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Program

Certificate of Exemption

844-768-1713

The property identified as: PIN: 29-08-306-007-0000

Address:

Street: 14139 SOUTH WESTERN AV-NU:=

Street line 2;

City: BLUE ISLAND State: IL ZIP Code; 60406

Lender: Wells Fargo Bank, National Association

Borrower: STONETOWN 5 KB BORROWER, LLC

Loan / Mortgage Amount: $23,500,000.00

This property is located within the program area and is exempt from the requirements of 765 ILCS 7 778 et seq. because
it is commercial property.

Certificate number: 905634F0-50A1-493A-9670-0DEDACBDCSDC Execution date: 7/21/2023
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THIS INSTRUMENT WAS
PREPARED BY:

Zachary O. Bazara, Esq.
Greenberg Traurig, P.A.

401 East Las Olas Boulevard
Suite 2000

Fort Landerdale, Florida 33301

RECORDING REQUESTED BY
AND WHxN RECORDED MAIL TO:

First American Trie b ational Commercial Services
1380 17th St, Dernvel, 7 20202

MORTGAGE.

ASSIGNMENT OF RENTS

(Space Above For Recorder’s Use)

SECURITY AGREEMENT,
L AMND LEASES AND FIXTURE FILING

NAME AND ADDRESS OF
MORTGAGOR:

Stonetown Colomal, LLC,
a Colorado limiited lability company

¢/o Stonetown Sanvestors, LLC

720 8. Colorado Bivd., Suite [ 150N
Glendale, Colorado 80246

Attention:  Adam MinnicK ana Roy Lapidus

NAME AND ADDRESS OF
BORROWER:

STONETOWN 5 KB BORROWER LLC,
a Delaware limited liability company

¢/o Stonetown 5 Investors, LLC

720 S. Colorado Blvd., Suite 1150N
Glendale, Colorado 80246

Attention: Adam Minnick and Roy Lapidus

NAME AND ADDRESS OF
LENDER:

Wells Fargo Bank, National Association

2030 Main Street

8™ Floor

Irvine, California 92614-72535

Attention: Mr. Blake Daniel, Relationship
Manager

ACTIVE 688004666v4

First American Title Insurance
National Commercial Services

Nes- TJOWILOY1 -co
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Loan Number: 1021333

PROPERTY INDEX NUMBER(S): | 29-06-306-007-0000,
29-06-300-027-0000,
29-06-306-025-0000,
29-06-300-029-0000,
29-06-306-030-0000
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THIS SECURITY INSTRUMENT SECURES FUTURE ADVANCES.

THIS SECURITY INSTRUMENT SECURES A LOAN WHICH PROVIDES FOR A
VARIABLE INTEREST RATE.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING

Term or Maturity Date (exclusive of any renewal or extension rights): July 21, 2026

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
RENTS AND LfASES AND FIXTURE FILING (“Security Instrument”), made as of July 21,
2023, 1s granted by NTONETOWN COLONIAL, LLC, a Colorado limited liability company
(“Mortgagor™), for tie Uenefit of WELLS FARGO BANK, NATIONAL ASSOCIATION
(collectively with its sucesssors or assigns, “Mortgagee”) (hereinafter referred to as “Lender”™).
Lender is the mortgagee hereinrerfor indexing purposes by the clerk of court.

RECITALS

A, Lender is the holder of &« promissory note of even date herewith, executed by
STONETOWN 5 KB BORROWER, LLC, & Delzware limited liability company (“Borrower™),
payable to the order of Lender in the aggregate stated principal amount of TWENTY-THREE
MILLION FIVE HUNDRED THOUSAND AND/ 106 DOLLARS (323,500,000 00) (as the same
may be amended, modified, supplemented or replaced franitime to time, collectively, the “Note™).

B, In connection with the Note, Borrower, Mer!gagor.and certain other affiliates of
Borrower are entering into (i) that certain Loan Agreement of even date herewith by and between
Borrower and Lender (as the same may be amended, modified, supriemented or replaced from
time to time, the “Loan Agreement”) and (ii) such other documerts defined in the Loan
Agreement as the “Loan Documents”.

C. To induce Lender to make the Loan to Borrower, Mortgagor has executed of even
date herewith that certain Cross-Collateral Guaranty Agreement (as the same may ve amended,
modified supplemented or replaced from time to time, “Guaranty Agreement”) in tavor of
Lender, under which Mortgagor has guaranteed the payment and performance of the Sceured
Obligations {as hereinafter defined) to Lender. Mortgagor’s guaranty is secured by this Security
Instrument, as the same may be amended, modified supplemented or replaced from time to time.

D. To further induce Lender to make the Loan to Borrower, the other “Non-Borrower
Owners” (as defined i the Loan Agreement), which are affiliates of Mortgagor, have also each
executed a certain Cross Collateral Guaranty Agreement in favor of Lender.

E. Mortgagor is not primarily liable for the payment of the indebtedness, but will
derive both direct and indirect benefits from the financial accommodations and extensions of credit
pravided to Borrower pursuant to the Note or otherwise. Mortgagor is wholly owned by Borrower
and has a material business interest in Borrower.

ACTIVE 688004666v4
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ARTICLE 1. GRANT

1.1 GRANT. For the purposes of and upon the terms and conditions in this
Security Instrument, Mortgagor irrevocably bargains, conveys, warrants, mortgages, encumbers,
transfers, hypothecates, pledges, sells, sets over, assigns and grants a security interest and assigns
to Lender, its successors and assigns, all of that real property located in Blue Island, Cook County,
Ilinois, described on Exhibit A attached hereto and made a part hereof, together with the Collateral
(as defined herein), all buildings and other improvements, fixtures and equipment now or hereafter
located on the real property and all right, title, interest, and privileges of Mortgagor now owned or
hereafter acquired in and to all streets, ways, roads, and alleys used in connection with or pertaining
to such rext property, all development rights or credits, licenses and permits, air rights, water, water
rights and water stock related to the real property, and all minerals, cil and gas. and other
hydrocarbon sebastances in, on or under the real property, and all appurtenances, easements, estates,
tenements, herechianients, privileges, rights and rights of way appurtenant or related thereto; all
apparatus, equipment.anc-appliances used in the operation or occupancy of the real property, it
being intended by the pariios that all such items shall be conclusively considered to be a part of
the real property, whether oi pof.attached or affixed to the real property (“lmprovements”)
(excluding any manufactured homes owned by any party other than Mortgagor); all interest or
estate which Mortgagor may herealter acquire in the property described above, and all additions
and accretions thereto, and the proceeds of any of the foregoing: (all of the foregoing being
collectively referred to as the “Property ) The listing of specific rights or property shall not be
interpreted as a limit of general terms.

1.2 ADDRESS. The address of thz Property is: 14139 South Western Avenue,
Blue Island, Tllinois. However, neither the failure to d<s'gnate an address nor any inaccuracy in
the address designated shall affect the validity or priority or4ne lien of this Security Instrument on
the Property as described on Exhibit A,

1.3 WARRANTY OF TITLE; USE OF PROPLAY. Mortgagor represents
and warrants that Mortgagor lawfully holds and possesses fee simple titlé absolute to the Property
without limitation on the right to convey and encumber, and that this Secur.ty 'astrument is a first
and prior lien on the Property subject only to those exceptions approved by-Lender in writing,
Mortgagor further warrants that the Property 1s not used principally for agniculwra! or farming
purposes, and that the Property 1s not homestead and that all of the Property 1s a singieax parcel,
and there are no properties included in such tax parcel or parcels other than the TProperty.
Mortgagor further covenants and agrees that it shall not cause all or any portion of the Property to
be replatted or for any lots or boundary lines to be adjusted, changed or altered for either ad
valorem tax purposes or otherwise and shall not consent to the assessment of the Property in more
than one tax parcel or in conjunction with any property other than the Property.

1.4 USE OF PROCEEDS. Mortgagor represents and warrants to Lender that
the proceeds of the obligations secured hereby shall be used solely for business purposes and in
furtherance of the regular business affairs of Mortgagor, and the entire principal abligations
secured by this Security Instrument constitute a business loan.

ACTIVE 688004666v4
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ARTICLE 2. OBLIGATIONS SECURED

21  OBLIGATIONS SECURED. Mortgagor makes this Security Instryment
for the purpose of securing the payment and performance of the following obligations (collectively

“Secured Obligations™):

(a)  Payment and performance of all covenants and obligations of
Mortgagor under the Guaranty Agreement, including, without limitation, all obligations of
Baorrower under the Note, Loan Agreement and other Loan Documents or in connection with any
“Swap Agreement”, as defined in the Loan Agreement, at any time entered into between Borrower

and Lende, 1ogether with all modifications, extensions, renewals and replacements thereof: and

(b)  Payment and performance of all covenants and obligations of
Mortgagor undei thig-Security Instrument; and

(¢) / _ Payment and performance of all covenants and obligations of any
rider attached as an Exhibit tothis Secunty Instrument; and

(d)  All modfications, extensions, novations and renewals of any of the
obligations secured hereby, howeverevidenced, including, without limitation: (i) modifications of
the required principal payment dates or 1tterest payment dates or both, as the case may be,
deferring or accelerating payment dates wioily or partly, or (i1) modifications, extensions or
renewals at a different rate of interest whethe! or'not in the case of a note, the modification,
extension or renewal 1s evidenced by a new or additional promissory note or notes.

22  OBLIGATIONS. The term “obligat.cns” is used herein in its broadest and
most comprehensive sense and shall be deemed to include. without limitation, all interest and
charges, prepayment charges (if any), late charges and loan fees a1 avy time accruing or assessed
on any of the Secured Obligations together with all costs of colleciing the Secured Obligations.

23 INCORPORATION. All terms of the Secured Obligations and the
documents evidencing such obligations are incorporated herein by this reference.’ All persons who
may have or acquire an interest in the Property shall be deemed to have notice of the rerms of the
Secured Obligations and to have notice, 1f provided therein, that: (a) the Note ei the Loan
Agreement secured by the Guaranty Agreement may permit borrowing, repayment.and re-
borrowing so that repayments shall not reduce the amounts of the Secured Obligations; and (o) the
rate of interest of the Loan may vary from time to time.

24 MAXIMUM INDEBTEDNESS: FUTURE ADVANCES. This Security
Instrument secures the payment of the entire indebtedness secured hereby: provided, however, that
the total amount secured by this Security Instrument {excluding interest, costs, expenses, charges,
fees, protective advances and indemnification obligations, all of any type or nature) shall not
exceed twice the principal amount of the Loan, plus interest that may have accrued thercon,
together with any disbursements made for the payment of taxes, levies or insurance premiums
covered by the lien of this Security Instrument, including interest on all such disbursements. The
lien of this Security Instrument shall be valid as to all indebtedness including future advances,
[rom the time of its {iling lor record in the recorder’s or registrar’s office ol the County in which
the Property is located. The total amount of indebtedness may increase or decrease from time to

5.
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time, as provided in the Note, and any disbursements which Lender may make under this Security
Instrument, the Note, the Loan Agreement or any other document with respect hereto (e.g., for
payment of taxes, insurance premiums or other advances to protect Lender’s liens and security
interests, as permitted hereby) shall be additional indebtedness secured hereby. This Security
Instrument is intended to and shall be valid and have priority over all subsequent liens and
encumbrances, mncluding statutory liens, excepting solely taxes and assessments levied on the
Property, to the extent of the maximum amount secured hereby.

ARTICLE 3, ASSIGNMENT OF LEASES AND RENTS

31  ASSIGNMENT. Mortgagor hereby absolutely and irrevocably assigns and
transfers to Lénder all of Mortgagor’s right, title and interest m, to and under; (a) all present and
future leases, (ukieases, licenses or occupancy agreements of the Property or any portion thereof,
and all other agrecrients of any kind relating to the management, leasing, operation, use or
occupancy of the Propcri or any portion thereof, whether now existing or entered into after the
date hereof (“Leases™); and.{h) the rents, revenue, income, receipts, reserves, 1ssues, deposits and
profits of the Property, including. without limitation, all amounts payable and all rights and
benefits accruing to Mortgagor under the Leases (“Payments™). The term “Leases”, as referred
to herein, shall also include all sulileases and other agreements for the use or cccupancy of the
Property, options, rights of first refusa’ or euarantees of and security for the tenant’s performarce
thereunder, the right to exercise any lanc!eid’s liens and other remedies to which the landlord is
entitled, and all amendments, extensions, renewals or modifications thereto which are permitted
hereunder. This assignment is intended to be and constitutes a present, unconditional and absolute
assignment, not an assignment for security purposes-valy, and Lender’s right to the Leases and
Payments is not contingent upon, and may be exercised-without possession of, the Property.

3.2 GRANT OF LICENSE. Lender cciiers upon Mortgagor a revocable
license (“License”) to exercise all rights of the landlord under the Leases and perform all of the
obligations of the landlord under the Leases, including the right to operate, administer, govern and
enforce the Leases, to manage and operate the Property and to collect azid retain the Payments as
they become due and payable, until the occurrence of a Default (as herematterdefined). Upon a
Default, the License shall be automatically revoked and Lender may coilect and apply the
Payments pursuant to that certain Section hereof entitled Application of Other Sums without notice
and without taking possession of the Property. All payments thereafter collected by Mortgagor
shall be held by Mortgagor as trustee under a constructive trust for the benefit ofl Lender,
Mortgagor hereby irrevocably authorizes and directs the tenants under the Leases to rely upen and
comply with any notice or demand by Lender for the payment to Lender of any rentals or other
sums which may at any time become due under the Leases, or for the performance of any of the
tenants’ undertakings under the Leases, and the tenants shall have no right or duty to inquire as to
whether any Default has actually occurred or 1s then existing hereunder, Mortgagor hereby
relieves the tenants from any liability to Mortgagor by reason of relying upon and complying with
any such notice or demand by Lender. Lender may apply, in its sole discretion, any Payments so
collected by Lender against any Secured Obligation under the Loan Documents, whether existing
on the date hereof or hereafter arising. Collection of any Payments by Lender shall not cure or
waive any Default or notice of Default or invalidate any acts done pursuant to such notice. If
required 1n order to evidence Mortgagor’s authority with respect to a Lease, upon written request

ACTIVE 688004666v4
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from Mortgagor, Lender shall provide a letter to such third-party confirming that the License
remains in full force and effect (if such 1s, in fact, the case).

3.3 EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment
shall not cause Lender to be: (a) a mortgagee in possession; (b) responsible or liable for the control,
care, management or repair of the Property or for performing any of the terms, agreements,
undertakings, obligations, representations, warranties, covenants and conditions of the Leases; or
(c) responsible or liable for any waste committed on the Property by the tenants under any of the
Leases or any other parties; for any dangerous or defective condition of the Property; or for any
negligence in the management, upkeep, repair or control of the Property resulting in loss or injury
or death tz ary tenant, licensee, employee, invitee or other persan; or (d) responsible for or under
any duty to pioduce rents or profits. Lender shall not directly or indirectly be liable to Mortgagor
or any other persorias a consequence of: (1) the exercise or failure to exercise by Lender, or any of
its respective empiovees, agents, contractors or subcontractors, any of the rights, remedies or
powers granted to Lencer liereunder; or (i) the failure or refusal of Lender to perform or discharge
any obligation, duty or Liahility of Mortgagor arising under the Leases.

34  REPRESENTATIONS AND WARRANTIES. Mortgagor represents
and warrants that Mortgagor has {elivered to Lender a true, accurate and complete list of all
Leases, and that, except as disclosed t) I'ender in writing prior to the date hereof, (a) all existing
Leases are in full force and effect and are 2nforceable in accordance with their respective terms,
and no breach or default, or event which would renstitute a breach or default after notice or the
passage of time, or both, exists under any existing Leases on the part of any party; {b) no rent or
other payment under any existing Lease has been paizt by any tenant for more than one (1) month
in advance of its accrual, except Mortgagor may collect reints for up to six (6) months in advance
under any Lease so long as such amounts do not exceed thiee percent (3%) in the aggregate of
monthly Rents for the applicable Property, and Rents shall-uot berecorded as income until such
Rents are actually eamed, for all of the properties that are securiwv forihe repayment of the Loan
and payment thereof has not otherwise been forgiven, discounted oricompromised except in the
ordinary course of Mortgagor’s business; and (¢} none of the landlord’sintérests under any of the
Leases has been transferred or assigned.

35 COVENANTS. Mortgagor covenants and agrees. at Mortgager’s sole cost
and expense, to: (a) perform all of the obligations of landlord contained in the Leases 2i¢- enforce
by all available remedies performance by the tenants ot the obligations of the tenants contained in
the Leases; (b) intentionally omutted; (c) exercise Mortgagor’s commercially reasonable efferis to
keep all portions of the Property that are capable of being leased at rental rates pursuant to the
terms of the Loan Agreement; (d) exercise Mortgagor’s commercially reasonable efforts to keep
all portions of the Property that are currently subject to Leases leased at all times at rentals not less
than the fair market rental value; (e) deliver to Lender copies of each and every fully executed
Lease and any modifications or amendments thereto 1f requested to do so; and (f) execute and
record such additional assignments of any Lease or, with respect to commercial leases and if
required pursuant to the provisions of any such commercial lease, specific subordinations (or
subordination, attornment and non-disturbance agreements executed by the landlord and tenant)
of any Lease to the Security Tnstrument, in form and substance acceptable to Lender, as Lender
may request. Mortgagor shall not, without Lender’s prior written consent or as otherwise
permitted by any provision of the Loan Agreement: (1) enter into any Leases after the date hereof

-
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(other than Approved Leases); (1) execute any other assignment relating to any of the Leases;
(111) discount any rent or other sums due under the Leases other than in the ordinary course of
Mortgagor’s business or collect the same in advance, other than to collect rentals one (1) month in
advance of the time when it becomes due under any of the Leases, except for bona fide security
deposits not 1n excess of an amount equal to one (1) months’ rent, except that with respect to the
collection of excess advance rentals or security deposits, such excess collections may exceed one
(1) months’ rent provided such excess collections shall not exceed 1n the aggregate three percent
(3%) of the monthly rents for all of the properties that are security for the repayment of the Loan;
(iv) terminate, modify or amend any of the terms of the Leases with a then existing tenant or in
any manner release or discharge the tenants from any obligations thereunder except for
modifications and amendments entered into in the ordinary course of business, consistent with
prudent property. management practices; (v) consent to any assignment or subletting by any tenant
under any Leasc. <icept in those instances where Mortgagor in its prudent judgment determines
that such assignmiedit jor sublease 15 beneficial to Mortgagor; or (vi) subordinate or agree to
subordinate any of the Teases to any other deed of trust. mortgage, deed to secure debt or
encumbrance. Any such aitempted amendment, cancellation, modification or other action in
violation of the provisions of this Section without the prior written consent of Lender shall be null
and void.

3.6  ESTOPPEL CELTIFICATES. Within thirty (30) days after written
request by Lender, Mortgagor shall, with-rzspect to commercial leases that require Tenant to
execute same, obtain and shall deliver to Lender-and to any party designated by Lender estoppel
certificates executed by Mortgagor and by each o€ the tenants, if any, in recordable form, certifying
(if such be the case) to certain matters relating to the Leases, including, without limitation: (a) that
the foregoing assignment and the Leases are in full force and effect; (b) the date and amount of
each tenant’s most recent payment of rent and other charges:(¢) that there are no uncured defaults,
defenses or offsets outstanding, or stating those claimed oy Mestgagor or tenants under the
foregoing assignment or the Leases, as the case may be; and (d) any otiier information reasonably
requested by Lender. In those instances where such commercial leese does not require that the
tenant execute such an estoppel certificate, Mortgagor agrees to utilize coimmercially reascnable
efforts to obtain such an estoppel certificate executed by each such tenant vidhin the aforesaid
thirty (30) day period.

3.7 LENDER RIGHT TO CURE. Without regard to whether thore exists a
Default, if there exists a default under a Lease or any other contract collaterally assioned by
Mortgagor, Borrower or any Non-Borrower Owner to Lender in connection with the Loan,
Mortgagor acknowledges and agrees (A) that Lender may, at its option, with no obligation to do
s0, take any actions necessary to cure such default including, without limitation, any actions that
require Lender or its designee to enter onto the Property, (B)to indemnify, defend and hold
Indemnitees (as defined in Exhibit B attached hereto) harmless in connection with any such action,
and (C)any money advanced for any such purpose shall be secured hereby and payable by
Mortgagor to Lender on demand, with interest thereon at the Default Rate (as defined in the Note)
from the date such amounts are advanced.

ACTIVE 688004666v4
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ARTICLE 4. SECURITY AGREEMENT

41  SECURITY INTEREST. Mortgagor hereby grants and assigns to Lender
as of the Effective Date (as defined in the Loan Agreement) a security interest, to secure payment
and performance of all of the Secured Obligations, in all of the following described personal
property in which Mortgagor now or at any time hereafter has any interest (collectively, the
“Collateral”):

All goods, building and other matenals, supplies, inventory, work in process,
equipment, machinery, fixtures, furniture, furnishings, signs and other personal
preoeity and embedded software included therein and supporting information,
wherever situated, which are or are to be incorporated into, used in connection with,
or appioroated for use on the Property; together with all Payments and other rents
and security deposits denved from the Property; all inventory, accounts, cash
receipts, deposit.accounts (including impound accounts, if any), accounts
recervable, contract-rights, licenses, agreements, general intangibles, payment
intangibles, software, <hattel paper (whether electronic or tangible), instruments,
documents, promissory.notes, drafts, letters of credit, letter of credit rights,
supporting obligations, insu-ance policies, insurance and condemnation awards and
proceeds, proceeds of the sale of nromissory notes, any other rights to the payment
of money, trade names, trademarks 204 service marks arising from or related to the
ownership, management, leasing, opcration, sale or disposition of the Property or
any business now or hereafter conducted thereon by Mortgagor; all development
rights and credits, and any and all permuits, consents, approvals, licenses,
authorizations and other rights granted by, «iven by or obtained from, any
governmental entity with respect to the Property; al'‘water and water rights, wells
and well rights, canals and canal rights, ditches and @ich rights, springs and spring
rights, and reservoirs and reservolr rights appurtenant to or associated with the
Property, whether decreed or undecreed, tributary, non-inuiary or not non-
tributary, surface or underground or appropriated or unappropriaied_and all shares
of stock in water, ditch, lateral and canal companies, well permits asd all other
evidences of any of such rights; all deposits or other security now or hereattzimade
with or given to utility companies by Mortgagor with respect to the Property vall
advance payments of insurance premiums made by Mortgagor with respect tohe
Property; all plans, drawings and specifications relating to the Property; all loan
funds held by Lender, whether or not disbursed; all funds deposited with Lender
pursuant to any loan agreement; all reserves, deferred payments, deposits, accounts,
refunds, cost savings and payments of any kind related to the Property or any
portion thereof; all of Mortgagor’s right, title and interest now or hereafter acquired,
to payment of money from Lender to Mortgagor or Borrower under any Swap
Agreement; together with all replacements and proceeds of, and additions and
accessions to, any of the foregoing; together with all books, records and files
relating to any of the foregoing (excluding any manufactured homes owned by any
party other than Mortgagor).

As to all of the above described personal property which 1s or which hereafter
becomes a “fixture” under applicable law, it is intended by Mortgagor and Lender that this Security

9.
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Instrument constitutes a fixture filing filed with the real estate records of Cook County, Tllinois
under the Uniform Commercial Code, as amended or recodified from time to time, from the state
wherein the Property is located (“UCC™). For purposes of this fixture filing, the *Debtor” 1s the
Mortgagor and the “Secured Party” is the Lender. A description of the land which relates to the
fixtures 1s set forth in Exhibit A attached hereto. Mortgagor 1s the record owner of such land. The
filing of a financing statement covering the Collateral shall not be construed to derogate from or
impair the lien or provisions of this Security Instrument with respect to any property described
herein which is real property or which the parties have agreed to treat as real property. Similarly,
nothing in any financing statement shall be construed 1o alter any of the rights of Lender under this
Secunity Instrument or the priority of Lender’s lien created hereby, and such financing statement
is declarrute be for the protection of Lender in the event any court shall at any time hold that
notice of Lender’s priority interest in any property or interests described in this Security Instrument
must, in order to be effective against a particular class of persons, including but not limited to the
Federal governmentand any subdivision, agency or entity of the Federal government, be filed in
the UCC records.

42  REPRESENTATIONS AND WARRANTIES Mortgagor represents
and warrants that: (a) Mortgage: hasor will have, good title to the Collateral; (b) Mortgagor has
not previously assigned or encumbered the Collateral, and no financing statement covering any of
the Collateral has been delivered to any ether person or entity; and (c) Mortgagor’s principal place
of business is located at the address set furtli on the cover page of this Security Instrument.

43  COVENANTS. Mortgagor agrees: (a)to execute and deliver such
documents as Lender deems necessary to create, nerfect and continue the security interests
contemplated hereby; (b) not to change 1ts name, and & 2pnlicable, its chief executive office, its
principal residence or the jurisdiction in which it is organized and/or registered without giving
Lender prior written notice thereof; (¢) to cooperate with Lenaer inperfecting all security interests
granted herein and in obtaining such agreements from third pariies as Lender deems necessary,
proper or convenient in connection with the preservation, perfection or enforcement of any of its
rights hereunder; and (d) that Lender i1s authorized to file financing siatements in the name of
Mortgagor to perfect Lender’s security interest in the Collateral.

44  RIGHTS OF LENDER. In addition to Lender’s rights as-a “Secured
Party” under the UCC, Lender may, but shall not be obligated to, at any time withoutetice and
at the expense of Mortgagor: (a) give notice to any person of Lender’s rights hereunder and enforce
such rights at law or in equity; (b) msure, protect, defend and preserve the Collateral or any mghts
or interests of Lender therein; (c) inspect the Collateral; and (d) endorse, collect and receive any
right to payment of money owing to Mortgagor under or from the Collateral.

Upon the occurrence of a Default under this Security Instrument, then in addition
to all of Lender’s rights as a “Secured Party” under the UCC or otherwise at law and in addition
to Lender’s rights under the Loan Documents:

(a)  Lender may (i) upon written notice, require Mortgagor to assemble
any or all of the Collateral and make 1t available to Lender at a place designated by Lender;
(i1) without prior notice, enter upon the Property or other place where any of the Collateral may be
located and take possession of, collect, sell, lease, license or otherwise dispose of any or all of the
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Collateral, and store the same at locations acceptable to Lender at Mortgagor’s expense; (ii1) sell,
assign and deliver at any place or in any lawful manner all or any part of the Collateral and bid
and become the purchaser at any such sales; and

(b)  Lender may, for the account of Mortgagor and at Mortgagor’s
expense: (i) operate, use, consume, sell, lease, license or otherwise dispose of the Collateral as
Lender deems appropriate for the purpose of performing any or all of the Secured Obligations;
(ii) enter into any agreement, compromise, or settlement, including insurance claims, which
Lender may deem desirable or proper with respect to any of the Collateral; and (iii) endorse and
deliver evidences of title for, and receive, enforce and collect by legal action or otherwise, all
indebtedn<ss and obligations now or hereafter owing to Mortgagor in ¢onnection with or on
account of any or all of the Collateral; and

{¢)  Any proceeds of any disposition of any Collateral may be applied
by Lender to the payricnt of expenses incurred by Lender in connection with the foregoing,
including reasonable attorieys’ fees, and the balance of such proceeds may be applied by Lender
toward the payment of the Secured Obligations in such order of application as Lender may from
time to time elect,

Notwithstanding any ofne” provision hereof, Lender shall not be deemed to have
accepted any property other than cash i1 satisfaction of any obligation of Mortgagor to Lender
unless Mortgagor shall make an express wntten election of said remedy under the UCC or other
applicable law. Mortgagor agrees that Lender shall have no obligation to process or prepare any
Collateral for sale or other disposition. Mortgagor achrowledges and agrees that a disposition of
the Collateral in accordance with Lender’s rights and semedies as heretofore provided 1s a
disposition thereof in a commercially reasonable manner ardarat ten (10) days prior notice of such
disposition 1s commercially reasonable notice.

45  POWER OF ATTORNEY. Mortgagor Yiecchy irrevocably appoints
Lender as Mortgagor’s attorney-in-fact (such agency being coupled with‘ap-interest), and as such
attorney-in-fact Lender may, without the obligation to do so, in Lender’s name, or in the name of
Mortgagor, prepare, execute and file or record financing statements, continaation statements,
applications for registration and like papers necessary to create, perfect or preserve anv of Lender’s
security interests and rights in or to any of the Collateral, and, upon a Default hereunder, take any
other action required of Mortgagor; provided, however, that Lender as such attorney-in-fact shall
be accountable only for such funds as are actually received by Lender.

ARTICLE 5, RIGHTS AND DUTIES OF THE PARTIES

51  PERFORMANCE OF SECURED OBLIGATIONS. Mortgagar shall
promptly pay and perform each Secured Obligation for which it is responsible hereunder or under
the Loan Agreement when due. If Mortgagor fails to timely pay or perform any portion of the
Secured Obligations (including taxes, assessments and insurance premiums), or if a legal
proceeding is commenced that may adversely affect Lender’s rights in the Property, then Lender
may (but 15 not obligated to), at Mortgagor’s expense, take such action as it considers to be
necessary to protect the value of the Property and Lender’s rights in the Property, including the
retaining of counsel, and any amount so expended by Lender will be added to the Secured
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Obligations and will be payable by Mortgagor to Lender on demand, together with interest thereon
from the date of advance until paid at the Default Rate (as defined in the Note).

52 TAXES AND ASSESSMENTS. Subject to Mortgagor’s rights to contest
payment of taxes or assessments as may be provided in the Loan Agreement, Mortgagor shall pay
prior to delinquency all taxes, assessments, levies and charges imposed by any public or quasi-
public authority or utility company which are or which may become a lien upon or cause a loss in
value of the Property or any interest therein. Mortgagor shall also pay prior to delinquency all
taxes, assessments, levies and charges imposed by any public authority upon Lender by reason of
its interest in any Secured Obligation or in the Property, or by reason of any payment made to
Lender pursvant to any Secured Obligation; provided, however, Mortgagor shall have no
obligation to pay taxes which may be imposed from time to time upon Lender and which are
measured by and imposed upon Lender’s net income.

53  LiENS, ENCUMBRANCES AND CHARGES.  Mortgagor shall
immediately discharge all i1ens, claims and encumbrances not approved by Lender in writing that
have or may attain priority over this Security Instrument.  Subject to the provisions of the Loan
Agreement regarding mechanice™ liens, Mortgagor shall pay when due all obligations secured by,
or which may become, liens and er cumbrances which shall now or hereafter encumber or appear
to encumber all or any part of the Property or Collateral, or any interest therein, whether senior or
subordinate hereto. Provided, however, thatMortgagor may contest in good faith the validity of
any lien so long as (i) Mortgagor notifies Lerder that it intends to contest any such lien,
(11) Mortgagor provides Lender with a release bond or other security, in either case, in such form
and amount as may be satisfactory to Lender, including Lender’s estimate of interest, penalties
and attorneys’ fees and (i11) Mortgagor is diligently coriesting the same by appropriate legal
proceedings in good faith, at its own expense and on its owii »ehalf and on behalt of Lender and
concludes such contest prior to the tenth (10™) day preceding the.date on which the Property or
portion thereof is scheduled to be sold for non-payment and timely pays any award, judgment or
settlement in favor of such lien claimant.

54  DAMAGES; INSURANCE AND CONDEMNATIO PROCEEDS.

(a)  The following (whether now existing or hereafter aricing) are all
absolutely and irrevocably assigned by Mortgagor to Lender and, at the request of Lender, shall
be paid directly to Lender: (i) all awards of damages and all other compensation payabie directly
or indirectly by reason of a condemnation or proposed condemnation for public or private use
affecting all or any part of, or any interest in, the Property or Collateral; (ii) all other claims and
awards for damages to, or decrease in value of, all or any part of, or any interest in, the Property
or Collateral; (ii1) all proceeds of any insurance policies (whether or not expressly required by
Lender to be maintained by Mortgagor, including, but not limited to, earthquake insurance and
terrorism insurance, if any) payable by reason of loss sustained to all or any part of the Property
or Collateral; and (iv) all interest which may accrue on any of the forcgoing, Subject to applicable
law, and without regard to any requirement contained in this Security Instrument, Lender may at
its discretion apply all or any of the proceeds it receives to its expenses in settling, prosecuting or
defending any claim and may apply the balance to the Secured Obligations in such order and
amounts as Lender 1n its sole discretion may choose, and/or Lender may release all or any part of
the proceeds to Mortgagor upon any conditions Lender may impose. Lender may commence,
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appear in, defend or prosecute any assigned claim or action and may adjust, compromise, settle
and collect all claims and awards assigned to Lender; provided, however. in no event shall Lender
be responsible for any failure to collect any claim or award, regardless of the cause of the failure,
including, without limitation, any malfeasance or nonfeasance by Lender or its employees or
agents.

(b) At its sole option, Lender may permit insurance or condemnation
proceeds held by Lender to be used for repair or restoration but may condition such application
upon reasonable conditions, including, without limitation: (1) the deposit with Lender of such
additional funds which Lender determines are needed to pay all costs of the repair or restoration,
(including, without limitation, taxes, financing charges, insurance and rent during the repair
period); (i) tie establishment of an arrangement for lien releases and disbursement of funds
acceptable to Leuder (the arrangement contained in the Loan Agreement for obtaining lien releases
and disbursing 1oau{unds shall be deemed reasonable with respect to disbursement of insurance
or condemnation procaeas), (iii) the delivery to Lender of plans and specifications for the work, a
contract for the work sign>d-by a contractor acceptable to Lender, a cost breakdown for the work
and a payment and performance hond for the work, all of which shall be acceptable to Lender; and
(iv) the delivery to Lender of evidenca acceptable to Lender (aa) that after completion of the work
the income from the Property will be sufficient to pay all expenses and debt service for the
Property; (bb) of the continuation of Leases acceptable to and required by Lender; (cc) that upon
completion of the work, the size, capacity-and total value of the Property will be at least as great
as it was before the damage or condemnation ucerrred; (dd) that there has been no material adverse
change in the financial condition or credit of Borzower, Mortgagor, any Non-Borrower Owner and
any guarantors since the date of this Security Instruznent; and (ee) of the satisfaction of any
additional conditions that Lender may reasonably estublish to protect its security. Mortgagor
hereby acknowledges that the conditions described above are reasonable, and, 1f such conditions
have not been satisfied within thirty (30) days of receipt by-Lender of such insurance or
condemnation proceeds, then Lender may apply such insurance ot condemnation proceeds 1o pay
the Secured Obligations in such order and amounts as Lender in its 5ol discretion may choose.
Notwithstanding anything to the contrary contained herein, Lender shali piake casualty insurance
proceeds or condemnation proceeds available for restoration of the Property if ihe loss or award,
as applicable, is Tess than or equal to $500,000.00,

55 MAINTENANCE AND PRESERVATION OF THE PROPERTY.
Subject to the provisions of the Loan Agreement, Mortgagor covenants: (a) to insure the Pronarty
and Collateral against such risks as Lender mav require as set forth in the Loan Agreement and
any supplemental insurance provisions or requirements provided to Mortgagor by Lender, and, at
Lender’s request, to provide evidence of such insurance to Lender, and to comply with the
requirements of any insurance companies providing such insurance; (b) to keep the Property and
Collateral in good condition and repair; (¢} not to remove or demolish the Property or Collateral
or any part thereof, not to alter or add to the Property or Collateral; (d) to complete or restore
promptly and in good and workmanlike manner the Property and Collateral, or any part thereof
which may be damaged or destroyed, without regard to whether Lender elects to require that
insurance proceeds be used to reduce the Secured Obligations as provided in that certain Section
hereof entitled Damages: Insurance and Condemnation Proceeds; (€) to comply with all laws,
ordinances, regulations and standards, and all covenants, conditions, restrictions and equitable
servitudes, whether public or private, of every kind and character which affect the Property or
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Collateral and pertain to acts committed or conditions existing thereon, including, without
limitation, any work, alteration, improvement or demolition mandated by such laws, covenants or
requirements; (f) not to commit or permit waste of the Property or Collateral; and (g) to do all
other acts which from the character or use of the Property or Collateral may be reasonably
necessary to maintain and preserve its value.

56  DEFENSE ANDNOTICE OF LOSSES, CLAIMS AND ACTIONS At
Mortgagor’s sole expense, Mortgagor shall protect, preserve and defend the Property and
Collateral and title to and right of possession of the Property and Collateral, the security hereof
and the rights and powers of Lender hereunder against all adverse claims. Mortgagor shall give
Lender pronint notice in writing of the assertion of any claim, of the filing of any action or
proceeding, o1 the occurrence of any material damage to the Property or Collateral and of any
condemnation ofiar or action with respect to the Property or Collateral.

57 ~ ACTIONS BY LENDER. From time to time, without affecting the
personal liability of any persan for payment of any indebtedness or performance of any obligations
secured hereby, Lender, withaui liability therefor and without notice, may: (a) release all or any
part of the Property from this Sccurity Tnstrument; (b) consent to the making of any map or plat
thereof, and (c)join in any grart of easement thereon, any declaration of covenants and
restrictions, or any extension agreement or any agreement subordinating the lien or charge of this
Security Instrument.

58 DUE _ON SALE; ENC JMBRANCE. If the Property or any interest
therein orif any direct or indirect ownership interect 17 Mortgagor shall be sold, under contract to
sell, transferred, mortgaged, assigned, further encumberad ar leased, whether directly or indirectly,
whether voluntarly, mvoluntarily or by operation of law; o1 :f there shall be any change in the
management of the Property or Mortgagor, in violation of the terms of the Loan Agreement, in
each case, without the prior written consent of Lender or as expres:ly permitted by or in accordance
with the Loan Agreement, THEN Lender, in its sole discretion, may-atany time thereafter declare
all Secured Obligations immediately due and payable.

59 INTENTIONALLY OMITTED.

510 RELEASES. EXTENSIONS, MODIFICATIONS AND ADDITIONAL
SECURITY. Without notice to or the consent, approval or agreement of any persons o entities
having any interest at any time in the Property and Collateral or in any manner obligated undes the
Secured Obligations (“Interested Parties™), Lender may, from time to time and without notice to
Mortgagor, Borrower or any Non-Borrower Owner: (1) release any person or entity from liability
for the payment or performance of any Secured Obligation; (i) take any action or make any
agreement extending the maturity or otherwise altering the terms or increasing the amount of any
Secured Obligation; or (111) accept additional security or release all or a portion of the Property and
Collateral and other security for the Secured Obligations. None of the foregoing actions shall
release or reduce the personal liability of any of said Tnterested Parties, or release or impair the
priority of the lien of and security interests created by this Secunity Instrument upon the Property,
the Collateral or any other security provided herein or in the other Loan Documents.
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511 SUBROGATION. TLender shall be subrogated to the lien of all
encumbrances, whether released of record or not, paid in whole or in part by Lender pursuant to
the Loan Documents or by the proceeds of any loan secured by this Security Instrument.

512 RIGHT OF INSPECTION. Lender, its agents, representatives and
employees, may enter any part of the Property at any reasonable time upon prior notice to
Mortgagor and during normal business hours for the purpose of inspecting the Property and
Collateral and ascertaining Mortgagor’s compliance with the terms hereof and the other Loan
Documents.

513 COMMUNITY FACILITIES DISTRICT. Without obtaining the prior
written conserit of Lender, Mortgagor shall not consent to, or vote in favor of, the inclusion of all
or any part of the Property in any assessment district, improvement district, community facilities
district, special digtirgt, special improvement district, governmental district or other similar district
(any such district, a “Special Assessment District”). Mortgagor shall immediately give notice to
Lender of any notification or advice that Mortgagor may receive from any municipality or other
third party of any intent or proposal to include all or any part of the Property in a Special
Assessment District. Lender shail have the right to file a written objection to the inclusion of all
or any part of the Property in a Special Assessment District, either in its own name or in the name
of Mortgagor, and to appear at, and pattic.pate in, any hearing with respect to the formation of any
Special Assessment District.

ARTICLE 6. DXFAULT PROVISIONS

6.1  DEFAULT. For all purposes kersof the term “Default” shall mean: (a) at
Lender’s option, the failure of Mortgagor to pay any amowuir<ne hereunder or under the Guaranty
Agreement when the same is due and payable, whether at mzturity. by acceleration or otherwise;
or (b) the occurrence of any Default as defined in any one or mire of the Loan Agreement, any
other Loan Document or any Other Related Document, or an “Event et Default” under any Swap
Agreement (as defined therein) between Borrower and Lender,

6.2 RIGHTS AND REMEDIES At any time after Default, Lender shall have
each and every one of the following rights and remedies in addition to Lender’srigh.s under the
other Loan Documents or under any Swap Agreement between Borrower and Lender:

(a)  With or without notice, to declare all Secured Obligations qather
than Swap Agreements) immediately due and payable.

(b)  Pursuant to the terms of a Swap Agreement between Borrower and
Lender, terminate such Swap Agreement.

(c)  With or without notice, and without releasing Mortgagor, Borrower
or any Non-Borrower Owner from any Secured Obligation, and without becoming a mortgagee in
possession, to cure any breach or Default of Mortgagor, Borrower or any Non-Borrower Owner
and, in connection therewith, to enter upon the Property and do such acts and things as Lender
deems necessary or desirable to protect the security hereof, including, without limitation: (1) to
appear in and defend any action or proceeding purporiing Lo alfect the security of this Securily
Instrument or the rights or powers of Lender under this Security Instrument; (if) to pay, purchase,
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contest or compromise any encumbrance, charge, lien or claim of lien which, in the sole judgment
of Lender, 1s or may be senior in prionty to this Security Instrument, the judgment of Lender being
conclusive as between the parties hereto; (ii1) to obtain insurance and to pay any premiums or
charges with respect to insurance required to be carried under this Security Instrument; or (iv) to
employ counsel, accountants, contractors and other appropriate persons,

(d)  To commence and maintain an action or actions in any court of
competent jurisdiction to foreclose this instrument as a deed of trust or mortgage or to obtain
specific enforcement of the covenants of Mortgagor hereunder, and Mortgagor agrees that such
covenants shall be specifically enforceable by injunction or any other appropriate equitable remedy
and that for the purposes of any suit brought under this subparagraph, Mortgagor waives the
defense of laznes and any applicable statute of limitations.

{e)  Tothe extent this Security Instrument may encumber more than one
property, the Lender 20 its sole option shall have the right to foreclose any one property or to
foreclose en masse. In any euit to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness to the Gecree for sale all costs, fees and expenses described in that certain
Section hereof entitled Payment of Costs, Expenses and Attorney’s Fees which may be paid or
incurred by or on behalf of Lender ‘o prosecute such suit, and such other costs and fees including,
but not limited to, appraisers’ fees, outlays for documentary and expert evidence, stenographers’
charges, publication costs, accounting fees; biokerage commissions, costs of whatever nature or
kind to protect and avoid impairment of the Property, and other related costs and fees as shall be
NECessary.

()  Toapply toa court of cémpetent jurisdiction for and obtain ex parte
appointment of a receiver of the Property as a matter of sirict right and without regard to the
adequacy of the security for the repayment of the Securcd Obligations, the existence of a
declaration that the Secured Obligations are immechately due and payakle, or the filing of a notice
of default, and Mortgagor hereby consents to such ex parte appointrieiitand waives notice of any
hearing or proceeding for such appointment.

(g)  To enter upon, possess, control, lease, manage and operate the
Property or any part thereof, to take and possess all documents, books, records. papers and
accounts of Mortgagor or the then owner of the Property, to make, terminate, enforce.or modify
Leases of the Property upon such terms and conditions as Lender deems proper, to make repairs,
alterations and improvements to the Property as necessary, in Lender’s sole judgment, to presect
or enhance the security hereof and to continue and complete construction of the Improvements of
the Property as necessary in Lender’s sole judgment.

(h)  To execute a written notice of such Default and of its election to
cause the Property to be sold to satisfy the Secured Obligations. As a condition precedent to any
such sale, Lender shall give and record such notice as the law then requires. When the minimum
period of time required by law after such notice has elapsed, Lender, without notice to or demand
upon Mortgagor except as required by law, shall sell the Property at the time and place of sale
fixed by 1t1n the notice of sale, at one or several sales, either as a whole or in separate parcels and
in such manner and order, all as Lender in its sole discretion may determine, at public auction to
the highest bidder for cash, in lawful money of the United States, payable at time of sale. Neither
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Mortgagor nor any other person or entity other than Lender shall have the right to direct the order
in which the Property 1s sold. Subject to requirements and limits imposed by law, Lender may
from time to time postpone sale of all or any portion of the Property by public anncuncement at
such time and place of sale. Lender shall deliver to the purchaser at such sale a deed conveying
the Property or portion thereof so sold, but without any covenant or warranty, express or implied.
The recitals in the deed of any matters or facts shall be conclusive proof of the truthfulness thereof.
Any person, including Mortgagor or Lender may purchase at the sale.

(1}  Toresort to and realize upon the security hereunder and any other
security now or later held by Lender concurrently or successively and in one or several
consolidated or independent judicial actions or lawfully taken non-judicial proceedings, or both,
and to apply.ine proceeds received upon the Secured Obligations all in such order and manner as
Lender determines-in its sole discretion.

v+ Upon sale of the Property at any foreclosure sale, Lender may credit
bid (as determined by Lender in its sole and absolute discretion) all or any portion of the Secured
Obligations, In determining such credit bid, to the extent permitted by law, Lender may, but is not
obligated to, take into account zil or any of the following: (1) appraisals of the Property as such
appraisals may be discounted or' adjusted by Lender in its sole and absolute underwriting
discretion; (ii) expenses and costs ircwred by Lender with respect to the Property prior to
foreclosure; (iil) expenses and costs which Lender anticipates will be incurred with respect to the
Property after foreclosure, but prior to resale, inzluding, without limitation, costs of structural
reports and other due diligence, costs to carry the Property prior to resale, costs of resale (e.g.,
commissions, attommeys’ fees, and taxes), costs.cl-any hazardous materials clean-up and
monitoring, costs of deferred maintenance, repair, refirorshment and retrofit, costs of defending
or settling litigation affecting the Property, and lost opporariry costs (if any), including the time
value of money during any anticipated holding period by-tender; (iv) declining trends in real
property values generally and with respect to properties similar to the Property; (v} anticipated
discounts upon resale of the Property as a distressed or foreclosea property; (vi)the fact of
additional collateral (if anv), for the Secured Obligations; and (vii) suci eiher factors or matters
that Lender (in its sole and absolute discretion) deems appropriate. In regard to the above,
Mortgagor acknowledges and agrees that: (w) Lender is not required to usc apyor all of the
foregoing factors to determine the amount of its credit bid; (x) this Section does notimuose upon
Lender any additional obligations that are not imposed by law at the time the credit bid.is made;
(y) the amount of Lender’s credit bid need not have any relation to any lean-to-value ratios
specified in the Loan Documents or previously discussed between Mortgagor and Lender: and
(z) Lender’s credit bid may be (at Lender’s sole and absolute discretion) higher or lower than any
appraised value of the Property.

(k) Upon the completion of any foreclosure of all or a portion of the
Property, commence an action to recover any of the Secured Obligations that remains unpaid or
unsatisfied.

(1)  Exercise any and all remedies at law, equity, or under the Note,
Security Instrument or other Loan Documents for such Default.
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6.3  APPLICATION OF FORECLOSURE SALE PROCEEDS. Except as
may be otherwise required by applicable law, after deducting all costs, fees and expenses of
Lender, including, without limitation, cost of evidence of title and attorneys’ fees in connection
with sale and costs and expenses of sale and of any judicial proceeding wherein such sale may be
made, all proceeds of any foreclosure sale shall be applied: (a) to payment of all sums expended
by Lender under the terms hereof and not then repaid, with accrued interest at the rate of nterest
specified in the Note to be applicable on or after maturnity or acceleration of the Note; (b) to
payment of all other Secured Obligations; and (c) the remainder, if any, to the person or persons
legally entitled thereto.

64  APPLICATION OF OTHER SUMS. All sums received by Lender under
this Security-instrument other than those described in that certain Section hereof entitled Rights
and Remedies or that certain Section hereof entitled Grant of License less all costs and expenses
incurred by Lerider 2 any receiver, including, without limitation, attorneys’ fees, shall be applied
in payment of the SecuredDbligations in such order as Lender shall determine in its sole discretion;
provided, however, Lendershall have no liability for funds not actually received by Lender.

6.5 NOCURZ OR WAIVER Neither Lender’s nor any receiver’s entry upon
and taking possession of all or any part of the Property and Collateral, nor any collection of rents,
issues, profits, insurance proceeds, corde nnation proceeds or damages, other security or proceeds
of other security, or other sums, nor the application of anv collected sum to anv Secured
Obligation, nor the exercise or failure to exercise-of any other right or remedy by Lender or any
receiver shall cure or waive any breach, Default or notice of default under this Security Instrument,
or nullify the effect of any notice of default or sale (raless all Secured Obligations then due have
been paid and performed and Mortgagor has cured all ¢in<i detaults), or limit or impair the status
of the security, or prejudice Lender in the exercise of any rizht or remedy, or be construed as an
affirmation by Lender of any tenancy, lease or option or a sivordiration of the lien of or security
interests created by this Security Instrument.

6.6 PAYMENT OF COSTS, EXPENSES AND-ATTORNEYS' FEES.
Mortgagor agrees to pay to Lender immediately and without demand all costs and expenses of any
kind incurred by Lender pursuant to this Article (including, without limitation, eeurt costs and
attorneys’ fees, whether incurred in litigation or not, including, without limitacon; 2t trial, on
appeal or in any bankruptcy or other proceeding, or not and the costs of any appraisals sotained in
connection with a determiation of the fair value of the Property) with interest from tha date of
expenditure until said sums have been paid at the rate of interest then applicable to the principal
balance of the Note as specified therein or as allowed by applicable law. Tn addition, Mortgagor
will pay the costs and fees for title searches, sale guarantees, publication costs, appraisal reports
or environmental assessments made in preparation for and in the conduct of any such proceedings
or suit. All of the foregoing amounts must be paid to Lender as part of any reinstatement tendered
hereunder. In the event of any legal proceedings, court costs and attorneys’ fees shall be set by
the court and not by jury and shall be included in any judgment obtained by Lender.

6.7 POWER TO FILE NOTICES AND CURE DEFAULTS Mortgagor
hereby irrevocably appoints Lender and its successors and assigns, as its attorney-in-fact, which
agency is coupled with an interest, to prepare, execute and file or record any document necessary
to create, perfect or preserve Lender’s security interests and rights in or to any of the Property and

-18-
ACTIVE 688004666v4



2320545305 Page: 20 of 36

UNOFFICIAL COPY

Loan Number: 1021333

Collateral, and upon the occurrence of an event, act or omission which, with notice or passage of
time or both, would constitute a Default, Lender may perform any obligation of Mortgagor
hereunder. Furthermore, the Mortgagor hereby authorizes Lender and its agents or counsel to file
financing statements that indicate the collateral (1) as all assets of the Mortgagor or words of similar
effect or (11) as being of an equal, greater or lesser scope, or with greater or lesser detail, than as
set forth in this Security Agreement and/or this Security Instrument, on behalf of the Mortgagor.

6.8 REMEDIES CUMULATIVE All rights and remedies of Lender
provided hereunder are cumulative and are in addition to all rights and remedies provided by
applicable law (including specifically that of foreclosure of this instrument as though it were a
mortgage)‘orin any other agreements between Mortgagor and Lender. No failure on the part of
Lender to exerrise any of its nights hereunder arising upon any Default shall be construed to
prejudice its rightsupon the occurrence of any other or subsequent Default. No delay on the part
of Lender in exereising any such rights shall be construed to preclude it from the exercise thereof
at any time while that-Default 1s continuing. Lender may enforce any one or more remedies or
rights hereunder successiyely or concurrently. By accepting payment or performance of any of
the Secured Obligations after/its due date, Lender shall not waive the agreement contained herein
that time is of the essence, nor-shall.lender waive either its right to require prompt payment or
performance when due of the remuinder of the Secured Obligations or its right to consider the
failure to so pay or perform a Default.

ARTICLE 7. MISCELLANEOUS PROVISIONS

7.1 NOTICES. All notices, démurds, or other communications under this
Security Instrument and the other Loan Documents shall0zin writing and shall be delivered to the
appropriate party at the address set forth below (subject to.<pange from time to time by written
notice to all other parties to this Security Instrument). All notices, demands or other
communications shall be considered as properly given if delivered personally or sent by first class
United States Postal Service mail, postage prepaid, or by Overnight txpnress Mail or by overnight
commercial courier service, charges prepaid, except that notice of Default may be sent by certified
mail, return receipt requested, charges prepaid. Notices so sent shall be eftfectivethree (3) Business
Days after mailing, if mailed by first class mail, and otherwise upon delivery Gi refizal; provided,
however, that non-receipt of any communication as the result of any change of addrzss-of which
the sending party was not notified or as the result of a refusal to accept delivery shail be deemed
receipt of such communication, For purposes of notice, the address of the parties shall be:

Mortgagor: Stonetown Colonial, LLC,
¢/o Stonetown S Investors, LLC
720 South Colorado Blvd., Suite 1150-N
Glendale, CO, 80246
Attention: Adam Minnick

With a Copy to: Otten, Johnson, Robinson
950 17" Street, Suite 1600

Denver, Colorado 80202
Attention: David L. Plantz
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Lender: Wells Fargo Bank, National Association
2030 Main Street
8" Floor
Irvine, Califormia 92614-7255
Attention: Mr. Blake Daniel, Relationship
Manager

With a Copy to: Wells Fargo Bank, National Association
1 West 4% Street
3™ Floor
Winston Salem, North Carolina 27101-3818
Attention: Ms. Laura Collins, Loan Servicing
Specialist

And to: Greenberg Traurig, P.A.
401 East Las Olas Boulevard
Suite 2000
Fort Lauderdale, Florida 33301
Attention: Stephen F. Katz, Esq./Stonetown 5
Portfolio

Any party shall have the right to-change its address for notice hereunder to any
other location within the continental United States vy ‘he giving of thirty (30) days’ notice to the
other party in the manner set forth hereinabove. Mortgagar shall forward to Lender, without delay,
any notices, letters or other communications delivered to ¢he Property or to Mortgagor naming
Lender or any similar designation as addressee, or which could rezsonably be deemed to affect the
construction of the Improvements or the ability of Mortgagor to perfoim its obligations to Lender
under the Loan Documents.

72  ATTORNEYS® FEES AND EXPENSES: ENFORCEMENT. If the
Note 15 placed with an attorney for collection or if an attorney 1s engaged by Lerder to exercise
rights or remedies or otherwise take actions to collect thereunder or under amy” siber Loan
Document, or if suit be instituted for collection, reinforcement of rights and remedies; then in all
events, Mortgagor agrees to pay to Lender all reasonable costs of collection, exercise of remedies
or rights or other assertion of claims, including, but not limited to, attorneys’ fees, whether or not
court proceedings are instituted, and, where instituted, whether in district court, appellate court, or
bankrupicy court. In the event of any legal proceedings, court costs and attorneys’ fees shall be
set by the court and not by jury and shall be included in any judgment obtained by Lender.

73 NO WAIVER No previous waiver and no failure or delay by Lender in
acting with respect to the terms of the Note, the Guaranty Agreement or this Security Instrument
shall constitute a waiver of any breach, default, or failure of condition under the Note, the Guaranty
Agreement or this Security Instrument or the obligations secured thereby. A waiver of any term
of the Note, the Guaranty Agreement, this Security Instrument or of any of the obligations secured
thereby must be made in writing and shall be limited to the express written terms of such waiver.

=20-
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74  SEVERABILITY. Tf any provision or obligation under this Security
Instrument shall be determined by a court of competent jurisdiction to be invalid, illegal or
unenforceable, that provision shall be deemed severed from this Security Instrument and the
validity, legality and enforceability of the remaining provisions or obligations shall remain n full
force as though the mvalid, illegal, or unenforceable provision had never been a part of this
Security Instrument,

7.5  HEIRS, SUCCESSORS AND ASSIGNS. Except as otherwise expressly
provided under the terms and conditions herein, the terms of this Security Instrument shall bind
and inure to the benefit of the heirs, executors, administrators, nominees, successors and assigns
of the parties hereto, including, without limitation, subsequent owners of the Property or any part
thereof, provided, however, that this Section does not waive or modify the provisions of that
certain Sectionieutitled Due on Sale or Encumbrance.

76 - AVTORNEY-IN-FACT. Mortgagor hereby irrevocably appoints and
authorizes Lender as Mortgagor’s attorney-in-fact, which agency 1s coupled with an interest, and
as such attorney-in-fact Lenderymay, without the obligation to do so, execute and/or record in
Lender’s or Mortgagor’s nam< any notices, instruments or documents that Lender deems
appropriate to protect Lender’s intcrest under any of the Loan Documents.

7.7 TIME. Time is of the zssence of each and every term herein.

78  GOVERNING LAW AND CONSENT TO JURISDICTION. With
respect to matters relating to the creation, perfectior ard procedures relating to the enforcement of
the liens created pursuant to this Security Instrument, this.Security Instrument shall be governed
by, and construed in accordance with, the laws of the State of Illinois, it being understood that,
except as expressly set forth above in this paragraph and to the-{ullest extent permitted by the laws
of the State of lllinois, the laws of the State of Colorade shall gozern any and all matters, claims,
controversies or disputes arising under or related to this Security lustument, the relationship of
the parties, and/or the interpretation and enforcement of the rights and qutiesof the parties relating
to this Security Instrument, the Loan Agreement and the other Loan Documeants and all of the
indebtedness or obligations arising thereunder or hereunder. Mortgagor heieby consents to the
jurisdiction of any federal or state court within the State of Colorado having proper verue and also
consent to service of process by any means authorized by Colorado or federal law.

79  JOINT AND SEVERAL LIABILITY. The liability of all persons.und
entities obligated in any manner hereunder and under any of the Loan Documents shall be joint
and several.

7.10  HEADINGS. All article, section or other headings appearing in this
Security Instrument are for convenience of reference only and shall be disregarded in construing
this Security Instrument.

7.11 COUNTERPARTS. To facilitate execution, this document may be
executed in as many counterparts as may be convenient or required. Tt shall not be necessary that
the signature of, or on behalf of, each party, or that the signature of all persons required to bind
any party, appear on each counterpart. All counterparts shall collectively constitute a single
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document. Tt shall not be necessary in making proof of this document to produce or account for
more than a single counterpart containing the respective signatures of, or on behalf of, each of the
parties hereto. Any signature page to any counterpart may be detached from such counterpart
without impairing the legal effect of the signatures thereon and thereafter attached to another
counterpart 1dentical thereto except having attached to 1t additional signature pages.

712 POWERS OF ATTORNEY. The powers of attorney granted by
Mortgagor to Lender in this Security Instrument shall be unaffected by the disability of the
principal so long as any portion of the Loan remains unpaid or unperformed or any obligation
under or in connection with a Swap Agreement between Borrower and Lender remains unpaid or
unperformad) Lender shall have no obligation to exercise any of the foregoing rights and powers
in any event L.ender hereby discloses that it may exercise the foregoing powers of attorney for
Lender’s benefit; aad such authority need not be exercised for Mortgagor’s best interest.

713~ GENINED TERMS Unless otherwise defined herein, capitalized terms
used in this Security Inst/ument shall have the meanings attributed to such terms in the Loan
Agreement.

7.14  RULES OF CONSTRUCTION. The word “Mertgagor” as used herein
shall include both the named Mortgagor ind any other person at any time assuming or otherwise
becoming primarily liable for all or any fart of the obligations of the named Mortgagor under the
Note and the other Loan Documents. Th: term “person” as used herein shall include any
individual, company, trust or other legal entity ol any kind whatsoever. If this Security Instrument
i1s executed by more than one person, the term “Martzagor” shall include all such persons. The
word “Lender as used herein shall include Lender, its successors, assigns and affiliates. The
term “Property” and “Collateral” means all and any rart of the Property and Collateral,
respectively, and any interest in the Property and Collateral, zcspectively.

7.15 USE OF SINGULAR AND PLURAL; GEMNSER. When the identity of
the parties or other circumstances make it appropriate, the singular numbsr includes the plural, and
the masculine gender includes the feminine and/or neuter.

7.16  EXHIBITS, SCHEDULES AND RIDERS. All exhibits, ichelules, riders
and other items attached hereto are incorporated nto this Security Instrument by such »iiachment
for all purposes.

7.17 INCONSISTENCIES. In the event of any inconsistencies between the
terms of this Security Instrument and the terms of the Loan Agreement or Note, including without
limitation, provisions regarding collection and application of Property revenue, required insurance,
tax impounds, and transfers of the Property, the terms of the Loan Agreement or Note, as
applicable, shall prevail.

7.18 MERGER. No merger shall occur as a result of Lender’s acquiring any
other estate in, or any other lien on, the Property unless Lender consents to a merger in writing and
in accordance with the terms of the Loan Agreement.

7.19  WAIVER OF MARSHALLING RIGHTS. Mortgagor, (or itsel{ and {or
all parties claiming through or under Mortgagor, and for all parties who may acquire a lien on or

-
ACTIVE 688004666v4



2320545305 Page: 24 of 36

UNOFFICIAL COPY

Loan Number: 1021333

interest in the Property and Collateral, hereby waives all rights to have the Property and Collateral
and/or any other property, which is now or later may be security for any Secured Obligation
marshalled upon any foreclosure of the lien of this Secunity Instrument or on a foreclosure of any
other lien or security interest against any security for any of the Secured Obligations. Lender shall
have the right to sell, and any court in which foreclosure proceedings may be brought shall have
the right to order a sale of, the Property and any or all of the Collateral or other property as a whole
or in separate parcels, in any order that Lender may designate.

720 ADVERTISING. In connection with the Loan, Mortgagor hereby agrees
that Wells Fargo & Company and its subsidiaries (“Wells Fargo™) may publicly identify details
of the Lozu 1t Wells Fargo advertising and public communications of all kinds, including, but not
limited to, miess releases, direct mail, newspapers, magazines, journals, e-mail, or internet
advertising or ceirinunications. Such details may include the name of the Property, the address of
the Property, the airaunt of the Loan, the date of the closing and a description of the size/location
of the Property.

721 SUBORDINATION OF PROPERTY MANAGER’S LIEN  Any
property management agreemen{ for the Property entered into hereafter with a property manager
shall contain a provision whereby ‘the property manager agrees that any and all mechanics lien
rights that the property manager or aryoae claiming by, through or under the property manager
may have in the Property shall be subject 204 subordinate to the lien of this Security Instrument
and shall provide that Lender may terminate such-cgreement at any time after the occurrence of a
Default hereunder. Such property managemen: agreement or a short form thereof, at Lender’s
request, shall be recorded with the County Recorder afthe County where the Property 1s located.
In addition, if the property management agreement livexistence as of the date hereof does not
contain a subordination provision, Mortgagor shall causz the property manager under such
agreement to enter into a subordination of the management agreement with Lender, in recordable
form, whereby such property manager subordinates present and foture lien rights and those of any
party claiming by, through or under such property manager to the licn ot this Security Instrument.

722 INTEGRATION; INTERPRETATION. The Loun Rocuments contain
or expressly incorporate by reference the entire agreement of the parties with respectto the matters
contemplated therein and supersede all prior negotiations or agreements, written or.orzi,-The Loan
Documents shall not be modified except by wntten instrument executed by all pariies. Any
reference to the Loan Documents includes any amendments, renewals or extensions now or
hereafier approved by Lender in writing, The Loan Documents grant further rights to Lenderand
contain further agreements and affirmative and negative covenants by Mortgagor which apply to
thns Security Instrument and to the Property and Collateral and such further rights and agreements
are incorporated herein by this reference.

|[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has duly executed and delivered this
Security Instrument as of the date set forth above.

MORTGAGOR:

STONETOWN COLONIAL, LLC, a Colorado
limited liability company

By:  Stonetown 5 Investors, LLC,
a Colorado limited Liability company,
its Manager

By: m .
Name: Adam Minnick
Title: Manager

STATE OF _({0loRadd )
) 8.

COUNTY OF Heq p&lgot )

This instrument was acknowledged betoreme on the  day of July, 2023, by Adam
Minnick, as Manager of Stonetown 5 Investors, LLC. 4 Colorado limited liability company, as
Manager of Stonetown Colonial, LLC, a Colorado linuted !iability company, on behalf of said
limited liability company and for the purpose and considrraiion herein stated. He personally
appeared  before me, is personally known (to . me or produced

RAULRS |iTense as identification.

WITNESS my hand and officiai cal.

SYDNEY DHAN SCHAAR
NOTARY PUBLIC - STATE OF COLORADO
NOTARY ID 20224019706
MY COMMISSION EXPIRES MAY 17, 2026

Sydrecer Scterp

Notar§ Public i and for the State of

(SEAL)

Signature Page to Security Instrument
ACTIVE 688004866v1
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EXHIBIT A

DESCRIPTION OF PROPERTY

Exhibit A to MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING between STONETOWN COLONIAL, LLC, a Colorado
limited liability company, as Mortgagor, and WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Lender, executed as of even date herewith.

PARCEL.

LOT 3 IN THE COUNTY CLERK'S DIVISION OF THAT PART LYING EAST OF THE
CENTER OF RCA-OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 6,
NORTH OF THE INDIAN BOUNDARY LINE, TOWNSHIP 36 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE EAST 660 FEET OF THE SOUTE 1/2 OF THAT PART OF THE SOUTHWEST 1/4 OF
THE SOUTHWEST 1/4 OF SECTION ¢ TCWNSHIP 36 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, NOETH.-OF THE INDIAN BOUNDARY LINE,
COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF SECTION ¢, THENCE SCLILM 7.18 CHAINS; THENCE WEST 16.26
CHAINS; THENCE NORTH ¢ DEGREES WEST-7.24 CHAINS; THENCE EAST 17.18
CHAINS TO THE POINT OF BEGINNING (EXCEPT THxNORTH 20 FEET THEREOF) IN
COOK COUNTY, ILLINOIS.

PARCEL 3:

THE SOUTH 88 FEET (EXCEPT THE EAST 655.60 FEET THEREOF} OF THAT PART OF
THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 6, TOWKNSHIT 36 NORTH,
RANGE 14

EAST OF THE THIRD PRINCIPAL MERIDIAN, NORTH OF THE INDIAN BOCUNDARY
LINE, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 10.35 CHAINS SOUTH OF THE NORTH EAST CORNER
THEREQF AND RUNNING THENCE SOUTH 3.24 CHAINS, THENCE WEST 14.94
CHAINS: THENCE NORTH 9 DEGREES WEST, 3.35 CHAINS; THENCE EAST 15.78
CHAINS TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 4:
THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 6,

TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
NORTH OF THE INDIAN BOUNDARY LINE, DESCRIBED AS FOLLOWS:

EXHIBITB - 1
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COMMENCING AT A POINT 10.35 CHAINS SOUTH OF THE NORTHEAST CORNER
THEREOF AND RUNNING THENCE SOUTH 3.24 CHAINS; THENCE WEST 14.94
CHAINS; THENCE NORTH 9 DEGREES WEST, 3.35 CHAINS; THENCE EAST 15.78
CHAINS TO THE POINT OF BEGINNING (EXCEPTING THEREFROM THAT PART OF
THE SOUTH 88.0 FEET LYING WEST OF THE EAST 655.40 FEET THEREOF) IN COOK
COUNTY, TLLINOTS.

PARCEL 5:

THE SOUTH 1/2 (EXCEPT THE EAST 600 FEET THEREOF) OF THAT PART OF THE
SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 6, TOWNSHIP 36 NORTH,
RANGE 14°£AST OF THE THIRD PRINCIPAL MERIDIAN, NORTH OF THE INDIAN
BOUNDARY “iLINE; COMMENCING AT THE NORTHEAST CORNER OF THE
SOUTHWEST 1/4-GF THE SOUTHWEST 1/4 OF SECTION 6; THENCE SOUTH 7.18
CHAINS; THENCE “WEST 1626 CHAINS; THENCE NORTH ¢ DEGREES WEST 724
CHAINS; THENCE EAST17.18 CHAINS TO THE PLACE OF BEGINNING (EXCEPT THE
NORTH 20 FEET THEREOT ) 'IN.COOK COUNTY, ILLINOIS.

PIN: 29-06-306-007-0000, 29-06-316-027-0000, 29-06-306-028-0000, 29-06-306-029-0000 and
29-06-306-030-0000

ADDRESS: 14139 SOUTH WESTERN AVENL'E; BLUE ISLAND, ILLINOIS

EXHIBITB -2
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EXHIBIT B

NON-BORROWER OWNER RIDER

Exhibit B to that certain MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
RENTS AND LEASES AND FIXTURE FILING (as hereinatter referred to as “Security
Instrument”) dated of even date herewith, by and between STONETOWN COLONIAL, LLC,
a Colorado limited liability company (“Mortgagor™) and WELLS FARGQO BANK,
NATIONAL ASSOCIATION (collectively with its successors or assigns, “Mortgagee”) (as
hereinafted referred to as “Lender”).

For the purposes of further securing the Secured Obligations, Mortgagor agrees as follows:

1. INCEKPORATION OF TERMS INTO SECURITY INSTRUMENT. The
terms of this Non-Borrower Owner Rider are hereby incorporated as an Addendum to the Security
Instrument. Capitalized terms-used herein which are not otherwise defined herein, are intended to
have the defimtion given to them'in the Security Instrument.

2 CONDITTONS TO ©XFRCISE OF RIGHTS. Mortgagor hereby waives any
right it may now or hereafter have to require Lender, as a condition to the exercise of any remedy
or other right against Mortgagor hereunder'cr under any other document executed by Mortgagor
in connection with any Secured Obligation: (a) to proceed against any Borrower, Non-Borrower
Owner or other person, or against any other collaterei assigned to Lender by Mortgagor or any
Non-Borrower Owner or other person; (b) to pursue anv.other right or remedy in Lender’s power;
(c) to give notice of the time, place or terms of any public orprivate sale of real or personal property
collateral assigned to Lender by any Non-Borrower Owner or Ziiter person (other than Mortgagor),
or otherwise to comply with the Uniform Commercial Code (as tiodifiad or recodified from time
to time, “UCC”) with respect to any such personal property collziesal; or (d) to make or give
{except as otherwise expressly provided in the Loan Documents) any nresentment, demand,
protest, notice of dishonor, notice of protest or other demand or notic: of any kind, unless
otherwise specifically set forth herein or in the other Loan Documents in ¢eanection with any
Secured Obligation or any collateral (other than the Property) for any Secured Otliga.ipn.

3. DEFENSES. Mortgagor waives any and all rights and defenses based upon or
anising out of (a) any legal disability or other defense of Botrower, any Non-Borrower Owner,any
other guarantor or other person or by reason of the cessation or limitation of the liability of
Borrower or any Non-Borrower Owner from any cause other than full payment of all sums payable
under the Loan Documents and satisfaction of all obligations under or in connection with any Swap
Agreement between Borrower and Lender; (b) any lack of authority of the officers, directors,
partners, managers, members or agents acting or purporting to act on behalf of Borrower, any Non-
Borrower Owner, Mortgagor or any principal of Mortgagor, or any defect in the formation of
Borrower, any Non- Borrower Owner, Mortgagor or any principal of Morigagor, (c) the
application by Borrower or any Non- Borrower Owner of the proceeds of the Loan for purposes
other than the purposes represented by Borrower or any Non- Borrower Owner to Lender or
intended or understood by Lender or Mortgagor; (d) any act or omission by Lender which directly
or indirectly results in, or contributes to, the release of Borrower, Mortgagor, or any Non-
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Borrower Owner or any other person or any collateral for any Secured Obligation; (e) the
unenforceability or invalidity of any collateral assignment or guaranty with respect to any Secured
Obligation, or the lack of perfection or continuing perfection or lack of priority of any lien which
secures any Secured Obligation; (f) any failure of Lender to marshal assets in favor of Mortgagor
or any other person; (g) any modification of any Secured Obligation, including, without limitation,
any renewal, extension, acceleration or increase in interest rate; (h) an election of remedies by
Lender, even though that election of remedies (such as a non-judicial foreclosure, 1t available
and/or permitted, with respect to security for a guaranteed obligation) has or may have destroyed
Mortgagor’s rights of subrogation, reimbursement and contribution against the principal by the
operation of applicable law or otherwise; (1) Lender’s failure to disclose to Mortgagor any
information_concerning Borrower’s or any Non- Borrower Owner’s financial condition or any
other circurstances bearing on Borrower’s or any Non- Borrower Owner’s ability to pay and
perform its obligatians under the Note, any other cross-collateral guaranty agreement or any of the
other Loan Docuiiicnts and any obligations under or in connection with any Swap Agreement
between Borrower and 'Ledder, or upon the failure of any Non- Borrower Owner or other principals
of Borrower or any Non-‘Borrower Owner to guaranty the Loan or any obligations under or in
connection with any Swap Agresment between Borrower and Lender; (j) any statute or rule of law
which provides that the obligation of'a surety or guarantor must be neither larger in amount nor in
any other respects more burdensome than that of a principal or which reduces a surety’s or
guarantor’s obligation 1n proportion totheprincipal obligation; (k) any failure of Lender to file or
enforce a claim in any bankruptcy or otticr<roceeding with respect to any person; (1) Lender’s
election, in any proceeding instituted under the Tederal Bankruptey Code, of the application of
Section 1111(b)2) of the Federal Bankruptcy Cede-or any successor statute; (m) any borrowing
or any grant of a security interest under Section 364 ©i tne Federal Bankruptcy Code; (n) any night
of subrogation, any right to enforce any remedy which L.¢nder may have against Borrower or any
Non- Borrower Owner and any right to participate in, or berefit from, any security for the Note or
the other Loan Documents or any obligations under or in connection with any Swap Agreement
between Mortgagor and Lender now or hereafter held by Lender; (o) presentment, demand, protest
and notice of any kind, except as required hereunder or under any of tiic ather Loan Documents;
(p) any statute of limitations affecting the liability of Mortgagor hereunézr ar the enforcement
hereof; (q) use of cash collateral under Section 363 of the United States Barkiuptey Code; and
(r) any agreement or stipulation with respect to the provision of adequate protection in any
bankruptcy proceeding of any person. Mortgagor further specifically waives any-ara. 2!l rights
and defenses that Mortgagor may have because Borrower’s debt is secured by real property; this
means, among other things, that: (1) Lender may collect from Mortgagor without first forec!Gsing
on any real or personal property collateral pledged by Mortgagor or any Non-Borrower Owner;
(2) if Lender forecloses on any real property collateral pledged by Borrower or any Non- Borrower
Owner, then (A) the amount of the debt may be reduced only by the price for which that collateral
is sold at the foreclosure sale, even if the collateral is worth more than the sale price, and
(B) Lender may collect from Mortgagor even if Lender, by foreclosing on the real property
collateral, has destroyed any right Borrower may have to collect from Mortgagoer or any Non-
Borrower Owner. The foregoing sentence is an unconditional and irrevocable waiver of any rights
and defenses Mortgagor may have because Borrower’s debt is secured by real property. This
understanding and waiver 1s made in addition to and not in limitation of any of the other terms and
conditions of this Security Instrument. These rights and defenses being waived by Mortgagor
include, but are not limited to, any rights or defenses based upon deficiency limitation or anti-
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deficiency, redemption or other similar rights, if any. Mortgagor agrees that the payment or
performance of any act which tolls any statute of limitations applicable to the Note or any of the
other Loan Documents shall similarly operate to toll the statute of limitations applicable to
Mortgagor’s liability hereunder. Without limiting the generality of the foregoing or any other
provision hereof, Mortgagor further expressly waives to the extent permitted by law any and all
rights and defenses, including, without limitation, any rights of subrogation, reimbursement,
mdemnification and contribution, which might otherwise be available to Mortgagor under any
applicable law.

4. SUBROGATION Mortgagor hereby waives, until such time as all Secured
Obligations ere fully performed: (a) any right of subrogation against Borrower or any Non-
Borrower Owner that relates to any Secured Obligation; (b) any right to enforce any remedy
Mortgagor maysew or hereafter have against Borrower or any Non- Borrower Owner that relates
to any Secured CUlgation; and (c) any nght to participate in any collateral now or hereafter
assigned to Lender witl raspect to any Secured Obligation.

5. MORTGAGCR INFORMATION Mortgagor warrants and agrees: (a) that
Mortgagor has not relied, and »all not rely, on any representations or warranties by Lender to
Mortgagor with respect to the cred tworthiness of Borrower or any Non-Borrower Owner or the
prospects of repayment of any Securel Obligation from sources other than the Property; (b) that
Mortgagor has established and/or will esiabiish adequate means of obtaining from Borrower and
each Non- Borrower Owner on a continuing tasis financial and other information pertaining to the
business operations, if any, and financial condition of Borrower and each Non- Borrower Owner;
{c) that Mortgagor assumes full responsibility for ecring informed with respect to Borrower’s
and each Non- Borrower Owner’s business operatiotis, #any, and financial condition; (d) that
Lender shall have no duty to disclose or report to Mortgdgor any information now or hereafter
known to Lender with respect to Borrower or any Non-Borrower Owner, including, without
limitation, any information relating to any of Borrower’'s or Non- Rorrower Owner’s business
operations or financial condition; and (e) that Mortgagor 1s familiar wiith the terms and conditions
of the Loan Documents and consents to all provisions thereof

0. REINSTATEMENT OF LIEN. Lender’s rights hereunder shail ber=instated and
revived, and the enforceability of the Security Instrument shall continue, with respect to any
amount at any time paid on account of any Secured Obligation which Lender is thereatt<r required
to restore or return in connection with a bankruptcy, insolvency, reorganization o! similar
proceeding with respect to Borrower or any Non- Borrower Owner.

7. SUBORDINATION. Until all of the Secured Obligations have been fully paid
and performed, Mortgagor hereby agrees that all existing and future indebtedness and other
obligations of Borrower and each Non- Borrower Owner to Mortgagor (collectively, the
“Subordinated Debt”) shall be and are hereby subordinated to all Secured Obligations.

8. HAZARDOUS MATERIALS.

8.1  Special Representations and Warranties. Without in any way limiting
the other representations and warranties set forth in the Security Instrument, and after reasonable
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investigation and mquiry, Mortgagor hereby represents and warrants to the best of Mortgagor’s
knowledge as of the date of hereof as follows:

(a)  Hazardous Materials. Except as previously disclosed to Lender in
that certain Phase I Environmental Report prepared by Blackstone Consulting LLC dated June 12,
2023, the Property is not and has not been a site for the use, generation, manufacture, storage,
treatment, release, threatened release, discharge, disposal, transportation or presence of any oil,
flammable explosives, asbestos, urea formaldehyde insulation, mold, toxic mold, radioactive
materials, hazardous wastes, toxic or contaminated substances or similar materials, including,
without limitation, any substances which are “hazardous substances,” “hazardous wastes,”
“hazardon: materials,” “toxic substances,” “wastes,” “regulated substances,” “industrial solid
wastes,” or “zoilutants or contaminates” under the Hazardous Materials Laws, as described below,
and/or other ‘agplicable environmental laws, ordinances and regulations (collectively, the
“Hazardous Maicrials”). “Hazardous Materials™ shall not include commercially reasonable
amounts of such mateiia’s used in the ordinary course of operation of the Property, including
reasonable amounts of fiel ail for heating individual manufactured housing units or other
permitied residences which are used and stored in accordance with all applicable Hazardous
Materials Laws.

LRI 1% LRI 1Y

(b)  Hazardcus:Materials Laws. The Property is in compliance with all
laws, ordinances and regulations relating co.21zzardous Materials (* Hazardous Materials Laws™),
including, without limitation: the Clean Air Act. 2z amended, 42 U.S.C. Section 7401 et seq; the
Federal Water Pollution Control Act, as amended, 33 U.S.C. Section 1251 et seq.; the Resource
Conservation and Recovery Act of 1976, as amerded, 42 US.C. Section 6901 et seq.; the
Comprehensive Environment Response, Compensation a6d Liability Act of 1980, as amended
(including the Superfund Amendments and Reauthorization Ast of 1986, “CERCLA™), 42 U S.C.
Section 9601 et seq.; the Toxic Substances Control Act, as-amendad, 15 U.S.C. Section 2601 et
seq.; the Hazardous Materials Transportation Act, as amended 45 U.S 2. Section 1801 et seq.; the
Atomic Energy Act, as amended, 42 U.S.C. Section 2011 et seq.; the federal Insecticide, Fungicide
and Rodenticide Act, as amended, 7 U.S.C. Section 136 et seq ; the Occupatiaonal Safety and Health
Act, as amended, 29 U.S.C. Section 651, the Emergency Planning and Commutity Right-to-Know
Actof 1986, 42 U.S.C. Section 11001 et seq.; the Mine Safety and Health Act o' 1977,.as amended,
30 U.S.C. Section 801 et seq.; the Safe Drinking Water Act, as amended, 42 U.S.C_Section 300F
et seq.; each as now and hereafter amended, and the regulations thereunder, and anv other
applicable local, state and/or federal laws or regulations that govern (i) the existence, investigation,
cleanup and/or remedy of contamination on the Property; (ii) the protection of the environment
from released, spilled, deposited or otherwise emplaced contamination; (iii) the control of
hazardous wastes; or (iv)the use, generation, transport, treatment, removal or recovery of
Hazardous Matenals, including any and all building materials.

82  Hazardous Materials Claims. There are no claims, actions, proceedings
or investigations (“Hazardous Materials Claims™) pending or threatened against Mortgagor, the
Property or Improvements by any governmental entity or agency or by any other person or entity
relating to Hazardous Materials or pursuant to the Hazardous Materials Laws.
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83  Hazardous Materials Covenants. Mortgagor agrees as follows:

(a)  No Hazardous Activities. Mortgagor shall not cause or permit the
Property or Improvements to be used as a site for the use, generation, manufacture, storage,
treatment, release, discharge, disposal, transportation or presence of any Hazardous Materials.

(b)  Compliance. Mortgagor shall comply, and cause the Property,
Improvements and project tenants to comply, with all Hazardous Materials Laws.

(¢)  Notices. Mortgagor shall immediately notify Lender in writing of:
(1) the discovery by Mortgagor of any Hazardous Materials on, under or about the Property and
Improvements;. (2) any knowledge by Mortgagor that the Property and Improvements do not
comply with any Hazardous Materials Laws; (3) any Hazardous Materials Claims, and (4) the
discovery by Martgacor of any occurrence or condition on any real property adjoining or in the
vicinmty of the Properyy“that could cause the Property or any part thereof to violate Hazardous
Materials Laws.

(d) Renedial Action. In response to the presence of any Hazardous
Materials on, under or about the Propetty or Improvements, Mortgagor shall immediately take, at
Mortgagor’s sole expense, all remedial action required by any Hazardous Materials T.aws,
regulatory agency, governing body or any judgment, consent decree, settlement or compromise in
respect to any Hazardous Matenals Claims.

84  Inspection By Lender. Upo:ireasonable prior notice to Mortgagor, Lender
and its employees and agents, may from time to time {whether before or after the commencement
of a nonjudicial or judicial foreclosure proceedingy znier and inspect the Property and
Improvements for the purpose of determining the existence, locaiion, nature and magnitude of any
past or present release or threatened release of any Hazardous Materia's into, onto, beneath or from
the Property and Improvements.

8.5  Hazardous Materials Indemnity. MORTGAGCr. HEREBY AGREES
TO DEFEND, INDEMNIFY AND HOLD HARMLESS INDEMNITEES FOR, FROM AND
AGAINST ANY AND ALL LOSSES, DAMAGES, LIABILITIES, CLAIMS, ACTIONS,
JUDGMENTS, COURT COSTS AND LEGAL OR OTHER EXPENSES (INZ).JDING,
WITHOUT LIMITATION, ATTORNEYS' FEES AND EXPENSES) ~#iICH
INDEMNITEES MAY INCUR AS A DIRECT OR INDIRECT CONSEQUENCE. OF
(A)THE USE, GENERATION, MANUFACTURE, STORAGE, TREATMENT,
RELFASE, THREATENED RELEASE, DISCHARGE, DISPOSAL, TRANSPORTATION
OR PRESENCE OF ANY HAZARDOUS MATERIALS WHICH ARE FOUND IN, ON,
UNDER, ABOUT OR MIGRATING FROM THE PROPERTY; (B) ANY VIOLATION OR
CLAIM OF VIOLATION OF ANY HAZARDOUS MATERIALS LAWS WITH RESPECT
TO THE PROPERTY; (C) ANY INDEMNITY CLAIM BY A THIRD PARTY AGAINST
ONE OR MORE INDEMNITEES IN CONNECTION WITH ANY OF THE FOREGOING;
OR (D)THE BREACH OF ANY COVENANTS (OR REPRESENTATIONS AND
WARRANTIES) OF MORTGAGOR UNDER THIS INDEMNITY. SUCH INDEMNITY
SHALL INCLUDE, WITHOUT LIMITATION: (I)THE COSTS, WHETHER
FORESEEABLE OR UNFORESEEABLE, OF ANY REPAIR, CLEANUP OR
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DETOXITFICATION OF THE PROPERTY, OR THE REMOVAL OR REMEDIATION OF
ANY HAZARDOUS MATERIALS (REGARDLESS OF THE MEDIUM) FROM THE
PROPERTY, OR THE TAKING OF ANY EMERGENCY ACTION, WHICH IS
REQUIRED BY ANY GOVERNMENTAL ENTITY OR IS OTHERWISE NECESSARY
TO RENDER THE PROPERTY IN COMPLIANCE WITH ALL HAZARDOUS
MATERIALS LAWS AND REGULATIONS; (IT) ALL OTHER DIRECT OR INDIRECT
CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY THIRD
PARTY TORT CLAIMS OR GOVERNMENTAL CLAIMS, FINES OR PENALTIES
AGAINST ANY AND ALL INDEMNITEES); AND (IIl) ALL COURT COSTS AND
ATTORNEYS’ FEES AND EXPENSES PAID OR INCURRED BY ANY AND ALL
INDEMPMITEES, EACH INDEMNITEE SHALL HAVE THE RIGHT AT ANY TIME TO
APPEAR I, AND TO PARTICIPATE IN AS A PARTY IF IT SO ELECTS, AND BE
REPRESENTER-BY COUNSEL OF ITS OWN CHOICE IN, ANY ACTION OR
PROCEEDING i 'TATED IN CONNECTION WITH ANY HAZARDOUS MATERIALS
LAWS THAT AFYECT THE PROPERTY. MORTGAGOR SHALL IMMEDIATELY
PAY TO THE APPU'CABLE INDEMNITEES UPON DEMAND ANY AMOUNTS
OWING UNDER THIS TZI'EMNITY, TOGETHER WITH INTEREST FROM THE
DATE THE INDEBTEDNESs ARISES UNTIL PAID AT THE RATE OF INTEREST
APPLICABLE TO THE PRINCiPA)L. BALANCE OF THE NOTE. FOR THE PURPOSES
HEREOF, “INDEMNITEES”® SHALL MEAN LENDER, LENDER’S PARENTS,
SUBSIDIARIES AND AFFILIATES, A%Y HOLDER OF OR PARTICIPANT IN THE
LOAN, AND EACH OF THEIR RESPECTTVE DIRECTORS OFFICERS, EMPLOYEES,
AGENTS, SUCCESSORS AND ASSIGNS Or ANY OF THE FOREGOING,

86  Legal Effect. The term of e indemnity provided for herein will
commence on the date hereof. Without in any way limiting the above, 1t is expressly understood
that Mortgagor’s duty to defend and indemnify the Indemriiiees hareunder shall survive: (1) any
judicial or non-judicial foreclosure under the Security Instrument_oriransfer of the Property in
lieu thereof’ (2) the cancellation of the Note and the release or reconvevance or partial release or
reconveyance of the Security Instrument; and (3) the Satistaction Date (aseretnatter defined).

For purposes hereof:

“Satisfaction Date” shall mean the date on which the entire Loan, any other Gbligations
under the Loan Documents, and any other obligations secured by the Security Instrment
have been satisfied and performed in full; provided, however. in the event the Propesty is
released prior to payment of the Loan in full pursuant to the Loan Agreement, then the date
on which the Property is released; further provided, however, that if any such payment and
performance is challenged in any proceedings under any Debtor Relief Law or otherwise,
the Satisfaction Date shall be deemed not to have occurred until such challenge is validly
released, dismissed with prejudice or otherwise barred by law from further assertion.

“Debtor Relief Law™ shall mean any federal, state or local law, domestic or foreign, as
now or hereafter in effect relating to bankruptey, insolvency, liquidation, receivership,
reorganization, arrangement, composition, extension or adjustment of debts, or any similar
law affecting the rights of creditors.
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9. LAWFULNESS AND REASONABLENESS. Mortgagor warrants that all of the
waivers 1n the Security Instrument are made with full knowledge of their significance, and of the
fact that events giving rise to any defense or other benefit waived by Mortgagor may destroy or
impair rights which Mortgagor would otherwise have against Lender, Borrower, Non- Borrower
Owner and other persons, or against collateral. Mortgagor agrees that all such waivers are
reasonable under the circumstances and further agrees that, if any such warver is determined (by a
court of competent jurisdiction) to be contrary to any law or public policy, the other waivers herein
shall nonetheless remain in full force and effect.

10.  ENFORCEABILITY. Mortgagor hereby acknowledges that: (a) the obligations
undertakezl by Mortgagor in this Non-Borrower Owner Rider are complex in nature, and
(b) numerous possible defenses to the enforceability of these obligations may presently exist
and/or may arise-hereafter, and (c)as part of Lender's consideration for entering into this
transaction and aiiy-Swap Agreement between Mortgagor and Lender, Lender has specifically
bargained for the waivzr and relinquishment by Mortgagor of all such defenses, and (d) Mortgagor
has had the opportunity to scek and receive legal advice from skilled legal counsel in the area of
financial transactions of the typ2 contemplated herein. Given all of the above, Mortgagor does
hereby represent and confirm o Lender that Mortgagor is fully informed regarding, and that
Mortgagor does thoroughly understana; (1) the nature of all such possible defenses, and (ii) the
circumstances under which such defensze may arise, and (i11) the benefits which such defenses
might confer upon Mortgagor, and (iv) thedegal consequences to Mortgagor of waiving such
defenses. Mortgagor acknowledges that Moitgazor makes this Non-Borrower Owner Rider with
the intent that this Non-Borrower Owner Rider and 2ll of the informed waivers herein shall each
and all be fully enforceable by Lender, and that Lenderis induced to enter into this transaction in
material reliance upon the presumed full enforceabilityhersof.

11, MISCELLANEQUS PROVISIONS.

11.1  Loan Sales and Participations; Disclosure e information. Mortgagor
agrees that Lender may elect, at any time, to sell, assign or grant participauess n all or any portion
of its rights and obligations under the Loan Documents, and that any such cale, assignment or
participation may be to one or more financial institutions, private investors, aud/crother entities
(each, a “Participant”), at Lender’s sole discretion. Mortgagor further agrees {hat Lender may
disseminate to any such actual or potential Participant(s) all documents and information {inciuding,
without limutation, all financial mformation) which has been or 1s hereafter provided to ¢r known
to Lender with respect to: (a) the Property and Collateral and its operation; (b) any party connected
with the Loan (including, without limitation, the Borrower, the Mortgagor, any Non-Borrower
Owner, any partner of Borrower or Non-Borrower Owner and any guarantor); and/or (c) any
lending relationship other than the Loan which Lender may have with any party connected with
the Loan,

Anything in this Non-Borrower Owner Rider to the contrary notwithstanding, and
without the need to comply with any of the formal or procedural requirements of this Non-
Borrower Owner Rider, including this Section, Lender and any Participant may at any time and
from time to time pledge and assign all or any portion of its rights under all or any of the Loan
Documents to a Federal Reserve Bank; provided that no such pledge or assignment shall release
such party from its obligations thereunder.
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11.2 WAIVER OF RIGHT TO TRIAL BY JURY. TO THE EXTENT
PERMITTED BY APPLICABLE STATE LAW, EACH PARTY TO THIS NON-
BORROWER OWNER RIDER, AND BY, LENDER’S ACCEPTANCE HEREOF,
LENDER, HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THE
LOAN DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR
FUTURE MODIFICATION THEREOF OR (B) IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR
ANY OF THEM WITH RESPECT TO THE LOAN DOCUMENTS (AS NOW OR
HEREAFTER MODIFIED) OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE
TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER
SUCH CLATV. 3EMAND, ACTION OR CAUSE OF ACTION 1S NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE; AND'EACH PARTY AND LENDER HEREBY AGREES AND CONSENTS
THAT ANY PARTY TS THIS NON- BORROWER OWNER RIDER MAY FILE AN
ORIGINAL COUNTERPARY CR A COPY OF THIS SECTION WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO AND LENDER
TO THE WAIVER OF ANY RICHT THEY MIGHT OTHERWISE HAVE TO TRIAL BY
JURY.

113 INTEGRATION; INTERPRETATION.  The Loan Documents,
including this Non- Borrower Owner Rider, contain or expressly incorporate by reference the
entire agreement of the parties with respect to the mait<rs contemplated therein and supersede all
prior negotiations or agreements, written or oral. Th¢ Loan Documents shall not be modified
except by written instrument executed by all parties. Any reference to the Loan Documents
includes any amendments, renewals or extensions now or héreatter-aporoved by Lender in writing.

[REMAINDER OF PAGE INTENTIONALLY LEFT BY.ANK]
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IN WITNESS WHEREOF, Mortgagor has duly executed and delivered this Rider to
Security Instrument as of the date set forth above.

MORTGAGOR:

STONETOWN COLONIAL, LLC, a Colorado
limited liability company

By:  Stonetown 5 Investors, LLC,
a Colorado limited liability company,
its Manager

By: Qﬂ‘(_/\(,,
Name: Adam Minnick
Title: Manager

STATEOF (Jofopads )

) ss.

COUNTY OF ﬁ%ﬁm )

This instrument was acknowledged before me ¢n he ]_ﬂ day of July, 2023, by Adam
Minnick, as Manager of Sionetown 5 Investors, LLC, a Colorado limited liability company, as
Manager of Stonetown Colonial, LLC, a Colorado limited liabiiity, company, on behalf of said
limited liability company and for the purpose and consideration lierein stated. He personally
appeared  before me, is  personally known to- me or  produced

Riveps |icense as identification.

SYDNEY OHAN SCHAAP WITNESS my hand and official seal.
NOTARY PUBLIC - STATE OF COLORADO

NOTARY ID 20224019706

MY COMMISSION’EXPIRES MAY 17, 2026
—— M Sibp oy

Notdry Public in and for the State of plopad D
(SEAL)
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