below is based, in part, on the fact
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that Borrower’s particular financial cendition, credit history, characler, experience, ability and expertise, as represented
by Barrower Lo Lender, were material and important factors in Lender’s decision 1o make the Loan, and that Lender
will centinue to rely on such matters to ensure satislactory compliance with the Loan Documents during the entire term
of the Lean. If Lender, in its sole and absolute discretion, consents 1o any of the transters described in Section 3,12
below, such consent shall netbe deemed to release Borrower or any other Person liable for payment or performance of
the Obligations, and Borrower and such Persons shall continue to remain liable for payment and performance of the
Obligaticns in accordance with the terms of the Loan Documents, unless expressiy released pursuant to a [urther
writlen agreement signed by Lender,

2.19 Fixtures. Notwithstanding Section 3.12 below, Borrower may from time to time replace any
Fixtures coastituting a parl of the Property in the ordinary course of Borrower’s business, provided that (a) the
replacement property for such Fixtures is at lcast equivalent in value, characier, and quality to the Fixtures being
replaced; (bi Borrower has good and marketabie title {0 such replacement property free and clear of all liens, claims,
and interests oinar than the lien of this Mortgage; and (c) this Mortgage shall constitute & first lien on such replacement
Mroperty.

220 Nodle of Certain Matters. Borrower shall promptly notify Lender in writing of (it any claim,
demand, right, or Lien relatirz to the Property which may be adverse (o the lien of this Mortgage: {ii) any material
loss, depreciation, or adverie change in the value of the Property and any other occurrence which may materially and
adversely affect Lender's tien on the Property: (iii) any material adverse change in Borower’s ability to perform any
or all of the Obligations; {iv) any cveutir condition which constitutes an Lvent of Default; and (v any dispute between
Borrower and any Governmental Authariyvelating to the Property which may have a material adverse effect on the
Property.

2.2 luspection. Lender shall have thatight at all reasonable times (2) upon reasonable priar written or
telephonic notice (except that 1o such notice shali Lie required in the case of an emergency or any inspection limited
to the pubiic areas or common areas of the Property } (o enter upon and inspect the Property, including any entry which
Lender defermines is necessary or appropriate in conneciion vith enforcing or exercising any right, remedy or power
avilable to or conferred on Lender under the Loan Docunienis: (b) lo contact any Person to verily any information
provided or disclosed by Borrower to Lender; and {c} to release sucn formation regarding the Property, Borrower, or
the Obligations as Lender may determine Lo be necessary er apprepizie 'n connection with enforeing or exercising any
right, remedy or power available to or conferred on Lender under the | ¢at Documents. Lender shali have no obligation
or duly 1o inspect the Property, and ali such inspections by Lender shalf b for Lender's sole benefit and not for the
benefit of Borrower ar any other Persan,

112 Defense of Actions and Protection of Security by Borrower. Boriwer shall appear in and defend

any acticn or proceeding commenced by any Person other than Lender which affects or shich Lender determines may
affect any or all of the following: () the Property; (h) the Insurance Claims, Condenwiation-Claims, or Property
Claims; (¢) Lender’s or Borrawer’s respective rights and obligations under the Loan Documents: id) the Obligations;
or () any other transaction or matter which affecis Lender by reason of its interest in the PropeioyBarrower shall
promptly commence and diligently prosecute all actions and proceedings which are necessary ot appransiste or which
Lender determines may be necessary or appropriaie to do any or all of the following: (i) prevensesy, damage,
destruction, or injury to the Property; (i) enforce or recover upen the Insurance Claims, Condemnation Claims or
Property Claims or cellect the Insurance Proceeds, Condemnation Proceeds, aor Property Proceeds; or (iii) to preserve,
protect, maintain, and defend the Property and Lender’s Hen therean.

123 Enforcement of Covenants and Resirictions, 1{ any of the Covenanis and Restrictions apply to
Persons owning of occupying real property which is adjacent 1o or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons il (a) such Persons have breached their
obligations under the Covenans and Restrictions; and (b) such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Botrower (o enforce the Covenants and Restriclions.

224 Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender such [urther documents and agreements and lake such further actions s Lender may reasonably require from
time to time Lo effectuate or carry out the purposes ol the Loan Documents or 10 evidence, perlect, maintain, preserve
or protect Lender’s lien on the Property, including Borrewer’s exceution of security agreements, assignments,
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financing statements, and continuation financing statements. Upon Lender’s request, Borrower shall cxcoute,
acknowledge and deliver to Lender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasonably determine to be nacessary
OF appropriate in connection with ihe design, construction, improvement, development, use, ownership, operation,
maintenange, repair or iarketing of the Property.

ARTICLE 3

EVENTS OF DEFAULT

Lender, at its opticn, shall have the right to declare Borrower to be in default under this Mortzage and the
othet Loan Decuriients upon the occurrence of any or all of the following evenis:

3.1 Payment of Note and Other Monetary Oblisations Under Loan Documents. i1 (a) an Event of
Default occurs underthe terms of the Note; or (b) Borrower fails to perform any of its other obligations under the
Laoan Documents Gravelse any other document with Lender requiring the payment of moeney to Lender or any third
Person within ten (10) dayeafter the date on which such indebtedness or monetary obligation is due.

i2 Perfarmance of Non-Monetary Obligations Under Loan_Documents. [} Borrower breaches or
otherwise fails to perform any of its hon-monetary obligations to Leader or any third Person under any of the Loan
Documents or under any ather docurient with Lender when due.

33 Misrepresentation, I anvrejuest, statement, information, certification, or representation, whether
wrilten or oral, submitted or made by Borrowe (0 Lender in connection with the Loan i3 [alse or misleading in any
material respect,

34 Insolvercy of Borrower. I (a} a petiion is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or stzte-sankrupicy, msolvency or similar law; (b) a receiver,
licuidator, trustee, custodian, sequestrator, or other similar ofi14ial is appointed to fake possession of Borrower or the
Property, or Borrower cansents to such appointment; {(¢) Borrevermakes an assignment for the henefit of crad ifors;
provided, however, that Borrower shall have thiriy (30) days wiiin, which o cause any involuntary bankruptey
preceeding to be dismissed or the involuntary appointment of avs-receiver, liquidater, trustes, custodian, or
sequestrator to be discharged. The cure provision coniained in this Sectior sha'l be in licu of, and not in addition to,
any and all other cure provisions contained In the Loan Documents.

35 Performance of Obligations to Senior Lien Holders or Third Pérsons. IT (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement bztween Barrawer and any other
Person who holds a Lien senior to this Mortgage when due; or {ii) Borrower fuils to pay =y of its indebtedness or i
perform any of its chligations when due under any other marterial document between Borrowe” and any other Person.

3.6 Aftachment. 1f all or any material part of the assets ol Borrower or Guarantor are sitached, seized,
subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, seizire, writ o
levy to be fully released or removed within sixty {60} days after the occurrence of such event. The cusz provisian
contained in this Section shall be in liew of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

37 Injunetions. [f'a eourt order is entered against Borrower enjoining the conduct ol all or part of its
business and Borrower fails to cause such infunction to be fully stayed, dissolved or removed within sixty (60} days
after such order is entered, The cure provision contained in this Section shall be in liew of, and not in addition to, any
and all other cure periods contained in the Loan Documents.

38 Dissolution, The disselution, liguidalion, or termination of existence of Borrower or any of

Borrower’s (reneral Partners or Managers.

39 Tmpairment of Priovity, 1{i) the pricrity of this Mortgage or Lender’s sceurity interest under any
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of the other agreements securing any or all of the Obligalions is impaired for any reason; or (i) the value of the
Property has deteriorated, declined or depreciated as a result of any inteational tortious act er omission by Borrower.

L10 Condemnation. If all or any material part of the Property is iransferred to any Governmental
Authotity as a resultof any condemnation proceeding or action with respect 1o all or any malerial part of the Property,

511 Failure to Repair Casualty, 1f there is an uninsured casualty with respect to the Property and

Borrower {a) fails (0 commence repairs and reconsteuction of the Property within ninety (90) days afler such damape;
or (k) thereafter fails to diligently prosecute such repairs and raconstruction (o completion.

31z Sales, Transfers and Changes of Control, If any one of the following events accurs without
Lender’s prior written consent, which may be withheld in Lender’s scle and abselute discretion:

{a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except 4s permitted under
this Morgage) audi(ii) the conveyanee or transfer of any part or any interest in the Properly to a revocable family
trust affiltated with BGurrower, previded that such conveyance or transfer is solely for estate planning purposcs), or
alienation of all or any part of the Property or any interest in the Property, whether voluntary or involuntary, or
Borrower’s grant of any osaen or mgreement Lo effect any such transaction.

() i Borrewer or any General Parner or Manager of Borrower is a partnership, the
admission, withdrawal, reliremenco removal of any General Partoer of Borrower or any of Borrower’s General
Partners or Managers, or the sale or trangfoe of more than forty-nine percent (49%) of the bereficial interests in
Borrower or any of Borrower’s General Partners or Managers,

(c) if Borrower or any Gereral Partner or Manager of Borrower is a corporation, the sale or
transter of en aggregate of mare than lorty-nine peceent {49%) of any class of stock in such corporation or the issuance
by such corporation of additional stock to any Person ;vhos not a shareholder in such corporation as of the date of
this Mortgage.

(d} if Barrower or any General Partner & Manager of Borrower is a limited Hability company,
the appointment, withdrawal, retirement or removal of any Manggorof Borewer or any of Borrower’s General
Partners or Managers or the sale or transler of more than forty-ninspercent (49%) of the beneficial interests in
Borrower or any of Berrower’s General Partners or Managers.

{e) if Borrower or any General Partner or Manager of Boreswer is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s deelaration of a default based
on such occurrences; provided, however, that Lender shall not declare an Event of Defanlt 1o exist based solely on
the death or mental incompetence of any individual Borrower, General Partner, or Manzger if within ninety {$0)
days after the cccurrence of such cvent, a substitute is appointed, and Lender determines that the 1 nanciat condition,
credit history, character, experience, ability and expertise of such substitute is otherwise aceeptanls.

313 Default by Guarantor. If CGiuarantor fails to pay any of its indebtedness or periorm-any of its
obligations under the Guaranty when due or the revocation, limitation or termination or attempted révocation,
limitation or tarmination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty,

34 Misrepresentation by Guarantor. Ii' any request, statement, information, certification, or
representation, whether written or oral, submitied or made by Guarantor to Lender in connection with the Lean or any
other extension of credit by Lender to Borrower ar such Guarantor is [alse or misleading in any material respest.

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

its indebiedness or to perform any of its obligations 25 to any otlier loan or loans or any other obligation owed to
Lender when due. As used in this Scction, “Affiliated Borrower™ means, any borrower {(individual or entity) directly
or indirectly conirolling, controlled by, or under common contral with, Borrower, and “contro!™ means an ownership
interest equal to or greater than 10% of Lhe entity or the ability to direct the management or affairs of that entity,
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whether through ownership, by conlract or otherwise.

ARTICLE 4
REMEDIES

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

4.1 Entry by Lender. Lender shall have the right {a) (o enter, lake possession of, and manage, operate
and iease theProperty; {b) to take possession of any or all Books and Records; (¢) Lo cotlect any or all Rents and
Profits, whethe: ar not Tender has taken posscssion of the Property; and (d) to take any or 21l actions which Lendar
determines to, e necessary or appropriale in connection therewith or to preserve, protect, maintain and delend the
Property and Lendar’s lien thereon, including (i) the exercise and enforcement of all of Borrowers rights under any
or all of the Leasss: (0the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases: (1ii) the execusion «f new Leases on such terms and canditions as Lender delermines to be appropriatz; and
(iv) the repair, alteration, iriprovement or completion of the Property in such manner and to such extent as Lender
delermines te be necessary o appropriate. As a morigagee-in-possession of the Property, Lender shall have all rights
and remedies permitted by law o in ecnity to a marlgagee-in-possession, including, without limitation, the right
charge Borrower the fair and reasonable remtal value for Borrower’s use and occupation of any pert of the Property
that may be cecupied or used by Borrover and the right to exercise all rights and pawers of Borrower with respectto
the Property, whether in the name of Borrovier or otherwise (including, withoul limitation, the right to muke, cancel,
enfarce or modify any Lease, oblain and evict fenents, and demand, sue far, collect and receive all Rents and Profits
of the Property). If Lender elects to take possession of the Property or to take any or all of the other actions described
in this Section by couit process, Borrower irrevocably anu snconditionally agrees that a receiver inay be appoinled by
a court for such purpose pursuant to Section 4.5 below.

4.2 Judicial Action. Lender shall have (he right ls’cammence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Drouments, including specific performance of the
covenanls of Borrower under this Mortaage.

4.3 Fareclosure by Power of Sale.
(a) Declaration and Notice of Default. Lender shall have the vight {i) to cause the Property

to be sold undet the power of sale contained in this Mortgage in any manner permitted bi~applicable law; and (1i) to
deliver to Borrowet a written notice of default and election 1o cause the Property to be sald. Unon the expiration of
such perlod of time after delivery of such notice ol default and ¢lection to sell and the giving of suzh notice of sale as
may then be required by law, and wilhiout the necessity of any demand on Borrower, Lender or any dosignated sheriff
or clerk, at the time and place specifiad in the notice ot salz. shall sell the Property at public auctisnta the highest
bidder for cash in U.S. Dollars payable at the time of sale, Lender or any obligee, creditor, or the holaer prholders of
the Nete or Loan Decuments may bid and purchase at such sale,

(b} Postponements; Multiple Parcels. To the extent permitted by law, Lender may, from time
lo lime, postpone any sale hereunder by public announcement at the time and place noticed (or such salc or may, in its
discretion, give a new notice of sale. [fthe Property consists of several lats, parcels or items ol property, Lender shall
have the exclusive right {i) to designate the order in which such lots, parcels or items shall be offered for sale or sold;
and (ii) to elect to sell such lots, parcels or items through a single sale, through two or more successive sales, or in any
other manner Lender determines to be in ils best interest. Any Person, including Borrower and Lender, may purchase
atany sale under this Mortgage, and Lender shall have the right o purchase at any such sale by erediting upon the bid

price the amount of all or any part of the Obligations. If Lender determines 1o sell the Property in more than ane sale,
Lender may, at its option, cause such sales of the Property to be conducted simultaneously or successively, on the
same day or on such different days or times and in such order as Lender may delermine, and ne such sale shall
ierminate or otherwise affect the lien of this Mortzage on any part of the Property that has nol been sold until all
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Obligations have been paid in full.

{c) Costs of Sale; Incom plete, Defective or [rrepular Sales, Borrower shall pay all costs,
fees. and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thercon at the interest rate applicable (o principal under the Note, A
sale of less than all of'the Property or any defective or irregular sale under this Mortgage shal! not exhaust, impalt or
otherwise affeet the power of sale contained in this Mortgage, and subsequent sales of the Property may be made under
this Mortgage until ail Obligations have been satisfied or until the entire Property has been sold without defect or
irregularity. .

44 Application of Sake Proceeds. Lender shall apply the proceeds of the salc or sales in the following
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, cxpenses, fees, and liabilitics
of Lender, including attornays’ fees, costs of other evidence of title; (b) second, 1o all amounts advanced or disbursed
by Lender under any of the terms of this Morigage which have not then been repaid, together with interast thereon at
the rate applicablc o principal under the Note; (¢} third, 0 the payment of all other Obligations in such order and

amounts as Lenued dasrmines; and (d) the remainder, if a1y, to the Persen or Persons legally enlitled thereto,

4.5 Appuintaent of a Receiver. Lender shall have the absolute and unconditional right (o apply to any
court having jurisdiction end obtain the appointinent of a receiver or reccivers of the Property, and Borrower
irrevocably and uncenditionally consenls to such appointment and agrees that Lender shall have the right to obtain
such appointment (a) without noticeao @orrower or any other Person: (b) without repard 1o the value of the Property
ot any other collateral sceuring the CObligaiions; and (¢) without acceleration of the Obligations or commensement of
foreclosure proveedings under this Morizage. Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all powerd apd duties necessary or appropriate 10 exercise the rights of Lender as
provided in this Mortgage,

4.6 Protection of Lender’s Security. Kenarr, without obligation to do so and withaut notice to or
demand on Borrower, and without releasing Rorrower {ropreny of its Obligations or waiving Lender’s rights under
the Lean Documents, shall have the right to perform any Obhigation which Borrower has breached in such manner, at
such time, and to such extent as Lender determiines 10 be necessary or appropriate 1o preserve, protect, maintain and
defend the Property and Lender’s lign thergon,

4.7 Assembly of Property, Upen Lender's request, Borrrver thall assemble and make availzble to
Lender at the localion of the Land ali Property which has been removed fross o which is not located onthe Land.

4.8 Rescisston of Notice of Default. Prioy to the conduet of any salc wader the power of sale contained
in this Morigage, Lender, at its option, shall have the right to rescind any notice of defzelt and election Lo sell the
Property. Lender’s rescission of any notice of default and election to sell pursuant to this-Section or under applicable
law shall net constituie or be construed as a waiver of any Event of Default or impair, prejudice or otherwise alTect
{a) Lender's right to record & new naotice of default and election to sell the Property based on the'sae or any other
Lvent of Default; or (b) Lender’s rights and remedies in connection with the Obligations.

19 Exergise of Rights Under Other Loan Documents and Laws. Lender shall have the right to
exercise any or all righls and remedies which Lender may have under any or all of the other Loan Documents and all
olher applicable law, including wilhout limitation the applicable Uniform Commercial Code as it velates to such
personal property assets as are encumbered under this Agreement {collectively, “Article 9 Callateral), including,
without limitalion, (i) the right to take possession of Article 9 Collateral located on the Property and to take such other
measures ag Lender deems necessary for the care, protection and preservation of the Property, and (i) the right to
require that Borrower, at its expense, assemble all Article 9 Collateral and make it available to Lender at a convenient
place acceptable (o Lender. Any notice of sale, disposition or other intended action by Lender with respect (o the
Article ¢ Collateral sent to Borrower in accordance with the provisions hereof at least ten (10) davs prior to such
action, shall constitute reasonable notice to Borrower. Lendzr shall not have any obligation to clean-up or otherwise
prepare the Article 9 Collateral for sale.

4.10

. Notwithstanding any contractual or statutory delense to, or
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prohibition of, (x) continuing liability on the Loan or the Note or the other Loan Documents or (v} liability for any
delicieney remaining on the Loan, the Note and or any other Loan Documeni after foreclosure upon any item of
Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the exteni not prohibited by applicable law,
thar:

(a) Borrower shall continue to be liable for, and shall be subjeet 1o full recourse liability for, all
amounts owed under the Loan, the Note or any other Loan Documents if any of the following conditions
oeeur,;

il (1) the commencement of 2 case by Borrower or against Borrower by any person

or entity other than Lender or any person or entity affiliated with Lender under Title 11 of the United States
Code (11 U.S.C. §§101, et seq.) or any successor statule {the "Bankruptey Code”) or under any other law
govemning any federal or state bankruptey, insolvency, recrganization, or other similar proceeding
(eodendvely, a "Bankruptey Proceeding”), or (2) the consent of the Borrower 10 any Bankmptoy
Procecding; or (3) the failurc of Borrewer to oppose in good [aith and to the maximun: extent permitied by
law such Livoluntary Banktuptcy Proceeding; or {4) if any involuntary Pracceding is filed, the failure of
Borrower o prompily stipulate to entry of an order granting Lender relief from the "automatic stay” under
[T ULS.C, 342 16 nroceed with o foreclosure of the Praperty, or (5] any collusion by Borrower with other
creditors to cause, 2e8sl, or support such involuntary Bankrupley Proceeding.

(ii) Cuarantor joing or consenis (0 any Bankruptey Proceeding for Borrower or
opposes any stipulation orotion seeking o grant Lender relief from the "automatic stay" under 11 US.C
342 to proceed with a foreclosu'e o1l the Property.

(iii) Borrowerinaies a transfer of any interest in the Borrower or in the Properly or
makes or aflows to exist an encumbranes’od the Property or on an inierest in the Borrower,
(1) that 1s not expressly permitted pursuani Lo thetenms, conditiens, and provisions of the Loan Documents
and (2} that is not cured within thirty (30) day; afler written notice from the Lender,

() Borrower shall continue i be lianlr for, and shall be subject w full recourse liability
lor, all amounts owed under the Loan, the Note asd the ~ihor Loan Documents minug any recovery the
Lender is successful in colleciing on any tille insurance palicy it holds in connection with the Property
(in the event that the Lender is prevented from acquiring 6tl=5 the Property after the occurrence of an
Event of Default) because of the fathire of the Borrower's title to the Froperty under applicable federal,
state, or local laws due to the commission ol a criminal act by the Sorawer or an affiliate ol the
Borrower as a result of which the applicable governmental entity is entiticd to {under such applicable
law) and does, take titlc to the Property.

(c) Borrower shall continue to be liable for, and shall be subject w/full recourse liability for,
all damages and losses incurred by Lender directly or indirectly arising oui of or reldting "o any of the
following: (1) fraud or misrepresentation by Borrower in connection with of relaling 1o'the ! can; {2) waste
or willful mismanagement by Bortower with respect to any or atl of the Property: {3) the dpriation by
Bosrower of the Loan proceeds in any manner or for any purpose other than as specified in o© reovired by
the Loan Documents; (4) the removal or disposition by Bettower of any or all of the Property if.violation
of any of the tenms of any of the Lean Documents; {3} any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, {6) the misapplicalion or misappropriation by Borrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other progeeds of
the Property or other similar procceds, funds or payments, or othet benefils of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in ¢ontection with any or all Leases of anv part of the
Property in violation of the terms of the Loan Documents; {9) recovery of amounts, damages, costs and
expenses, including without limitation attomeys® fees, owing or payable to the Lender by Borrower
relaling 0 certain environmental matters or under any secured or unseeured indemnity agreement
relating to Hazardous Substances executed by Borrower in connection with the Toan, including without
limitation under (AY any Envivonmental Indemunily Agreement executed by Borrower in conmection with
the Loan:
and (B) all terms of the Lean Dacuments which eonsiilute “environmentzl provisiens™ under applicable law
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{including without limitation California Code of Civil Precedure Section 728.5 and 726, as such Section
may be amended from time to time, respectively); and (10} all amounts owing io the Lender by Borrower
under any other indemnification provision contained in the Loan Documenis or with respect 1o claims
asserted by any third Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilities directly or indireetly result from or arise out of any act or omission
of Borrower or from the oceupancy or use of all or part of the Property by Borrower prior ta Lender’s
acquisition of title 1o such Property.

(d} To the extent not prohibited hy applicable law, Borrower hereby waives any and all rights
and protections of the Deficiency Defznses.

ARTICLE 3

WARRANTIES ANI) REFRESENTATIONS

Al Warrautie. and Representations, As a material inducement to Lender’s extension of credit to
Borrower in connection witi jae-Loan, Borrower warrants and represents o Lender as follows:

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

(b) Litigation. Ta the best of Borrower's knowledge, there are no actions, suils, proceedings
or investigations pending or threatened against veaficeting Borrower or the Property in any court or before any other
Governmental Authorities that could reasonably be experted 1o have & material adverse effect on Borrower's ability
to repay the Loan or on the value of the Properly, no” docs Borrower know of any basis for any such action, sut,
proceeding or investigation,

{©) Ownership. Upon recordation of this Jortgage, Bommower will be the sole legal and
pbeneficial owner of, and will have good and marketable title 1o, 1% "roperty and all other collaleral which is the
subject of the Loan Dacuments.

(d} Liens. To the best of Borrower’s knowledge, there/asa no Liens, claims, encroachments,
Covenants and Resirictions, [.eases, Easements, or other rights affecting the Properas which would not be disclosed
by & customary search of the records relating to the Land of the county recorder for 2 e-county in which the Property
is located, except for such matters as have been specifically disclosed by Borrower to «id approved in wiiting by

Lender prior to the date of recordation of this Mortgage.

() Condition. The Property is and will be in good condition and repair without any matsrial
defects known to Borrower.

] Froperiy Compliance. The Property is and will be in compliance with all Governmental
Requirements in all malerial respeets.

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

(h) Damage. The Properly is free from material casualty or lermite damage.
(i} Condemnation. To the best of Borrower’s knowledge, thete is no condemnalion, zoning

change, or other preceeding or action pending, threatened or contemplated by any Governmental Authority which
would in any way aflect the Property.

() Commercial Loan. Borrower represents and warrants that the proceeds of this Toan will
18
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be used by Borrower oniy for business purpeses. If Borrower is 2 nalural person, Borrower represents and wamants
that Borrower does not intend 10, and will not, occupy or reside on the Property so long as the Loan remains
outstanding. If Borrawer is a legal entity, Borrower represenls and warrants that no person aftiliated with Borrower,
or afTiliated with any officer, member or manager of Borrower, intends to or will oceupy or reside oo the Property so
long as the Loan remains outsfanding.

(%) Arms-Length Transaction. Borrower represents and warrants that Borrower Is operaiing
at arms-length with, and has no material interest in, all parties 1o the Loan transaction, including the seller(s), any
assignor(s) of the purchase and sale agrecment for the Property, any loan broker or real estate agent(s), settling
agent{s), escrow and title companies, insurance agent{s) or companies, or others, except for any relationship Bortower
has disclosed to Lender and which Lender has approved in writing.

i) Leases. Borrower represents and warranls (hat all Leases thal Borrewer enters nto subject
ta this Mor'tgage are at mms-length, comply with all of Borrower’s obligations under this Mortgage and camplies with
all applicable tawsand regulations.

5.2 candaping Warranties and Representations. The warrantics and representations contained in
this Article § shall be true alid cotrect as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, and shall remain truedand correct as ol the date on which such warranties and rzpresentations aregiven.

ARTICLE 6

MISCELLANEOUS

6.1 Lender Statement; Certain Cheraes. With respect to (a) any statement, accounting, or similar
infermation requested by Borrower or any other Person oi{b} any ather document furnished to Borrower or any other
Person by Lender at Borrower’s requesi, Lender shall aave the right to charge the maximum amount then permitied
by law or, il there is no such maximum, Lender’s customary charge for providing such statement, accounting, or other
information. Botrower shall pay Lender its customary chargeforany ather service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request fardull or partial reconveyance ol this Mertgage,
transmitiing Loan proceeds do an escrow holder and changing Lénder’s records relating 1o the Obligations, and
consenting to the change ar creation of any map, plat or easement reiated todie Property,

6.2 Execution ol [nstruments by Lender, Without notice to or Zriseting the liability of Borrower or
any other Person for the payment or performance of the Chligations, without affecizig the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and withoul Dz mlity to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, to do any one or more of e following:

{u) release any part of the Property from the lien of this Morigags; {b) consent in writing to tho making of any map or
plat rclating to the Property; (¢} join in or consent 1o the graniing of any Casement affecting thz Pigjerty; and

(d) execute any extension agrzement relating 1o any or all of the Dbligations, any document subordinazing the lien of
this Mortgage ta any other Lien or document, or any olher document relating to the Property, Obligaticns, or Loan
Documents.

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

6.4 Requests by Borrgwer for Approvals by Lender. All requests by Borrowear for Lender’s censent
to or approval of any transaction or matter requiring Lendet’s consent ar approval under the Loan Documents (a) shall
be made by Borrower in writing (inclusive of electronic deliveryy; (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requesled; () shall be accompanied by such information
and documentation as Lender may require in connection with such request; and {d) shall be delivered to Lender nat
less than fiftean (15} days before Borrower proposes to take the action or elfect the transaction with respect to which
Lender’s consent or approval is requested, unless a different period of time is expressly provided for in the Loan
Documents.
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6.5 Approvals by Lender, Whenever (2) the terms of the Loan Documents grant Lender the right 1o
consent to or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents o
make a determination with respect to any transaction or matler; or (¢} the Loan Documents provide that any document
or other ilem must be approved by or acceptable to Lender, then excepl as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant er withhold such approval or consent and make such determination
in its sole and absolute dissretion; and {ii) the form and subslance of such document or other item must be satisfactory
to Lender m its sole and abselute discretion. Whenever the terms of the Loan Documents reguite Lender's consentto
or approval of any transaction, matter, or docurnent, such consent or apprevel shall not be deemed to be effective
unfess it is set forth in a written instrument executed by Lender. Rorrower shall pay Lender’s customary fee orsuch
approvals as required by Section 8.1 above,

6.6
provisionsshall apply if Borrower sells the Property to a third Person either (i) without Lender’s consent. or (i1) with
Lender’s conscnlin a transaction in which Bortower is not released fram liability under the Loan Documents;

(a) No Release of Borrower, Mo such action by Borrower nor any assumption of any or all of
the Obligations by any walistiree of the Properly (“Transferee™ shzll be deemed to release Borrower or any other
Person, including Guarantér, (from any liability under the terms of the 1Loan Documents, and Borrower and such
Persons shall remain liable to Lendzs for the payment and performance of all of their respective obligations under the
Loan Documents,

b Actions Withwut Rorvower’s Consent, Borrower agrees (hat Lender may do any one or
all of the following without nolice (o or the ernsant of Borower and without affecting Lender’s rights or remediss
against Borrower: (1) accelerate, accept partial payipent of, compromise, settle, renew, extend the lime for payment or
performance of, or refuse to enforce any of Borrwer’s Obligations to Lender under or in connection with this
Martgage or any of the other Loan Documents: (i) granl any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Toc ments; {iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations: (7¥) ralease, substitute or add any one or more endorsers
or guarantors of any or all of the Obligations; (v) amend, suppierient, alter or change in any respect whalsoever any
term or provision of the Loan Documents or any other agreement rélating to the Obligations; and (vi) exercisc any
right or remedy with respect o the Obligations or any ¢ollateral securuig the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other right's against the Transferee.

{c) Waivers. Borrower waives all rights which 11 may hat (7uto require Lender to exhaust its
rights and remedies against the Transferee, any other Porson, or any collateral securicg-any or all of the Obligations
before pursuing its rights and remedies against Borrower, (if) 1o require Lender to exercite any right or power ar to
pursue any remedy which [ender may have under the Loan Documents or applicabls taw befzes pursuing its rights
and remedies against Borrower; and {iii) to assert any defense to Lender’s enforcement of'its i'phrs and remedics
apainst Borrower based on an election of remedies by Lender or the manner in which Lender exéreiles any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursemend st other rights
against the Transferes,

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

whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any ar all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Preperty Claims; {¢) Lender’s, or Borrower's respactive rights and obligations under the T.oan Documents;
{d) the Obligalions; or (&) any other transaciion or matter which affects Lender by reason of its Interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to be necessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (i} enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;

iii) preserve, protecl, maintain, and defend the Property and Lender’s lien thereon; or {iv} enlorce or cxercise any

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

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to bo nceassary or appropriate in connection with any or all of the following matiers (ihe
“Reimbursable Costs™): {a) the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b} the enforcement ol any or all of the (bligations or any other obligasion ol any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is conunenced by Lender; {c) the preservation, prolection,
maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e) the defense of any action or procceding commenced by
Borrower or Guarantor; or if) the commencement and prosecutien of any action or proceeding by Lender with respect
to any or all of the matters described in this Seetion or in Section 6.7 above, ircluding an action for relief from any
stey, injunctisn, or similar order or enactment arising under any Federal or state bankrupley, insolvency or similar law.
Withoul limiting the terms of this Section, Lender shall have the right to do any or all of the following in connection
with any of e matters describad in this Secrion, and all cosis, fees, expenses, and liabilities incurted or paid in
connection therewiibeshall constitute Reimbursable Costs: {13 select, retain, and consult with attorneys, accountants,
appraisers, contraltors, brokers, architects, engineers and such ather experts, consultants, advisors and third Persans
as Lender determines o ke necessary or appropriate; (2) seftle, purchase, compromise or pay any or ali claims,
denands, and Liens; and (3 obtain litle insurance coverage relating to the Property which Lender delermines to be
NECEssary or appropriate,

0.9 Taxes Imposed ou Lender. If, after the date of this Morlgage, any Governmental Requirements
are enacted for the purpose of texing any lica on the Property or changing in any way the laws for the taxation of
mortgages or debts securad by mortgages, 50 ah to Impose en Lender payment of all or part of any Taxes assessed
against (he Property, then prior to the due date’of such Taxes, Borrower shall pay all such Taxes and agree (o pay
such Taxes when levied or assessed against the Peapeity or Lender,

6.10 Pavment by Borrower. All Reimbursable Costs and all other costs, [ees, expenses and liabilities
incurred or paid by Lender under any other provision of theY.ean Documen(s or under applicable law in connection
with the Obligations or the Property (a) shall be payable by BarGyer to Lender on Lender's demand,

(k) shall constitule additional indebtedness of Borrower to Lender; /e chall be seeured by this Mortgaze; and (d) shall
bear interest from the date of expenditure at the rate of interest apilizeble (o principal under the Note. Nothing
cantained in this Mortgage shall be deemed to obligate Lender (i) to incurany costs. fees, expenses, or liabilities;
(i) to make any appearances in or defend any action or proceeding; or (i1} cOmmence or prosceute any action or
proceeding relating to any matter,

all No Thivd Party Beneficiaries. The Loan Documents are enlered nto_fur the scle protection and
benefit of Lender and Borrower and thelr respeclive permitted suceessors and assigns. No other Person shall have any
rights or causes of action under the Loan Documents.

6.12  Notices. All notices and demands by Lender to Borrower under this Mortgage ang e other Loan
Documents shall be in writing and shall be effective on Uhe carliest of (a) personal delivery 1o Borrowers (S clectronic
delivery to Borrower addressed to Borrower at the e-mail address provided o Lender by Borrower: (¢) ywa (2) days
afier deposit in first-class or certitied United States mail, postage prepaid, addressed 1o Borrower at the address st
forth in this Mortgage; and (d) one (1) business day after deposit with a reputable nationally recognized overnight
delivery service, delivery charges prepaid, addressed to Borrower at the addvess set forth in this Mortgage; provided,
hawever, that notwithstanding anything 1o the contrary contained in this Section, service of any notice of default or
notice of sale provided or required by law shall, if mailed, be deemed effective on the date ol mailing. All notices and
demands by Borrower to Lender under this Mortgage shall be in writing and shall be elfective on actual receipt by
Lender at Lender’s address set forth in this Mortgage; provided, however, that non-receipt ol any such notice or
demand by Lender as a result of Lender’s relusal o accept delivery or Lender’s failure to notity Borrower of Lender's
change of address shall be deemed receipt by Lender, Barrower’s and Lender’s respective addresses sel forlh in this
Mortgage may be changed by written natice given to the other parly i accordance with this Section. 17 Borrower
consists of more than one Person, service of any notice or demand on any enc of such Persons by Lender shall be
effective service on Borrower for all purposcs.
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6.13 Performance of Cavenants, Borrower shall perform and comply with all of its abligations under
this Morigage at Borrower’s sole cost and expense,

0.14 Severability; Savings Clawse. [T any provision of the Loan Documents shall be held by any court
of campetent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shalf be
deemcd to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything o the contrary cortained in the Note or any of the othet Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in congideration of the Loan
evidenced by the Note (such interest and other amounts are referred fo collectively as “Interest™) shall nof exceed the
maximum rate permitted under applicable usury laws. 1f, for any reason, the Inierest excceds the maximum cale
permitted under applicable usury laws, then (z) all excess Interest amounts previously collecled by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s opticn, to any other principal indebtedness of
Borrower 2o\ Lender arising out of the Loan evidenced by the Note; (b)Y if the Mote and all such other indebtediess
have been paidin full, such excess amounts shall be refunded by the Lender to Berrower; and (c) the provisions of the
Note shall autoriai’zlly be deemed to be reformed and the amount of Interest payable hereunder shall automatically
be deemed to be recupad, without the execution of any further documents by Berrower or Lender, so as Lo provide for
the payment of Interest iivan amount equal to, but not exceeding, the maximum rate permitied under applicable Hsury
laws. All consideration pai 1 Lender which constitutes interest under applicable usury laws shall be amortized,
prorated, allocaled, or otherw'se apportioned throughout the term of the Nole so that, to the extent possible, the rafe
of interest on the principal amour o the Nate does not exceed the maximum rate permitted under applicable usury
laws.

6.15  Interpretation, Whencver itz context of the Loan Documents reasonably requires, all words used
in the singuiar shall be deemed to have beenuscain the plural, and the neuter gender shal! be deemed to include the
masculine and feminine gender, and vice versa. Ior purposes of this Mortgage, all references to the Property or
Improvements shall be deemed to refer to all or any ‘part-olthe Property or Improvements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or limit any of he
terms of this Mortgage and shall not be used in interpreting this Morteape,

6.16  Time of the Fssence. Time is of the essence in/ibe performance of each provision of the Loan
Documents by Borrowar,

6.17  Amendments. The Loan Documents (excluding the Guarants) may be modified only by written
agrezment sighed by Lender and Borrower.

6.18  Entire Agreement. The Loan Documents contain the entire agriament concetiing the subject
matter of the Loan Documents and supersede all prior and contemporancous negotiations, agreenients, statements,
understandings, terns, conditions, representations and warranties, whether oral or writter] berween Lender and
Barrower cancgrning the Loan which are the subject matter of the Lean Documents.

819  No Waiver by Eender. No waiver by Lender of any of its rights or remedies in coniectian with the
Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such wiiver is in
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay cr omission by Lender in
exercising any of its righs 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 Bortewer under the Loan Documents or consent
by Lender 1o any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any cther
or subsequent default, act or emission by Borrower: {¢) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right (o require
prompt payment and performance strictly in accordance with the Loan Documents with respect (o any other payment
or performance of any of the Obligations; (d) nc acceptance by Lender of any payment or performance foliowing any
netice of defanlt which has been given or recorded by Lender shall constitute a waiver of Lender's right to proceed
wilh the exercise of its remedies with respect to any Obligations which have not been paid or performed in full; (e} no
acceptance by Lender of any partial payment or performance shall constituie 1 waiver by Lender ol any of its rights
of remedies relating to any Obligations which have net been paid or performed in full; and (f) no application of Rents
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and Profits, Insurance Preceeds, Condemnation Procceds or Properiy Proceeds wo any of the Obligations shall
constitute or be construed as a waiver by Lender or cure ol any Event of Default or impair, prejudice, invalidate ot
otherwise affect any action by Lender in response to such default.

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

6.21 Waiver of MarshaRling, Borrower and all Persons holding & Lien alfecting the Property who have
actual or eonstractive notice of this Mortgage waive (z) all rights to require marshalling of assels or liens in the event
of Lender’s eyircise of any of ifs rights and remedies under this Mortgage, including any judicial or nonjudicial
foreclosure sale ‘of thz Property; (b} all rights 10 require Lender (o exhaust its rights and remedies against any other
collateral securinganyorall of the Oblipations before pursing its rights and remedies under this Mortgage; and (¢} all
rights to require Lender 1o axercise any other right or power or to pursue any other remedy which Lender may have
under any document or applicable law before pursuing its rights znd remedies under this Morlgage.

6.22 Waiver of Subrosation. Borrower waives all rights to recover against Lender for any loss or
damage incurred by Borrower from siny cause which is insured under any of the Insurance Policies, except that the
foregoing waiver of subrogation shall not be effective with respect to anv Tnsurance Pelicy if the coverage under such
policy would be materially reduced ar impairci)as a result of such waiver, Borvower shall use its best efforts to obtain
Insurance Policles which permit the waiver of uniogation contained in this Section.

6.23  Cumulative Remedies. No righl ¢rcmedy of Lender under this Morteage or the olher Loan
Daocuments shail be exclusive of any other right or remedy under the Loan Doecuments or to which Lender may be
entitled, Lender’s rights and remedies under the Loan Dotupients are cumulative and in addition to all other rights
and remedies which Lender may have under any other doculnentwith Borrower and under applicable law. Lender
shatl have the right 1o exercise any one of mote of ils rights und/remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discrction, without noticz ta Borrawer or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in zach order as Lender may deiermine in its
sole and absolute diseretion. If Lender holds any collateral in addition tc the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with sespect to such other collateral either
before, contemporaneously with, or after Lender's exereise of its rights or remediss sl respect to the Property. Upon
the oceurrence of an Event of Default, Lender, at its option, shall have the right t¢ 01 5etagainst any debt cr monies
due from Lender 1o Borrower against all or part of the Obligations,

6.24 Subropation to Lien Rights, [f any or all of the proceeds of the Note are diveerivor indirectly used
to pay any owsslanding Lien against the Property, or if Lender pays or discharges any Lien pursuarit £6 20y of the tenms
of the Loan Dacuments or under applicable law, Lender shall be subrogated (o all rights and liens held by the holder
of such Lien, regardless of whether such Lien is reconveyed.

6.25 Joint and Several Liability, Lach Person signing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Boirowel’s obligations under the loan Documents. I Borrower
consists of more than one Person, the occurrence of any Evenl of Default with respect w any one or maore of such
Persons shall conslitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.

6.26  Bale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without prior netice to or the consent of Borrower or any other Person: (a) Lo sell, transfor, pledge or assign any or all
of Loan Documents, or any or all servicing riphts with respect thereto, (b} to sell, transfer, pledge or assign
participations in the Loan Documents (*Participations™); and (¢} to issue mortgage pass-lheough certificates or other
securitics evidencing a beneficial interest in a rated or unrated public offering or private placement (the “Securities™).
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Lender is authorized (o forward or disclose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securitics (collectively, the “Envestor”) or any Rating Agency rating such Securities,
each prospective [nvestor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and information which Lender now has ar may hereafier acquire relating
to the Loan and to Borrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender’s
request, Barrower shall reasonably cocperate with Lender in conmeclion with any of the transactions contemslated by
this Section. Notwithstanding anything 1o the contrary contained in this Mertgage or any of the other Loan Documents,
[rom and after the date of any sale, ransfer or assignment of the Note and ather Loan Documents by Lender or upon
any realization of a pledge by a pledpee, the cross-default provision contained in Section 3.15 of this Mortgage shall
terminate and shall be o no further force or effect,

0.27  Applicable Law: Jurisdiction; Venue. The Loan Documents shall be governed by and construad
under the laws of the state of California (withoul giving effect to any state’s conflict ol law principles), except that the
exercise ol vamedics against the Praparty shall be govemed by the laws of the state in which the Property is located.
All payments wade pursuani 1o the Loan Documents are to be made to the Lender in California in which state the last
act occurred to riak: the Note ellective between the parties. Borrower agrees that the courts of the State of California
and Federal Distrie! Counts located in San Franciseo County, Califorriia, shall have exclusive jurisdiction and venue
of any action or procicding directly or indirectly arising oul of or related to the negotiation, execulicn, delivery,
performance, breach, enfereernient or interpretation of the Loan Documents (except for foreclosure proceedings, which
shall proceed in the state in-waizh the Property is located and according o the laws of that state), regardless of how
any claim, ceunierclaim cr defenssin any such action or proceeding, is characterized. Borrower irrevocably consents
1o the persomal jurisdiction and vesus ol such courts, and to the service of process in the manner provided for the
giving of notices in this Mertgage. Borower waives all cbjections to such jurisdiclion and venue, including all
objections that are based upon inconvenienec or the nature of the forum,

6.28 Successors. Subject o the reliricUdns contained in the Lean Documenls, the Loan Docirments shall
be binding upen and inure to the benefit of Lender ard Borrower and their respective permitted successors and assigns.

6.19  Power of Atterney. Borrower irrevacobiy, appoints Lender, with full power of substitution, as
Borrower’s aftorney-in-fact, coupled with an interest, wilv'ful_power, in Lender’s own name or in the name of
Barrower to take any or all of the aclions specified in Article Sabdve with respect (0 the Property. Lender shall have
the right 1o exercise the power of attorney granted in this Scetion dpéetly or 1 delegate all or parl of such power to
one or more agents of Lender. Nothing contained in Lhis Mortgage eail be construed w obligate Lender to act on
behalf of Borrower as aliorney-in-fact.

0.30 Indemnification. Borrower shall indemnify and hold Lenderandeits officers, directors, agents,
employees, reprasentatives, sharsholders, affiliates, successars and assigns {collectiveiy, the “Indemnified Parties™)
harmless from and against any and all claims, demands, damages, liabilities, actions, catses of action, suits, costs,
and expenses, inciuding attorneys’ fees and cosls, arising directly or indirectly oul ol or relalig o any or all of the
Tallowing: (a} Borrower's hreach of any ol its Obligations or warranties under the Toan Documents; (1) any act or
omission by Borrower, including m Borrower's capacity as a landiord under any Lease; (¢) any at s oinission hy a
conlractor, architect or any other Person providing labor, services, materials or eguipment in conrericn with the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or markétg of the
Property; {d) Bortower’s use and occupancy of the Property or any other activity or thing allowed or sulTered by
Borrower to be done on or about the Property: {e) any claims for commissions, finder's fees or brokerage fees arising
out of the Lean or the trangactions contemplated by the Loan Documents; and (1) Lender’s exercise of any or all of
Lender’s rights or remedies under the Loan Documents in aceordance with the reems thereof, except in the case of
negligence or intentional tortious conduer of such Indemnified Party which such Indeminified Party is determined by
the final judgment of a court of competent jurisdiction to have committed.

6.31  State Specific Provisions. State specific provisions are outlined on Exhibit B (T applicable},
attached hereto and mcorporated herein,

fthe remainder of this page intentionally left blank]
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IN WITNESS WHEREOL, Borrower has caused this Morlgage 1o be exceuted as of he day and year first
written above.

BORROWER: Brightiite Investments LLC, An lllinois Limited Liability Company

o

f Y j o
A gt e
f'?f ""\é‘.-“r{.«\i‘ R E“ e e
- - o

By: Andre Theodore, Manager

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BI NOTARIZED

1702-MtgSig-20151104rs 34525837



2319346285 Page: 29 of 35

UNOFFICIAL COPY

M A ™

EXHIBIT "B"

6.31 Winois Siate-Specific Provisions.

(a} Inconsistencies. In the event of any inconsistency between the terms and conditions of this
Section 6,31 and the other provisions of this Mortgage or any other Lean Document, the terms and conditions of this
Section 6,31 shall control and be binding. In the event of any inconsisiency between the terms and conditions of this
Mortgage ana. the 1llinojs Morigage Foreclosure Law, 735 ILCS 5/15-1101 ¢ seq. {the “Foreclosure Act”), the
provisions'oi'the Fareclosure Act shall control and be binding,

(£ Interest Rate; Maturity Date. The Loan and ail other Gbligations shall bear inlercst and
be duc and payabie in accordance with the terms and provisions of the Note, which provisions are incorporatsd herein
by reference, made a pattiherecf as though sel forth herein in their entirety, and this Mortgage shall be interpreted in
light thereof. The Maturity Late of the Loan is ¥/~ 2033

(] Kitures: After Acquired Property, As used in this Morigage, “Fixtures™ shall include
zll personal property (langible and niansible) in which Barrower has an interesi, and which is located upan or is used
or useful in connection with the Landand Buildings, including all; (i) Tnsurance Policies, title insurance palicies, sales
contracts, construction contracts, architoCtural agreements, engineering contracls, service and maintenance contracts,
menagement contracts, and markeling cowtrpcis; {i1) plans, specifications, surveys and work product arising from any
such contract or agreement; and (iif) all wartedtics, guarantecs, and other simitar contract rights relating o the Land,
the Buildings, the Fixtures. or any other tangible-gelsonal property,

(d Grant of Lien. To secure paymznt and performance of all Obligations, Borrower hereby
grants, assigns and conveys to Lender a mortgage, lien,and-security interest in and o the Land, Buildings, Fixtures,
Easements, [eases, Rents and Profits, Governmental Peredits, Books and Records, Claims, insurance Policies,
Development Rights, Water Rights and Mincral Rights, Proccads,and all other properly (real or personal, tangible or
infangiblz) in which Borrower has an interest, and which is locriedon or used or useful in connection with the
Property, and all proceeds, profits, or accessions therefo, whether now exicting or hereafter arising, created or acquired.

(el Obllg.ﬂlﬂﬂ If at any time (whether before or tier judgment of foreclasure or during any
appeal or redemption period after foreclosure sale) Lender incurs any cost orcxpense enforcing or performing any
right or remedy set [orth in this Mortgage, any other Loan Document, or permitied at law or in equity (including
without fimitation the exercise of any right or remedy set forth in Articles 4 or § o1 thic Mortgaze), whether or nof an
Event of Default shall have occurred, such costs and expenses shall be deemed to be Leindursable Costs, part of the
Obligations, payable on demand by Borrower, and shall bear interest af the rale applicable ufter default set forth in the
Nate.

{f) Fixture Filing. This Mortgage is intended to be a financing statementipaccordance with
Section 9-502(b} and {¢) of the Uniform Commercial Code as enacted in [llinois with respect to the fstures which
are or may become “lixtures” (as defined in the Uniform Commercial Code as enacted in Illinois) relating fo the
Property. The addresses of Borrower and Lender are set forth in the preamble (o this Morlgage. This Mortsage is to
be filed for recording wilh the recorder of deeds of the county or counties where the Property is located. Borrower is
the record owner of the Property.

{2 Assignment of Leases. To secure payment and performance of ail Oblisations, Baorrower
translers, assigns, grants and coveys to Lender all Leases, including all exlensions, rencwals, and amendments of said
Leages and all guarantics of and security therefor {including all security deposils), all Rents and Profits, and all
proceeds thercof, whether now existing or hereafter arising or acquired. Tor the henefit of the Tenznts and the [ender,
Borrower shall maintain all security deposits in an account, separate from all olher sccounts and funds of Borrower.
Notwithstanding that the Borrower has absolutely assigned the Renls and Profits to Lender pursuant to Section 2.12,
reccipt of such Rents and Profizs shall not be imputed Lo Lender or deemed to be applied fo the Obligations valess and
until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits (o
payment in part to the Obligations,
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i Nlinois Mortgage Foreclosure Law,

(1) [T any provision of this Mortgage shall prant to Lender any righis or remedies
upolt the oceurrence of an Event of Default which are more limited than the rights that would olherwise be vested in
Lender under the Foreclosure Act in the absence of said provision, Lender shall be vested with the righls granted in
the Foreclosure Act 1o the fillesl extent permitted by law.

{ii) All expenses incurred by Lender to the extent reimbursable under Sections 13-
L3510 und 15-1512 of the Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure, and
whether or not enumerated in this Mortzage, shall he added to the Obligations and included in the judgment of
foreclosure.

(iii) Boreower represents and acknowledges that this Mortgage does not enacumber
either agricultural real estate (as defined in Section 13-1281 of the Forcelosure Act) or residential real estate {as
defined in Scction 15-1219 of the Forzelosure Act), Upon the occurrence of an Event of Default, to the fullest extent
permitted by lave, Borrower voluntarily and knowingly waives its rights (0 reinstatemient and redemplion under Section
13-1601 and 15-1622 of the Foreclosure Acl, and the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, redemption, reinstatement and moralorium laws under any state or federal law.

(i LZollection of Rents and Profits; Receiver,

] To the fullest exienl permitted by law, pursuant to the provisions of 765 ILCS
3/31.5, this Mortgage entitles Lenden immediately to collect and receive Rents and Profits upon the occurrence of an
Event of Default, without first takiig any acts of enforcement under applicable law, inciuding providing notice to
Borrower, filing foreclosure proceedings; or reeking the appointment of a reeciver. To the fullast extent permitted by
law, in Lender’s sole discretion, Lender may choose to colleet Rents and Profits either with or without taking
possession of the Property,

{in) Upaon the filing 2f any complaint fo [oreclose the lien of this Mortgage, the court
in which such complairt is filed may, upon application-Gi*Lender, iz Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession ar appoint a recaiver of the Property pursuant o the Foreclosure Act. Such
appoiniment mzy be made either belore or aller sale, withcut ~hoice; without regard 1o the solvency ar insolvency, at
the time of application for a receiver, of the Persons liable [of (k< nayment of the Obligations: without regard to the
value of the coliateral at such time and whather or not the same & thepoceupied as a homestead; without bond being
required of the applicant; and Lender or any employec or agent of Cerder may be appointed as such receiver. Such
receiver shall have all powers and duties prescribed by the Foreciosure Act, including the powers designated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 [LTDS 57181701, 5/15-1702, and 5/13-1704),
and the power to take possession, control and care of the Property, and 1o collectall Rents and Profits {including, but
not limited to, any delinquent Rents and Profits) during the pendency of such faredlosure suit, and apply all funds
received toward the Obligations, and in the event of & sale and a deficicney duringsitsuch times when Borrower,
except for the intervention of such receiver, would be entitled to collect such Rents and Prativs, and shall have alf other
powers that may be necessary or usefl in such cases for the proteciion, pussession, controlymanzgament and operation
of the Property during the whole of any such pericd. To the (ullest extent permitted by law, such receiver may take
any action permitted to be taken by Lender pursuani 1o any Loan Dacument, extend or modify any thienexisting leases,
and make new leases of the Properly or any part thereof, which extensions, medifications and new iesses-may provide
for tarms to expire, or for options to lessees to extend or renew terms to expire, beyond the matusity date of the
Obligaticns, if being understeod and agreed that any such leases, such options, or other such provisions 10 o2 tontained
therein, shall be binding upon Borrewer and all Persons whose interests in the Property are subject to the lien hareot,
aind upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indehtedness, satisfaction of foreclosure decree, and/or issuance of a cerlificale of szlc or 2 deed to any
purchaser at any lime thereafier. The courl may, [rom time to lime, authorize said reeciver o apply the net amounts
remaining in his hands, afier deducting reasonable compensation for the receiver and his counsel as aflowed by the
court, in payment {in whote or in part) of the Obligations.

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

(k) Business Loan. Borrower hereby represents and agrees that the proceeds ol the Loan will
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be used by Borrower only for business purposas, and the Obligations constitute a business loan which comes within
the purview of Section 205/4(1ic) of the [linois Inierest Act, 815 [LCS 205/4(1)(c), and is a loan secured by a
mortgage on real eslate within the purview of Section 205/4(1)(1) of the Nlinois Interest Act, 815 ILCS 205/4( 1 X1,

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

(m) Certain Insurance Disclosures. Pursuant to the [llineis Collateral Proicction Act. Lendear
hereby notifies Borrower as follows:

You may obtain insurance required in connection with your Obligalions or extansion of
credil frem any insurange ageni, Broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with. Your choice of
insurance provider wilt not affect cur eredit decision or your credit terms. Unless you provide us
win evidence of the insurance coverage required by your agreements with us, we may purchase
insur2ice al your expense to protect our interest in your collateral, This insurance may, but need
not, prétec, vour interests. The caverage that we purchase may not pay any cfaim that you make or
any claipthzc is made against you in connection with the collateral. You may later cancel any
insurance puicirsed by us, but only after providing us with evidence that you have obtained
insurance as teguirea by our agreements. 1" we purchase insurance for the collateral, you will e
responsible for the castsof that insurance. including interest and any other charges we may impose
in conneetion with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance, “rhe costs of the insurance may be added to your total outstanding
balance or obligation. The costs "ot the insurance may be more than the cost of insurance yon may
be able to oblain on vour own.

{n) Future Advances; Wiiver of Damages. Borrower acknowledges and intends that all
advances, including Future Advances whenever he ot made, shall be secured by alien from the time this Morlgage
is recorded, as provided in Section 5/15-1302(b} of the Toreclosure Act. Borrower covenants and agrees that this
Mortgage shall secure the payment of 2]l Obligations cnd advances made by Lender, whether such Obligations and
advances are made as of the dare hereof or at any time in the future, and whether such future advances are obligatory,
or are [0 be made at the option of Lender or ctherwise (but nt advances or Obligatiens made more than (wenty (20)
years after the date hereef), to the same extent as if such future advapses were made on the date of the execulion of
this Morigage and, although there may be no other indebtedness citsianding at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shalinot eyze=d $476,000.00  (five limes the
amount of the maximum principal amount of the Note), plus interest thereon, and all Reimbursable Costs. Lender
shall not have any liability with respect o, and Borrower hereby waives, roluases, and agrees notl to sue for any
special, indirect, consequentizl or punitive damages suffered by Borrower in eoniiection with, arising oul of, or in
any way related to this Mertgage or any other Loan Document or the transactions cantwmplated thereby.

(o) Credit Agreements Act. Borower and Lender expressly agree that for purposes of this
Mertgage: (i) this Mortgage shall be a “credit agreement”™ under the lllinois Credit Agreemenis Avt, 815 11L.CS 160/1
et seq. (the “Credit Act™); (ii) the Credit Act applies to this ransaction; and {iii} any action on-ar 31 any way related
to this Mortgage shall be governed by the Credit Act.

{p Power of Attorney. The power of attorney granted by Borrgwer to Lenderbas been and
shall be deemed to be made and granted in compliance with the 1llincis Power of Attorney Act {755 [LCS 45/1-1 ef
seq).

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

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

s
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morigage pursuani o [limois law.

(i1) I'unded Title Indemnity. Notwithstanding any other provision of this Morgage,
if any Lien is filed by any contractor or materialman and Borrewer does not pay or otherwise obtain the release of
such Lien within ten {10) days of the filing thercof, without waiving any other right or remedy of Lender, Borrower
shall furnish such tille insurance policy endorscment, title indemnity, or other security as Lender may request, insuring
Lender against all loss, damzge or expense {(including the cost of defense) arising from such  Lien, Borrower
acknowledges and agrees thal Lender may requite 4 funded title indemnity to be held by the title company, n an
amount suflicient lo pay the cost of the unpermitted Licn, plus all costs and expenses incurrad with respect thereto,
which amount the title company may be instructed by Lender to use to pay the amount of the unpermitted Lien upon
the occurrence of an Event of Defauit or any cvent which with the passage of time, the glving of notice, or both, may
become an Event of Defatlt.

(i) Endorsements to Title Policy. At Lender’s election, concurrenily with each
advance of Censtruction Loan proceeds, the title insurer shall issue endorsements to Lender’s tille policy Lo increase
the insured amount o reflect the current advance, to provide that its coverage relates to the date of the endorserment
instead of the ariginaldate of the title pelicy, to extend mechanic’s lien coverage to the date of such endorsement, and
to ensure that no pattecsaffect title, other than the Permitted Encumbrances.

vt Construction Fscrow. Lender shall have the right (but not the obligation 1o cause
advances for hard costs and'any soft costs payable to any Person whe has len rights under the Mechanic’s Lien Act
(770 ILCS 60/0.01 ef seq.y and all.amendments thereto, to be funded through an escrow at the lille company in
accordance with the provisions oraCoistruction eserow agresment, in the ooy then in use by the title company in
lllinois, as medified to reflect the transactions contemplated herein. Advances shall be {unded by (he iitle company,
as escrowee, directly to the applicable selvice provider; provided that such advances shall not be deemed a recognilion
by Lender of any third party beneficiary status »f any such Person. The form of the requisiton shall be acceptable to
the title company. Borrower shall submit such(mechanic’s lien waivers as required the title company, and shall be
permitied to submit lien waivers on a s called "20 day delay" basis only if' the title company is prepared to issue a
date down endorsement in the formy required by this Morgage. If Lender permils the Uile company, as escrowee, to
make disbursements of subcontractor's payments to tha gereral contracior, then general contracior shall promptly
make payments to the subcontractors, and failure to make prymends Lo subcontractors shall be an Event of Default
kereunder.

(s} Waiver of Right to Jury Trial. Borrowsr ‘rrevocably waives all righis to & jury trial in
any action, suit, proceeding or counterclaim of any kind directly or inZivectly arising out of or in any way relaling to
this Mortgage or any of the other Loan Diocuments, and any or all of the reft and personal property collateral securing
the Note. The jury trial waiver contained in this sectien is intended to apply,<one fuilest extent permitted by law, lo
any and all disputes and controversies that arise out of or in any way related to‘any or all of the matters described in
the iminediately preceding sentence, including without limitation contract claims, o claims, and all other common
law and statutory claims of any kind. This Mortgage may be filed with any coull of-competenl jurisdiction as
Borrower’s written consent to Borrower’s waiver of a jury trial.

it} Waiver of Claims. OTHER THAN CLAIMS BASED UPON TulE VAILURE OF THE
LENDER TO ACT IN A COMMERCIALLY REASONABLE MANNER, THE BORROWER WAIVES EVERY
PRESENT AND FUTURE DEFENSE (OTHER THAN THE DEFENSE OF PAYMENT IN FULKL), CAUSE GOF
ACTION, COUNTERCLAIM OR SETOFF WHICH THE BORROWLER MAY NOW HAVLE OR FZKEAFTER
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 THIL LENDER GRANTING
ANY FINANCIAL ACCOMMODATION TO THE BORROWER.

IN WITNESS WHEREOQF, Borrower has caused this instrument to be execuled as of dale indicated on the Morlgage.
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ACKNOWLEDGMENT

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

State of - ! : [ iiigm:fe:,-} & )
SR
Countyof L €0 )

5,

3 ! - [—— o,

ir'f\ ,"'1( i/f : ‘“/ ‘j ;1] “ m::i “‘m,__,“l | A m.:{“\ \ 0 - ‘é"; Gy

On_ i fommtios e before me, - AL A (40 S N NG X S A
P (insert name and title of the officer)

\ ; - e (}
parsonally appeared findire | feedere .

s

who proved fc me on the basis of sat'sfactary evidence to be the person{s) whose name(s) isfare
subscribed to the within instrument and‘ackriowledged to me that he/shefthey executed the same in
hisfher/their authorized capacity{ies), and ‘that by his/her/their signature(s) on the instrumeant the
person(s), or the entity upon behalf of which ttie pzrson(s) acted, executad ihe instrument.

Lo

| certify under PENALTY OF PERJURY under the izws of the State of -~ (1} 25 = that the
foregoing paragraph is frue and correct.

SHARIE I JACKSON
Official Seal

i Mowa'p Fublie - State of Hlinois )

My Commisson Cxpires Dec 18, 2024

WITNESS my hand and official seal.

( Y /J

- !
. A T
Signature, .| A *{/

(Seal)

1751-NotaryAckGen-20150614Ih 34525937
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BORROWER: Brightiite Investmenis LLC, An lllinois Limited Liabiity Company

j\(? Aot

By: Andre Thecdore, Manager

A AT ey

P 52y H IS Te] (T T P
V730 RSl - 2020081 By

w
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BANCCRF TITLE

302256

EXHIBIT A
LEGAL DESCRIPTION

LOT 21 IN GORDON'S ADDITION PULLMAN, BEING A SUBDIVISION OF LOT 3 (EXCEPT
THE NORTH 181 FEET, EXCEPT THE EAST 33 FEET OF SAID LOT) ALSO LOT & (EXCEPT
THE SOUTH 117 FEET OF THE NORTH 165 FEET AND EXCEPT THE EAST 13 FEET OF
SAIDLOT) ALL IN SCHOOL TRUSTEES' SUBDIVISION SECTION 16, TOWNSHIP 37 NORTH,
RANGP 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS PLAT
THEREOF DATED MARCH 6, 1890 AS DOCUMENT 1230571 OF BOOK 43 IN PLATS PAGE 1,
IN COOK ZOINTY, ILLINOIS.

CKA: 506 West 103rd Place,-Chicago, IL 60628

PIN(S): 25-16-104-034-0000



