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MORTGAGE

LARVDER: KIAVI FUNDING, INC.
BORDICYWER:

Built Brick &y Brick LLC, An lllinols Limited Liability Company

LOAN Na.: 34775875

PREPARED BY -
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc.
Atin: Post Cloesing Department

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

Common Address of Properiy:

5430 N Nashville Avenue Chicagg, |l 606562209

PIN: 13-07-213-029-0000
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MORTGAGE

THIS MORTGAGE (the “Mortgage™) is made on 05-06-2024 by:

Bilt Brick By Brick LLC. An lincis Limited Liability C v

(“Borrower™), whose address is:
2645 N RIPGEWAY AVE, CHICAGO, IL, 60647, USA
in favor of Kiav i Funding, Inc,, a Delaware corporation, (“Lender”), whose address is:

2 Allegheny Certes, Nova Tower 2, Suite 200, Pittsburgh, PA 15212

WITNESSETH

WHEREAS, Lendexias agreed to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by Siowity Instument dated of even date herewith in the amount of
$.364,500.00 byand hetween Lender and Borrower (the “Note™); and

WHEREAS, Lender it making the L_o/n in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower e3ec) te.and deliver this Mortgage.

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

GRANTING CLAUZES

BORROWER IRREVOCABLY MORTGAGES AND WAFPRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and inferest in and to the following described
propetty (collectively, the “Property”):

{A) The real property located in the County of Cook V- , State of L .
commonly known and addressed as:

5430 N N lashville Avenue, Chicago. JL 60656-2209
and more particelarly described in Exhibit A attached to this Mortgage and incorporated herein ov xeference (the

“Land™); and

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

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

1666-MigBrg-20180222s 1 ‘ 34715875
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THIS MORTGAGE SECURES THE FCLLOWING INDEBTEDNESS AND OBLIGATIONS
{collectively, the “Obligations™) i such order of priority as Lender may from time to time elect:

(1) Payment and performance of Bomower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including the Reserve Advance
parsnant to the Note(if applicable) {“Reserve Advance’™); and

(2) Payment and performance of any and all other indebtedness which may hereafter be owing by
Borrowet 1o Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
limited to the aitomeys’ foes, court costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender in the presetvation and enforcement of its rights and remedies under this Mortgage of other Loan
Documents.

(3) To the extent that Lender's tights to recover a deficiency from Borrower ate subject to Califormia
real property law (ip :tuding without imitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 580e, 726,
726,5 and 736) Berow.x and Lender hereby agree and acknowledge that this Security Instrument shall not secure the
following obligations v/tich are hereby excluded from the definition of “Obligations™; (i) the obligations of Berrower
under Section 2.3 of thic’ Scourity Instrument or (i) any obligations under any ofber environmental indemnity
agreement or (it} any obligations under any other guaranty or indemnity agreement

THIS MORTGAGE consiipues {i) a personal property security agreement to the extent that it inclades
personal property assets herennder that 2ce not real property assets subject to the applicable real property recording
gtatues (and Borrower hereby prants Lender-a security interest in all such personal property assets to secure the
Obligations} and (ii) & Fixture Filing in accordurce with the Article 9 of the Uniforin Commescial Code.

ARTICLE §
DEFINT I(ONS
For purposes of this Mottgage, the following terms shall nave the following definitions:

11 Books and Records. “Books and Records” meaus all bsaks and records relating to the design,
constrction, itnprovement, development, use, ownership, operation, waintcnance; repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

12 Buildings. “Buildings” means all buildings, structures and othei 1 npiovements now existing or
hereafier located on the Land.

L3 Condempation Claims. “Condemnation Claims”® means all claims, actiens, ~aases of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind sud nature which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contiait o. stamte, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of tas roperty
or other taking of the Property for public or quagi-public use by eminent domain or to the transfer of the Property in
liew of condemnation or any such taking,

14 Condemnation Proceeds. “Condemmation Proceeds” means all proceeds, tangible and intangible
property resnlting from the payment, collection of| recovery on, or other disposition of any or all of the Condemnation
Clairgs,

15 Covenants and Restrictlons. “Covenants and Restrictions” means all covenants, conditions,
restrictions, equitable servitudes, and all other ¢imilat matters now or hereafter affecting the Propetty, including any
condominium, plenned umit development, or cooperative apariment declaration of covemants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

2 34715875
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1.6 Development Rights, “Development Rights™ means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

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

1.3 Event of Default. “Event of Defanlt” means any of the events described in Article 3 of this
Martgage.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,
landscaping, systems, built-in farnitare, plumbing, electrical, coverings and other commonly tecognized fixtutes how
ot heteafter 'ocated in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but
not limited to, al* HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toikets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges, refiigerators,
dishwashers, and dispozals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall,
window, and floor cuvoangs, including screens, shades, drapes, and awnings; partitions, doors, windows, cabinets,
bookcases, and hardwarc; riandeliets and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accessions, replacements, improvements, and additions to any ot all of the foregoing, all of
which shall conclusively be'decemed to be part of the Land and Buildings and conveyed by this Mortgage, whether or
not affixed or atached to the Land or the Buildings.

110 General Partner. “Crneral Partner” means any Person who is acting as a general partner of a
partnership. '

L1l Govermmental Authorities. < sovernmental Authorities” means all governmental or quasi- .
governmenial authorities, boards, bureans, agencies, commissions, depariments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, end-public utilities having ot exercising jurisdiction over
Borrower or the Property.

112 Governmenta] Permits. “Governmental Permite” ricans all permits, approvals, and authorizations
now or hereafter ismued by all Governmental Authorities for or in corrcation with the Propetty, including grading
permits, foundation permits, building permits, tentative subdivision map 7pprovals, zone changes, zone variances,
conditional use permits, temporary certificates of ocenpancy, and final certifoains of occupancy.

1.13  Govermmental Requivemenis. “Govemnmental Requirements” inesis all existing and future laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities aprlicable to Borrower or the
Property, including those respecting the design, construction, improvement, development, ».se, ownership, operation,
maintenance, repair, or marketing of the Property. '

114  Guaranty. “Guaranty” means the guaranty agreement or agreemnents executed by zoy Guarantor,

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

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

1.17  Improvements. “Tmprovements” means the Boildings and Fixtures, collectively.

3 34715875
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1.18  Insurance Claims. “Insurance Claims™ means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrowet now
has or which may hereafter acorue against any Person, whether arising in tort, by contract or statute, or in any other
manner, which in any way directly or indirectly relate to or atise under any policy of insurance which Borrower
maintains with respect to the Property or which Botrower is tequired to maintain undet this Mortgage (collectively,
the “Insurance Policies"™).

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

1.20  Insarance Preminms. “Insurance Premiums” means all premiums and other amoumts payable in
comnection with procuring or maintaining the Insurance Policies.

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

1.22  Lieni . “Liens” means all mortgages, deeds of trust, mechanics® liens, and other liens and
encumbrances of every kiid =ud nature, other than this Mortgage, now or hereafter affecting the Property.

123  Loan Documen;s.) “Loan Documents” means ihe Note, this Mortgage (together with any riders),
the Guaranty, and ail other documer*s executed by Borrower or any of the Guarantors and delivered to Lender at
Lendet’s request it cormection with the T.oan, and all extensions, rencwals, modifications, and replacements of such
doctunents.

1.24  Manager. “Manager” means auv Person who is acting as a manager of a limited liability company,
including any member who is acting in guch capacit ;.

125  Mineral Righis. “Mineral Rights” mea's 71l existing and future right, title, and interest in and to
all minerals, oil, gas and other hydrocarbon substances in or oi thé Property.

1.26  Person, “Person” means any natural person or aiy #abity, including any corporation, patinership,
joint venture, limited liability company, trust, unincorporated organization, trustee, or Governmental Anthority.

127  Praperty Claims. “Property Claims” means all claims, acticis, causes of action, demands, liens,
rights, judgments, setflements, awards, compensation, and damages of every kind anZ nniure (other than the Insurance
Claims and Condemmation Claims) which Borrewer now has or which may hereartsr accrue against any Person,
whether arising in tort, by confract or statute, or in acy other manner, which in any way dircctly or indirectly relate to
or arise out of any or all of the following: (a) the Property; {b) any existing or future fact, imaiier, oceutrence, of
transaction relating to the Property; or (c) the design, construction, improvement, developa=st s, ownership,
operation, mainterance, repair or marketing of the Property.

1.28  Property Proceeds. “Property Proceeds™ means all proceeds, tangible and intangitle property
resulting from the payment, collection of, recovery on, or other disposition of any or 2l of the Property Claims.

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

130  Taxes. “Taxes” means {a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, including all peneral and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levics and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (¢} all other charges now or
hereafier imposed on or assessed against the Property by any Governmental Authority or atising with respect fo the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the

4 34715875
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Property; and {d) all taxes, bonds, levies, and assessments now or hereafter imposed by any Governmenta! Authorities
on Lender by reason of their respective interests in the Loan Docaments, excluding any franchise, estate, inheritance,
income, ot similar tax imposed on Lender, .

131  Tenants. “Tenants” means all {enants and occupants of the Property under the Leases.

132 Water rights. “Water rights” means all existing and future water, water rights (whether riparian,
appropriative, or otherwise, and whether ot hot appurtenant), and ali water stock relating to the Property.

ARTICLE 2
COVENANTS OF BORROWER

21 Performance of Secured Obligations. Borrower shall pay and perform each and all of the
Obligations in accordance with their respective terms.

2.2 Pres:rvation of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptlycepiir and restore in a good and workmanlike manner any part of the Property which may
be damaged or destroyed, whrfkor or not any Insurance Proceeds are adequate to pay for the cost of such repair and
resteration; (c) shail comply and czise the Property to comply with the provisions of alt Insurance Policies; {d) shall
comply and cause the Property to cumply with all Governmental Requirements; (e) shafl comply and cause the
Property to comply with all Covenants an Restrictions; () shall maintain in effect all Governmental Permits; (g} shalf
not initiate, join in or consent to any charge in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriction without the prior written consent of Lender;
(h) shall not remove, demolish, improve, add to, oi ?ler the Improvements {excluding non-structural alterations which
preserve or increase the value of the Property, alteations required by Governmental Requirements and alterations
approved by Lendet) or change the character or use (f the Property without the prior written consent of Lender;
(i) shall not commit o patmit any waste respecting the Projer’y or impairment of the Property; (j) shall not abandon
the Propetty; (k) shall not comtnit ot permit any act upon the Propeaty in violation of any Governmental Requirements;
(1} shall prompily complete in a good and workmanlike mannat, ard shall pay, when due, all claims for labor
performed and for materials fimnished in connection with, Improvements which Borrower commences to construct on
the Land; and (m) shall paint, cullivate, irrigate, fertilize, fumigaie, prune, raintain and do afl other acts, in a timely
and proper marmer, which from the character or use of the Property may be nrcessary or appropriate fo preserve,
protect and maintain the value of the Property. Bomower hereby recognizes rid acknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Propeiiy are/important and necessary for
Lender to protect its position as secured creditor (whether or not Borrower is a debior o any bankruptcy, receivership,
liquidation or credit restructuring case or proceeding tnder state or Federal or bankmuptey k). Therefore, Bormower
heteby agrees: (2) to promptly provide to Lender all documents and filings reasonably reqursted by Lender which
relate to (i) the Property, {ii) its conditien, (iii) any operations related thereto. (iv) the maintenarcnthereof, (v) any
taxes or assessmends therean, {vi) any insnrance therefor, (vii) any liens, claims or interests thereon ascerted by third
parties, (viif) any leases thereof, and (ix) any rents or profits arising therefromy; (b) to provide Lendes o: its agents
upon two days notice with a reasonable opporiunity fo conduct an internal and external appraizal of the Froperty and
to cooperate with any reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more than one day in the event that Borrower should become a debtot
in any bankruptcy, receivership, liguidation or credit restructure case or proceeding under state or Federal or
backeuptey law,

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

5 34715875
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in Environmental Law; and (d) an “Environmental Condition” means a condition that can canse, coniribute to, or
otherwise trigper an Environmental Cleanup.

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

Boruwer shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or other
action by aay governmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Envirommereal Law of which Bomrower has actual knowledge, {b) any Environmental Condition, incinding but not
limited to, any spilduo, leaking, discharge, release or threat of release of any Hazardous Substance, and {c) any
condition caused by the presence, nse or release of a Hazardous Substance which adversely affects the value of the
Property. If Borrower w2aips; or is notified by any governmental or regnlatory autherity, or any private party, that any
removal or ather remediatior of any Hazardons Substance affecting the Property is necessary, Borrower shall prompily
take all necessary remedial eof.ons in accordance with Environmental Law. Nothing herein shall create any obligation
on Lender for an Environmental Ciea mn,

24 Insurance. Borrow(r shull keep the Improvements now existing or hereafier erected on the
Property insured against loss by fire, hazauds wchided within the term “extended coverage,” and any other hazards
including, bul oot limited to, carthquakes and flouds. for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, form, coverage, d ctibles, insurer and loss payable and cancellation provisions,
ghall be acceptable to Lender and the insurance company zaaviding coverage must have rating of at least A-Y or better
in the latest edition of “Best’s Insurance Guide,” must Le licensed to do business in the state in which the property is
located, and must be licensed to transact the lines of insurines required in this transaction. Withont limiting any of
the terms of this Section, (i) each of the Insurance Policies shal' provide that it may be canceled or modified only upon
not fess than thirty (30) days prior written notice to Lender; and (iZj the fire and extended coverage and ather casualty
insurance policles which Bomower is required to maintain uodet #is Morigage shall contain a mortgagee’s losg
payable endorsement acceptable to Lender naming Lender as loss payez and ghall be written with Hability in an amount
equal to the lesser of (x) the original principal amount of the Loan plui any Reserve Advance and (y) the full
replacement cost of the Improvements. Borrower shall provide evidence to Lenerof all required insurance hereunder
ot or before the closing of the Loan,

25 Insurance Policies. Within thirty (30) days after closing of the Loan) Porrower shall deliver to
Lender the originals of all Insurance Policies together with receipts for the full payment ur all Izsurance Premitms,
and Lender shall have the right to hold such policies as long as any Obligations are outstandit.g. J.erder shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or conteri ri any Insurance
Policies, the selvency of any insurer, or the collection of any Tnsurance Proceeds, and Borrower shall atsii times have
full responsibility for all of such matters. Not later than thirty {30) days prior to the expiration of each o7'ieC bysurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate to protect its
interest, Without Hmiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s ohtaining any Insurance Policies under this Section shall be payable
by Borrower to Lender on Lender’s demand. Lender shall not be obligated to obtain or maintain any policy of
insurance with respect to the Property. All Insurance Policies relating to the Property and all nnearned Insurance
Premiutns shall automatically inute to the benefit of and be deetned fo be aszigned to the grantee of the Propetty at
any judiciz] or nonjudicial foreclosure sale imder this Motigage or by any deed in licu of foreclosire under this
Morigage.

B 34715875
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2.6 Asstonment of Insurance Claims and P'roceeds. To secure the Obligations, Borrower grants,
transfers, and asgigns to Lender the Insurance Claims and Insurance Proceeds,

2.7 Assipnment of Condemmnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrowet graals, transfors, and assigas to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Propetty Proceeds.

2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) to be paid or delivered directly te Lender, Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or ail of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender./(f Yor any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proizeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with at'y of Borrower’s other fands or property.

29 Prosecy tion and Seitlement of Claims, Prior to the occurrence of any Event of Default, Borrower
ghall have a license to pioszonte and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™), T =uder shall at ail times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating io any or all of the Claims if Lender detetrnines thai such action is necessary or
appropriate to protect Lender's interzst in connection with the Obligations. Upon the occutrence of an Event of
Default, Borrower’s license to prosecute and inforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Bomrower. Following puch revocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Ciziris fo the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismiss any or ali-of the Claims, whether or not Lender has taken possession of the
Property. Without Lender's prior written consen;, Beizawer shall not (g) sell, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claimy: or (h) compromise, adjost, settle, or dismiss any or all of the
Claims.

2.10  Title Policy. Upon recordation of this Mortgage -d-trower shall canse the Lender to be furnished
with an lender's policy of title insurance acceptable to Lender (=) witit.n in an amonat squal to the principal amount
of the Loan; (b) issued by a title insurance company acceptable to the Lendz:; {c) showing title to the Property to be
vested in 2 manner acceptable to the Lender; (d) containing a legal desciiptior of the Property satisfactory to the
Lender; (e} insuring this Mortgage as a first lien on the Property, subject only to‘sy.cty=xceptions ag have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may ke teguired by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revisior date. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall fum'sa the Lender with such
additional title ingurance endorsements as the Lender may requite inswring the continning fust priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and proviZe fse Lender’s title
insurer with such information as such title insurer may request of tequire in otder to provide tne’Lznder with the
policics and endorsements described in this Sectien. :

2,11  Subordinate Mortgages. Bomower shall not grant or permit any other Lien on the Property
{“Subordinate Mortgage”) without Lender’s prior written consent. To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable
to Lender, executed by the holder of the Subordinate Mortgage which provides that {a) the Subordinate Mortgage is
and shall at all times remain uncondifionally subject and subordinate to this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
consent; (c) ail Rents and Profits, whether collected directly by the holder of the Subordinate Morigage or through a
receiver, shall be applied first to the Obligations, second to the paymeni of the Impositions, and thereafter to payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
wiitten notice to Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
proceeding to foreclose the Subordinate Mortgage.

7 34715875
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212 Permitted Leasing; Assignment of and Compliance with Leases, Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, inchading any extension or renewal options, does not exceed
a total of five (5) years; (b) the form vsed for such Lease represents a commercially reasonable lease form ot has been
approved in writing by Lender prior to Borrower’s. execution of the Lease; (¢) such Lease is nnconditionalty
subordinate to this Mortgage and containa an attornment provision consistent with Section 2,13 below; (d) no Event
of Default has occurred and is continning at the time of Botrower’s execution of such Lease; (e) Bomower provides
Lendet with an accutate and complete copy of such Lease within ten {10) buginess days after such Lease is executed
by Bortower; (£) Borrower does not collect rent for more than one (1) month in advance; and {g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. 1Jpon Lender’s request,
Borrower shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable o
Lender of »t of Borrower’s inferest in all Leases and all guaranties of and security for the Tenants® respective
obligations undr.-the Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the terms thereof and shall diligently enforce all remedies available to Borrower in a commercially
reasonable manner 7 tte event of a defaunlt by the Tenant under any Lease.

213  Attorncier. at Lender’s Option, Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mor.ozge (each such Lease is referred to as a “Subordinate Lease™) and who has pot entered
into a written non-disturbance anr’ atornment agreement with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender ag the laudtord under its Lease on the terms of this Section, If Lender acquires title to the
Property by judicial or nonjudicial foreZiosire wnder this Mortgage or by deed m lien of foreclosure under this
Mortgage, Lender, at ite option, shall have-thoright to require any or all Tepants under Subordinate Lzases o attorn
to and accept Lender as the landlord under such Tenant’s Subordinate Lease (the “Attornment Option”) by giving
written notice to such Tenant within thirty (30) dzyr after the date on which Lender acquires title to the Property (the
“Acquisition Date™). If Lender exercises the Atomerznt Option with respect to any Subordinate Lease, such
attornment shall be effective and self-aperative as of the Acquisition Date without the execution of any further
documents an the part of the Tenant, Lender, or any other party, and the Tenant undet the Subordinate Lease shall be
hound to Lender under all of the terms, covenants, and conditicng 4f the Subordinate Lease for the remaining balance
of the term thereof, with the same force and effect as if Lender were ths landlord undet such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordivaty, I ease, Lender (a) shafl not be liable for any
act or omisaion of any prior landlord under any Subordinate Lease, inciudmg Dotrower; (b) shall not be subject to any
offset, defense, or claim which any Tenanl may have against any priot lana'srd wnder any Subordinate Lease,
including Borrower; (c) shall not be obligated (i) to retiem any security deposit row or hereafter paid by any Tenant;
(ii) to refurn any prepaid rent or other amounts prepaid by any Tenant; or (iif) to giar? ary Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding menthly rent and dthér charges which have not
been prepaid for more than one month in advance), except to the extent, if any, that Lender has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d>ska'l not be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Sectior; npon Lender’s
request, each Tenant under a Subordinate Lease shall executs and deliver to Lender any docurnest -which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of tlis Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term qual to the
unexpired term of the Subordinate Leage. Nothing contained in this Section shall be deemed to obligate Lender to
Tecognize any Subordinate Lease or accept an attornment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Attormment Option within the time period specified in this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no futther force or effect from and afier the Acquisition. Date.

2.14  No Liability by Lender. Nothing contained in this Morgage shall be deemed to obligate Lender
to prosecute or enforcs any or all of the Claiins not shall Iender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or ali of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine znd follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Documents.
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2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations ate then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (c) to release any or
all of the Proceeds received by Lender to Barrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied payments in any order prohibited by any Govermnmental Authority,
Lender shall refund to Borrower any fees andfor interest associated with the misapplication of payments. Acceptance
of such refund by Borrower shall be decmed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

2.16 . Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above,
if Lender e'cots to release any Proceeds for Tepair or reconstruction of the Property, at Lender’s option, such release
shall be conditizned on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days
after the occutreice of the damage requiring the repair of reconsttuction: {(a) Borrower’s deposit with Lender of such
fonds in addition 17/ the. Proceeds as Lender determines to be necessary to pay all direct and indirect costs relating to
the repair of reconstructica af the Property; (b) the establishment of a procedure accepiable to Lender for Lender’s
disbursement of the Proceeds; (=) Lender’s receipt and approval of final plang aed specifications and a cost breakdown
for the repair or reconstructior o1 the Property; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of th Property executed by Borrower and a contracter acceptable to Lender; and
(ii) payment and performance bonds written on such general contractor issued by a surety acceptable te Lender;
(e) evidence acceptable to Lender that (1) the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy far the Property can be issued not later than thirty (30) days before the
maturity date of the Note; (i) upon completior ol the tepair of reconstruction of the Property, the income from the
Property will be sufficient to pay all Impositions, 0y <mating expenses of the Property and installment payments due in
conbection with the Loan; (iii) leases acceptable to Lend~ivwill be in effect or remain in effect upon completion of the
repair o reconstruction of the Property; (iv) upon comy letion of the repair or reconstruction of the Property, the fair
market vatue of the Property will be at least as great as it wag r.rior to the date on which the damage or condemnation
occurred as shown in an appraisal acceptable to Lender; (v) the.= hias been no adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mortgage; »ud (vi) no Event of Defanlt exists; and (f) such
additional conditions as Lender may establish.

217  Taxes and Impositions. Borrower (a) shall pay all Taxes at lezst ten (10) days before delinguency;
and (b) shall pay all other Impositions when due. Upon Lender’s request, Bocrowir shall deliver to Lender receipts
and such other substantiating documentation as may be required by Lender to evigeuce payment of all Impositions by
Bomowet in accordance with this Section.

2.18  Absolute Assienment of Rents and Profits.

(a) Absolnte Assignment, Borrower absolutely, irrevocably and uncopditonally grants,
transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default, [3otinwer shall
have a license to collect and retain on the terms of this Section 2,18 all Rents and Profits as they becoue due and
payable. Upen the occurrence of an Event of Default, Botrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Bommower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Bommower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. If Lender elects to seek the appointment of a receiver following
the occurrence of an Event of Default, Bortower frrevocably and uncenditionally consents to the appointrent of 2
receiver without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the
confrary contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section
nor any zction taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property ot shall be deemed to render Lender directly or indirectly liable or responsible for (1) the
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use, control, condition, care, operation, eccupancy, management, repair, or leasing of the Property; (ii) the production
of Rents and Profits from the Propesty; or (iii) to the extent permitted under applicable law, the performance or
ohservance of any or all of Borrower’s duties, obligations, representations, or warranties under any Leases ot other
agreements relating to the Rents and Profits, Lender shail have no responsibility or liability of any kind for any failure
or delay by Lender in enforcing any of the tenns or conditions of this Section 2.18.

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

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

©) Notices to Tenants, Upon revocation of the license described in Section 2.18(a) above,
Bomower imevocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for paym=nt i Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
obligations under 14z I 2ases, regardless of any conflicting demand by Borrower or netice by Borrower to any Tenant
that Lender’s demand is kvalid or wrongful, No Tenant shall have any duty to inguire as to whether any default by
Borrower has occurred titde: 1he Loan Documents in connection with any notice or demand by Lender under this
Section.

2.19  Request for Lendr’s Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) (hall 'specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered io Lender not less than fificen (15) days before Borrower proposes to take
the action with respect to which Lender’s conser? 18 requested; and (c) shall be accompanied by complete and accurate
copies of all documents relating to the transactior wwith respect to which Lendes’s consent is requested, including
financial statements and other information regarding the wivposed transferce. Botrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and absomte discretion, to any or all of the events described in
Section 3.12 below is based, in part, on the fact that Bortowcr s particular financial condition, credit history, character,
experience, ability and expertise, as represented by Botrowir 2o Lender, were material and important factors in
Lendet’s decision to make the Loan, and that Lender will comimre 5 rely on such matters to insure satisfactory
compliance with the Loan Documents during the entire term of the Loan. T Lender, in its sole and absolute discretion,
consents to any of the transfers described in Section 3.12 below, such conser siall not be deemed to release Borrower
or any other Person Hable for payment or performance of the Obligations, ani Botrower and such Persons shafl
continue to rermain lable for payment and performance of the Obligations in acsarance with the terms of the Loan
Documents, uniess expressly released pursuant to a further written agreement signed by Lender.

2.20  Fixtures. Notwithstanding Section 3.12 below, Borrower may froin fime to time replace any
Fixtures constituting a part of the Pmperty in the ordinary coutse of Bonower’s business, pn vided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality < the Fixtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear o o'l liens, claims,
and interests other than the lien of this Mortgage; and (c) this Morigage shall constifute a first lien on such renlacement

Property.

221  Notice of Certain Maiters, Borrower shall prompily notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materiaily and
adversely affect Lender’s lien on the Property; (iil) any material adverse change in Berrower's ability to perform any
or all of the Obligations; (iv) any event or condition which constitutes an Event of Default; and (v) any dispute between
Borrower and any Governmental Authority relating to the Property which may have & material adverse effect on the

Property.

2.22  Inspection. Lender shall have the right at all reasonable times (2) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency or any inspection limited
to the public areas or commaon areas of the Propetty) to enter upon and inspect the Property, including any entry which
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Lender determines is necessary or appropriate in connection with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any information .
provided or disclosed by Berrower to Lender; and (c) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing or exercising
any right, remedy or pewer available to or conferred on Lender under the Loan Documents. Lender shall have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

223  Defense of Actions and Protection of Security by Borrower. Bomower shall appear in and
defend any action or procceding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the following: (2} the Propetty; (b) the Insurance Claims, Condemnation Claims,
ot Property Claimns; (¢} Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or (&) any other transaction or matter which affects Lender by reason of its inferest in the Property.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary or
approptiate ot witic) Lender determines may be necessaty or appropriate to do any or all of the following: (1) prevent
any damage, destoictics. or injuty to the Property; (ii) enforce or tecover upon the Insurance Claims, Condemnation
Claims or Property Cla.tnz of collect the Tnsurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (iif) to
preserve, protect, maintain, ad defend the Property and Lender’s lien thereon,

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

2.25  Further Assurances. Upon Lencler’s<oquest, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take such further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loar Documents or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s sxecution of security agreements, assignments,
financing statements, and centinuation financing statements. “Upox Lender's request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable o Ilender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender pay reasonably determine to be necessary
oF approptiate in connection with the design, construction, improvement, develipment, use, ownership, operation,
maintenance, repair or marketing of the Property.

ARTICLE 3
EVENTS OF DEFAULT

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

31 Payment of Note and Other Monetary Obligations Under Loan Documents. 1f(a) an Event of
Default occuts under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents or under any other document with Lender requiring the payment of money to Lender or any third Person
within ten (10) days after the date on which such indebtedness or monetary obligation is due.

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

Documents or under any other document with Lender when due.

33 Misrepresentation. Ifany request, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect. '
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34 Insolvency of Borrower. If (a) 2 petition is filed by or against Borrower under the federal
bankruptcy laws or any other applicable federal or state bankruptcy, insolvency or similar law; (b) a receiver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession of Borrower or the
Property, or Bommower consents to such appointment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, that Borrower shafl have thirty (30) days within which to cause any involuntary bankrupicy
proceeding to be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Section shall be in lieu of, and not in addition to, -
any and all other cure provisions contained in the Loan Documents.

15 Performance of Obligations to Senior Lien Holders or Third Persons. 1f (1) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrowes and any other
Perzon who holds a Lien senior to this Mortgage when due; or (i) Bortower fails to pay any of its indebtedness or to
perform apy of 125 obligations when due under any othet material document between Borrower and any other Petson.

35 Altnchment. If all or any material patt of the assets of Bortower or Guarantor aze attached, seized,
subjected to a writr lovied upon by any court process and Borrower fails to cause such attachment, seizure, writ ot
levy o be fully released irremoved within sixty (60) days after the occurrence of such event. The cure provision
confained in this Section snal b2 in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

37 Injunctions. Ifa~ourt order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to canse suc injanction to be fuily stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provisicia contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Uocwments.

33 Dissolution. The disselution, hquiZaiion, o termination of existence of Bomrower or any of
Borrower’s General Partners or Managers.

39 Impairment of Priority. If (i) the priority ¢f flus Mortgage or Lender’s security interest under any
of the other agreements securing any or all of the Obligations is tuaired for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any iuteotional tortious act or emission by Barrower.

3.10  Condempatiop. If all or any material part of the Propaniy is transferred to any Governmental
Authority as a result of any condemnation proceeding ot action with respect to all o1 any material part of the Propetty.

3.11  Failure to Repair Casualty. If there is an uninsured casnalty wikh respect to the Propesty and
Berrowes {a) fails to commence repairs and reconstruction of the Propetty within ninety (9U) days after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

3.2  Sales. Transfers and Further Encumbrances. If any one of the following ever.s tccurs without
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

{a) the sale, conveyance, ttansfer, mortgage, encumbrance, lease (except for (i) the leasing of
space in the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the conveyance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alicnation of all or any part of the Property or
any interest in the Property, whether voluntary or involuntary, or Borrower’s grant of any option or agreement to
effect any such transaction.

) if Borrower or any General Partner or Manager of Borrower is 2 partnership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower or any of Borrower’s Genetal
Partners ot Managets, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower ot any of Botrower’s Gengral Partners or Managers,
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{c) if Borrower or any General Partner or Managet of Borrower is a corporation, the sale or
transfer of an agpregate of more than forty-nine percent {49%) of any class of stock in such corperation or the
issuance by such corporation of additional stock {o any Person who is not a shareholdcr in such corporation as of the
date of this Mortgage.

) if Borrower or any General Parmer or Manager of Botrower is a limited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borower or any of Borrower's
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial inferests
in Borrower or any of Borrower’s (leneral Parteers or Managers.

{e) if Borrower or any Genetal Partner or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on $7C% o:currences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death or mental incompetence of any individual Bortower, Genetal Partner, or Manager if, within
ninety (90} days(aft.r the occurrence aof such event, a substitute is appointed, and Lender determines that the
financial condition; cre.lit history, character, experience, ability atd expertise of such substitute is otherwise
acceptable.

313  Defanlt bv Zaarantor. [If Guarantor fails to pay any of ity indebtedness ot petfonn any of its
obligations under the Guaranty when due or the revocation, limitation or termination or attetnpted revocation,
limitation or termination of any of th< obligations of Guarantor under the Guaranty, except in accordance with the
express written terms of the Guaranty.

3.14  Misrepresentation by Guarantor. If any request, statement, information, certification, or
representation, whether written or oral, submitted o2 made by Guarantor to Lender in connection with the Loan or any
other extension of credit by Lender to Borrower or such Guarantor is false or misleading in any material respect.

3.15  Cross-Defauli. If Borrower, or any Aff lis’ed Borrower (as hereinafter defined), fails to pay any
of its indebtedness ot to perform any of its obligations as to an.y cibzr loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrewer” m2ass, any berrower (individual or entity) directly
or indirectly conttolling, controfled by, or under common control wich, 'Berrower, and “control” means an ownetship
interest equal to or greater than 10% of the entity or the ability to direct the sisagement or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIELS

Upon Lender’s election to declare Borrower to be in default under this Mottgagewni the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mettgase and the other
Loan Documents, and Lender shall bave the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right (a) to emter, take possession of, and manage,
operate and lease the Praperty; (b} to take possession of any or all Books and Records; (c) to collect any er all Rents
and Profits, whethar or not Lender has taken possession of the Property; and (d) fo take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property zand Lender’s lien theteon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, afteration, improvement of completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate, If Lender elects to take possession of the Property or to take any or all of
the other actions described in this Section by court process, Borrower irrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Sectien 4.5 below.
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4.2 Judicial Action. Lender shall have the right to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenanis of Botrower under this Mortgage.

43 Yoreclosure by Power of Sale,

(a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property
to be sold ender the power of sale contained in this Mortgage in any manner permitted by applicable law; and (ii) to
deliver to Bommower a written nottce of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of defanlt and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Botrower, Lender or any desipnated sheriff
or clerk, at the, time and place specified in the notice of sale, shall sell the Property at public auction to the highest
bidder for razh 'n U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders of
the Note or Loz Documents may bid and purchase at such sale.

20 Postponements; Multiple Parcels. To the extent permitted by law, Lender may, from
time to time, postpone \\ny rale hereunder by public announcement at the time and place noticed for such sale or may,
in its discretion, give a new ratice of sale. If the Property consists of several lots, parcels or items of property, Lender
shall have the exclusive rght %) to designate the order in which such lots, parcels or items shall be offered for sale or
sold; and (i1) to elect to sell such Lats. parcels or items through a single sale, through two or more successive sales, or
in any other manner Lender deterrmincs to be in its best interest.  Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgag®, ani Lender shall have the right to purchase at any such sale by crediting
upon the bid price the amount of all or any purt of the Obligations, If Lender determines to sell the Property in more
than one szle, Lender may, at ifs option, carse such sales of the Property to be conducted simultancously or
successively, on the same day or on such different J=ys or times and in such order as Lender may detenmine, and no
such sale shall terminate or otherwise affect the lien of Zis Mortgage on any part of the Property that hag not been
sold uantil all Obligations have been paid in full.

(c) Costs of Sale; Incomplete, Defectivs or Trrepular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, fuclading the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest rat= applicable to principal under the Note. A
sale of less than all of the Property or any defective ot irrepnlar sale under iz Mortgage shall net exhanst, impair or
otherwise affect the power of sale contzined in this Mortgage, and subsequent sales of the Property may be made
under this Mortgage until all Obligations have been satisfied or until the entire Froverty has been sold without defect
or imegularity, .

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the ta;2 or sales in the following
order of priority: (a) fiest, to payiment of all expenses of such sale or sales and all costs, expenies, zes, and liahilities
of Lender, including attorneys® fees, costs of other evidence ef title; (b) second, to all amounts advaiced or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with fateiest thereon at
the rate applicable to principal under the Note; (o) third, to the payment of all other Obligations in (uch order and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitied theretw,

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

4.6 Protection of Lender’s Secarity. Lender, without obligation to do so and without notice to or
demend on Bortowet, and without releasing Borrower from any of its Chligations or waiving Lender’s rights under

14 34715875

1668-MigBrg-20180222rs



2413020336 Page: 17 of 50

UNOFFICIAL COPY

the Loan Docﬁments, shall have the right to perform any Obligation which Botrower has breached in such manner, at
guch time, and to such extent as Lender determines to be necessary or appropriate to preserve, protect, maintain and
defend the Property and Lendet’s lien thereon.

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

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

49 Eercise of Rights [Tnder Other I.oan Documents and Taws. Lender shall have the right to
exercise any or all ~igh's and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, aclading without limitation the applicable Uniform Commercial Code as it relates fo such

personal property assets as ar ancumbered under this Agreement.

410  Confinuing Rezeurse Liability. Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continning liabitit-'on the Loan or the Note or the other Loan Docurnents or {y) lizbility for any
deficiency remaining on the Loan, the Mote and or any other Loan Documest after foreclosure upon any item of
Property (collectively “Deficiency Defensc™), Tomower hereby agrees, to the extent not prohibited by applicable law,

(a) Borrower shall be continue to be Lable £ar, and shall be subject to full recourse liability for, all
amouants owed undet the Loan, the Note ot any’ other Loan Documents if any of the following conditions
ocour: '

(f1] in the event of (1) the commeace.rent of a case by Bomower or against
Borrower by any person or entity other than Lender or any perion or enfity affiliated with Lender under
Title 11 of the United States Code (11 U.8.C. §§101, et seq:} or any successor statute (the "Bankroptey
Code") or under any other law governing any federal or staie banl ruptcy, insolvency, reorganization, or
other similar proceeding (collectively,  "Bankruptcy Proceeding"), or {7} the consent of the Borrower to
any Bankruptcy Proceeding; or (3) the failure of Borrower to oppese in guo2 frith and (o the maximum
extent permitted by law of such involuntary Bankruptey Proceeding; or (4) if 2y involuntary Proceeding is
filed, the failure of Borrowet to promptly stipolate to entry of an order grantitg [zider relief from the
*automatic stay" under 11 1.8.C, 342 to proceed with a foreclosure of the Propesty, or£3) any collusion by
Bomrowet with othet creditors to cause, assist, or suppott such inveluntary Banktuptcy Prrceeding.

(ii) in the event that Guarantor joins or consents to any Bankruptey Piozzeding for
Borrower or opposes any stipulation or motion secking to grant Lender relicf from the "astomatis stay”
mnder 11 1J.8.C 342 to proceed with a foreclosure of the Property.

(iif) in the event that Botrower makes a transfer of any interest in the Bomower or in
the Property or makes or allows to exist an encumbrance on the Property or on an interest in the Borrower,
{1) that is not expressly permitted pursnant to the terms, conditions, and provisions of the Loan Documents
and (2) without the prior express writien approval of the Lender and (3) that is not cured within thirty {30)
days after written notice from the Lender.

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

() Borrower shall be continue to be liable for, and shall be subject to fisll recourse [iability
for, all damages and losses incurred by Lender directly or indirectly arising eut of or relating to any of the
following: (1) frand or misrepresentation by Borrower in connection with or relating 1o the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Bozrower of the Loan proceeds in any manner or for any purpose other ihan as specified in or required by
the Loan Documents; (4) the removal or disposition by Botrower of any or all of the Propetty in violation
of any of the tetms of any of the Loan Documenis; (5) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrawer of Tnsurance
Prorcads (7) failure to deliver to Lendet condemuation proceeds, insurance proceeds, or ethet proceeds of
the Fraperty or other similar proceeds, finds or payments, or other benefits of all or part of any collateral;
(8) ths prizapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar s==i='paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property Znviolztion of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, inclodioz without limitation attorneys’ fees, owing or payable to the Lender by Borrower relating
to certain environmcnfal matters or under any secured or unsecured indemnity agreement relating to
Hazardous Substarc~ssexecuted by Borrower in connection with the Loan, including without limitation
under (A) any Environme otz Tndemnity Agreement executed by Berrower in connection with the Loan,
and (B) all terms of the Loav’ Documents which constite “environmental provisions™ under applicable law
(including without limitation Crtiforaia Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to tinw); respectively; and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision contained in the Loan Documeats or with respecl to claims
asserted by any third Person against the Zeader or labilities mcurred by the Lender with respect to any
third Person, which claims or labilities directly o indivectly result from or arise ont of any act of omission
of Borrower ot from the occipancy ot use of a | or part of the Property by Bortower prior to Lender’s
acquisition of title to such Property.

{d) To the extent not prohibited by appliczble I, Borrower hereby waives any and all righis
and protections of the Deficiency Defenses.

ARTICLE 3

WARRANTIES AND REPRESENTATIONS

51 Warranties and Representations. As a material inducement to Lender’s extiraion of credit o
Botrowet in cotinection with the Loan, Botrower wartants and représents to Lender as follows:

(a) Qualifications. Bomower is qualified {o do business fm the jurisdiction m which the
Praperty is locaied.

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

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

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

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

(® Borrower CompHance, Borrower shall comply with all Governmental Reguirements,
except to the exient that failure to comply therewith wonld not have a material adverse effect on its ability to fulfill its
Obligations or olher wise fully comply with the Loar Documents.

(k) Damage. Except for any damage to be repaited by the Project, the Propetty is free from
material casnalty or termice Zaraage.

(i Condeinnation. To the best of Borrower’s knowledge, there is no condemnation, zoning
change, or other proceeding or actic: pending, threatened or contemplated by any Governmental Authority which
would in any way affect the Property. :

(f]] Commercial Loan. /Borrower represents and watrants that the proceeds of this loan will
be used by Borrower only for buginess purposes. = Barrower is a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, ccoury ot reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal enfity, Bormower reptesents and warrants that no person affiliated with Borrower
intends to or will occupy or reside on the Property so long £5 tse Loan remaing outstanding,

&) Arms-Lengih Transaction. Borrower rop»ésents and warrans that Borrower is operating
at arms-tength with, and has no material interest in, all parties to thie Loan transaction, including the seller(s), any
assignon(s) of the purchase and sale agreement for the Property, any lozi vroker or real estate agent(s), setfling
agent{s), escrow and title companies, instrance agent(s) or companies, or ohvers, sxcept for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

5.2 Continuing Warraniies and Representations. The warrantiss an| rentesentations contained in
this Article 5 shall be true and correct as of the date of recordation of this Mottpage, chill qurvive the closing of the
Loan, and shall remain true and correct as of the date on which such warranties and representy (fom’ are given.

ARTICLE &
MISCELLANEOUS

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

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Morigage or Lender’s rights and remedies under the Loan Documents, and without liability to Bortower ot any other

17 34715875
1888-MigBrg-20180222rs



2413020336 Page: 20 of 50

UNOFFICIAL COPY

Person, Lender shall have the right, at any time and from time to time, to do any one or more of the following:
(a) release any part of the Property from the lien of this Mortgage; (b) consent in writing to the making of any map or
plat relating to the Property; (c) join in or consent to the granting of any Easement affecting the Property; and
(d) execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents.

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

6.4 Requests by Borrowser for Approvals by Lender. Allrequests by Borrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall
be made by B0 rowet in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; (¢) shall be accompanied by such information
and documentatinn ag Lendet may tequire in connection with such request; and (d) shal! be delivered to Lender not
less than fifteen {153 duvs before Borrowet proposes to take the action or effect the transaction with respect to which
Lender’s consent or apotoval i3 requested, unless a different perfod of time is expressly provided for in the Loan

Documents.

8.5 Approvals by Tenler, Whenever () the letius of the Loan Documents grant Lender the right lo
consent to or approve any fransaction Or matter; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any' traniaction or matter; or (c) the Loan Documents provide that any document
ot other item must be approved by or acceptuoin to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grzat vr swithhold such approval or consent and make such determination
in its sole and absolute discetion; and (ii) the form <=4 substance of such document or other item must be satisfactory
to Lender in its sole and ahsolute discretion. Whenever flic terms of the Loan Documents require Lender’s consent to
or approval of any transaction, mattet, or document, soch consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lende..

6.6 Transfers by Borrower Without Lender’s Covzesii; No Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Persok ¢thar (i) without Lender’s consent; or (ii) with
Lender’s consent in a transaction in which Besrower is not released from lisliiity under the Loan Documents:

(a) No Release of Borrower. No such action by Bonow=t nor any assumption of any or all
of the Obligations by any transferee of the Property {“Transferce™) shall be deeme- to ielease Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Docunments, and Borrower and such
Persons shall remain liable to Lender for the payment and performance of ail of their respechive obligations under the
Loan Documents.

(h) Actions Wiithout Borrower’s Consent. Borrower agrees that Lender viay do any one or
all of the following without notice to or the consent of Bottower and withont affecting Lender’s rigkts or remedies
against Borrower: (i) accelerate, accept partial payment of, compromise, settle, rencw, extend the fime for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the Loan Documents; {iii) release, waive, substitute or add any or all
collateral securing payment of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers
ot guarantors of any or all of the Obligations; {v) amend, supplement, alter or change in any respect whatsoever any
term ot provision of the Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect
on or impairtment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

(4] Walvers. Borrower waives all rights which it may have (i) fo require Lender to exhaust
its rights and remedies against the Transfetee, any other Person, or any collateral securing any or all of the Obligations
before pursuing its rights and remedies against Botrower; (ii) to require Lender to exercise any right ot power or to
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pursne any remedy which Lender may have umder the Loan Documents or applicable law before pursning its rights
and remedies against Borrower; and (iii) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferce.

6.7 Defense of Actions and Protection of Security by Lender. ‘Whether or not an Event of Defanlt
has ocenrred, Lender shall bave the right, but not the obligation, to appear in and defend any action or preceeding,
whether commenced by or against Bortower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: {a) the Property; (b) the Insurance Claims, Condernation
Claims, or Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (c) any other fransaction or matter which affects Lender by reason of is interest in the Property.
Lender sha'i a7 e the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
determines to h¢ necessary or appropriate to do any or all of the following: (i) prevent any damage, deshruction, or
injury to the Proper.y: (ii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Incirarce Proceeds, Condemmation Proceeds, ot Propetty Proceeds pursuant fo this Morigage,
(iif) preserve, protect, main*ain, and defend the Property and Lender’s lien thereon; ot (iv) enforce or exercise any
right, remedy or power availarle to or conferred on Lender under the Loan Documents ot applicable law. Lender
shall have the right to discont™:iue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

6.3 Expenses. Lender sheif have the right to incur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appiopriate in connection with any or all of the following matters (the
“Reimbursable Costs™): (2) the exercisc of an' o al! of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations - axy other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceed g s commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s licu thereon; (d) the sale or disposition of the Property or any
other collateral secuting any or all of the Obligations; () {h. Aefense of any action or proceeding commenced by
Borrower or Guaranter; ot (f) the commencement and prosecuiion eof any action or proceeding by Lender with respect
to any ot afl of the matters described in this Section or in Section £/ vbove, including an action for relief from any
stay, injunction, or similar order ot enactment atising under any fedetal or state bankrupicy, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to deany or all of the following in connection
with any of the matters described in this' Section, and all costs, fees, expenses, and liabilitics incurred or paid in
connection therewith shall constitute Reimbursable Costs: {1) select, retain, and coasult with attorneys, accountants,
appraisers, contractors, brokers, architects, engineers and such other experts, consitars, advisors and third Persons
as Lender determines to be necessary or appropriate; (2) scitle, purchase, compromise ar pay any or all claims,
demands, and Liens; and (3) obtain title insurance coverage relating fo the Property which Lender determines to be
necessary or appropriate.

6.9 Taxes Imposed on Lender. If, after the date of this Mortgage, any Government:l Requiremnents
are enacied for the purpose of taxing any fen on the Property or changing in any way the laws for the ‘axation of
mortgages or debts secured by mortgages, g0 as to impose on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrewer shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property ot Lender.

6.10  Paymeni of Advances by Borrower. All Reimbursable Costs and all other costs, fees, expenses
and fabilities incurred ot paid by Lendet under any other provision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lender’s demand;
(b} shall constitute additional indebiedness of Borrowet to Lender; (c) shafl be secured by this Mortgage; and (d) shafl
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed fo obligate Lender (i) to incur any costs, fees, expenses, or liabilities;
(i) to make any appearances in or defend any action or proceeding; or {iif) to commence or prosecute any action or
proceeding relating to any matter,
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6.11  No Third Party Bepeficiaries, The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and their respective permilted successors and assigne, No other Person shall have
any rights or causes of action under the Loan Documents.

6.12  Notices. All notices and demands by Lender to Borrower under this Mottgage and the other Loan
Documents shall be in writing and shall be effective on the earliest of {2) personal delivery to Botrower; (b) electronic
defivery to Borrower addressed to Borrower at the e-mail address set forth in this Morigage (c) two (2) days after
deposit in first-class ot certified United States mail, postage prepaid, addressed to Borrower at the address set forth in
this Mortgage; and {d) one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage, provided, however,
that notwithstanding anything to the contrary contained in this Section, service of any notice of default or notice of
sale provided or required by law shall, if mailed, be deemed effective on the date of mailing, All notices and demands
by Borrowsi to Lender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender's addreus set forth in this Mortgage; provided, bowever, that nonreceipt of any such notice or demand by
Lender as a resu't o Lender's refisal to accept delivery or Lender’s failute to notify Borrower of Lender’s change of
address shall be drimed receipt by Lender. Borrower’s and Lender’s respective addresses set forth in this Mortgage
may he changed by wiitica notice given to the other party in accordance with this Section, If Borrower consists of
more than one Person, servics of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for ali porposes.

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

6.14  Severability; Savings Clausr. f suy provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidabls, void, or unenforceable for any reason, such provision shall be
deemed {0 be severable from and shall in no way afect Gic validity or enforcéability of the remaining provisions of
the Loan Documents. Notwithstanding anything to tie contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed . be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are ref2rrid-to collectively as “Tnterest”) shall not exceed the
maximum rate permitted under applicable usury laws. If, for anv trason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest ameunts previously collected by the Lender shall
be credited against the principal balance of the Note ot, at the Lender’s optina, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Note; (b) if the Nute and all such other indebtedness
have been paid in full, such excess amounts shall be refanded by the Lender ¢ R¢rrower; and (c) the provisions of
the Note shall automaticzlly be deemed to be reformed and the amount of Iateiest payable hereunder shall
automatically be deemed to be reduced, without the execution of any further document; by Borrower or Lender, o as
to provide for the payment of Interest in an amount equal to, bot of exceeding, the mavinum rate permifted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicabe usury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note co fiat, to the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rat= pérmitted under
applicable nsury Iaws. '

615 Interprefation. Whenever the context of the Loan Documents reasonably requires, all words used
in the singular shalt be deemed to have been used in the plural, and the nenter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references o the Property or
Improvements shall be deemed to refer to all or any part of the Property or Improvements, respectively. The headings
to sections of this Mortpage are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be nsed in interpreting this Mortgage.

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

617  Amendments. The Loan Documents {excluding the Guaranty) may be modified only by writien
agreement signed by Lender and Borrower.

20 34715875
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6.18  Entire Agreement. The Loan Documents contain the entire agreement concerning the subject
matter of the Loan Documents and supersede all prior and contemporaneous negotiations, agreements, statements,
nderstandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents,

619  No Waiver by Lender, No waiver by Lender of any of its rights or remedies in connection with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (2) no delay or ornission by Lender in
exercising any of its rights or remedies in connection with the Obligations ghall constitute or be construed as a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Berrower inder the Loan Documents or consent
by Lender to any act or omissien by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective prafor nance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt paymer? and performance sirictly in accordance with the Loan Documents with respect to any other payment
or performance ¢ f a1v of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default wlick has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of its e.edies with respect to any Obligations which have not been paid or performed in full; {e) no
acceptance by Lender of anv partial payment or performance shall constitate a waiver by Lender of any of its rights
or remedies relating to any Obizations which have not been paid or performed in full; and () no application of Rents
and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shabl
constitute ot be construed as a warve: by Lender or cute of any Evefit of Defanlt or impait, prejudice, invalidate or
otherwise affect any action by Lender in fespomse to guch default,

6.20  Waivers by Borrower. Duoaower waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, aui 't other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement<Sthe Loan Documents. Borrower waives the right to assert
any siatute of limitations as a defense to the enforcemunt of any or all of the Loan Documents to the fullest extent
permitied by law. Without Himiting the generality of the in me Jiately preceding sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the Obligatior’s, Zender shall have the sole and exchusive right and
authority to designate the portion of the Obligations that is to be satizizd.

6.21  Waiver of Marshalling. Borrower and ail Persons holdirg & Lien affecting the Property whe have
actual or constructive notice of this Morigage waive (a) all rights to require marshalling of assets or liens in the event
of Lender’s exercise of any of its rights and remedies under this Mortgage, Fuwcliding any judicial or nonjudicial
foreclosure sale of the Property; (b) al! rights to require Lender to exhaust its righ*s and remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies v nder this Mortgage; and (c) all
rights to require Lender to excrcise any other right or power or to pursue any other remid 7 which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortzage

6.22  Walver of Subrogation. Borrower waives all rights to recover against Londes fir any loss or
damape incutred by Botrower from any cause which is insured undet any of the Insurance Policies, ixcent that the
foregoing waiver of subtogation shall not be effective with respect to any Insurance Policy if the coverage meder such
policy would be matetially reduced or impatred as a regult of such waiver. Botrower shall use its best efforts to obiain
Insurance Policies which permit the waiver of subrogation contained in this Section.

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

624  Subrogation to Lien Rights. If any or 2ll of the proceeds of the Note are directly or indirectly
used fo pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

6.25  Joint and Several Liability. Each Person signing thiz Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower's obligations under the Loan Documents. If Bomrotwet
consists of more than one Person, the occurrence of any Event of Default with respect to any ene or more of such
Persons shoil constitate an Event of Default and entitle Lender to exercise its rights and remedies under Atticle 4 of
this Mortgage,

6.26  Sulesf Loan Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to it tan consent of Borrower or any other Person: {a} to sell, transfer, pledge or assign any or all
of Loan Documents, or ‘any nr all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations f the Loan Dorwinents (“Participations™); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial Fate es! in a rated or unrated public offering or private placement (the “Securities”),
Lender is authorized to forward or d’sclose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securiti s (coflectively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organizaton maintaining databases on the underwriting and performance of
commercial morigage loans, all documents and inthrmation which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor 15 7 cnder determines te be necessary or desirable, Upon Lender’s
request, Borrower shall reasonably cooperaie with Lendr: ia connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the confrory contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer v 2usignment of the Note and other Loan Documenis by
Lender or upon any realization of a pledge by a pledpee, the cinsi+lefanit pravision contained in Section 3.15 of this
Mortgage shall terminate and shall be of no further force or effect.

6.27  Applicable Law; Jurisdiction; Venue. The Loan Docuricuts shall be poverned by and construed
under the faws of the state of California (without giving effect to any state’s cont}it of law principles), except that the
exercise of remedies against the Property shall be governed by the laws of the'stite in which the Praperty is located.
All payments made pursnant to the Loan Documents are to be made fo the Lender ir/'California in which state the last
act ocowrred to make the Note effective between the parties. Borrower agrees that the courls of the State of California
and Federal District Courts located in San Francisco County, California, shall have exclusive jurisdiction and venue
of any action or proceeding directly ot indirectly arising out of or related to the negotiatior, erecution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents {except for forecloste L17ceedings, which
shall proceed in the state in which the Property is located and according to the flaws of that state}; rogardless of how
any claim, counterclaim or defense in any such action or proceeding is characterized, Borrower itrevorably consents
to the personal jurisdiction and venue of such courts, and to the service of process in the manmer proviaed for the
giving of notices in this Security Instroment. Borrower waives all objections to such jurisdiction and venug, including
all objections that are based upen inconvenience or the nature of the forum.

6.28  Successors. Subjoct to the resirictions contained in the Loan Documents, the Loan Documents
shall be hinding upon and inure to the benefit of Lendet and Borrower and their respective permitted successors and

assigns.

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

630 Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents,
employees, representatives, sharcholders, affiliates, successors and assigns (collectively, the “Indemnified Parties”)
harinless from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or ail of the
following: (a) Botrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Bortower; () any act or omission by a confractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repait or marketing of the Property; (d) Borrower's use and occupancy of the
Property or ary other activity of thing allowed or suffered by Borrower to be done on or about the Property; (¢) any
claims for Zomr.issions, finder’s fees or brokerage fees arising out of the Loan or the irahsactions conteniplated by
the Loan Docurients; and () Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Dacuments in acrovJence with the terms thereof, except in the case of negligence or intentional tortious conduct of
such Indemnified Perty »hich such Indemnified Party is determined by the final judgment of a conrt of competent
jurisdiction to have cotamitad.

6.31  State Speci’’c Provisions. State specific provisions are ontlined on Exhibit B (if applicabie),
attached hereto and mcorporated Ferein,

[the remaindcs wi'+hig page intentionally left blank]
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IN WITNESS WHEREOF, Bortower has caused this Mortgage to be executed as of the day and year first
written above.

BORROWER: Byilt Brick By Brick L1.C, An lllincis Limited Liability Company

By: Emanuel Escarpita, Sole Member

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED

1702-MtgSig-20151104rs 34715875
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ACKNOWLEDGMENT

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

State of l.ﬂ (-/ )
County of ( ”:l@k./

o S| 102Y s 51/%1%%{4 / /W?n

(insert name and title of iHe offlcer)

personally appeared | &M V‘k LUK F S QQJ}/IO / ]LEI

who proved to me on the basis of satisfctory evidence to be the pé'rson(s ) whose name(s) isfare
subscribed to the within instrument and ackrowledged to me that he/shefthey executed the same in
his/herftheir authorized capacity(ies), and inat by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the insirument.

| certify under PENALTY OF PERJURY under the izws of the State of / L—/ that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

/@ o

y ON FAY

> F RLNOIS
Signature % /).Q. {Seal) MY COMMIS 3 wmss

7 7 -,

1751-NotaryAckGen-201606 14lh 4715875
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EXHIBIT A

LEGAL DESCRIPTION
Legal Description: Lot Forty (40) in EAST LAWN ADDITION TO NORWOOD PARK, a Subdivision of the West nine {9)
acres of the North sixteen (16) acres of the West Half (1/2) of the Northeast Quarter {(1/4) of the Northeast Quarter (1/4)
of Section 7, Township 40 North, Range 13, East of the Third Principal Meridian {except the East 41.14 feet of said West
nine (9) acres), in Cook County, Illinais.
Permanent Index #'s: 13-07-213-029-0C00 (Vol. 324)

Property Address: 5430 N Nashville Ave, Chicago, Illinois 60656-2209
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT
(Principal Advances)

This Construction Loan Rider B to Security Instrument (the "Rider™) is attached to and
made a part of the Deed of Trust, Mortgage, or Security Deed (the “Security Instrument”, and
together with the Rider, the “Agreement”) including an Assignment of Rents, and Fixture Filing
dated 05-06-2024 executed by:

Built Brick By Brick LLC, An lllincis Limited Liability Company ("Borrower"),
for the benefii of Kiavi Funding, Inc., a Delaware corporation (“Lender”), and encumbering
the property dascribed in the Security Instrument. Capitalized terms used in this Rider
without definition have the meanings ascribed to them in the Security Instrimnent and/or Note.

WHEREAS, Rcerawer desires to finance the construction of certain improvements to
the Property and Borrowzr and Lender desire to establish certain terms and conditions relating
to the advance of proceeds ot the Construction Loan for such construction.

WHEREAS, all references to 4= word “Loan” in the Security Instrument should include
this Construction Loan.

NOW, THEREFORE, for valuable dons1derat10n the Security Instrument is
hereby amended and supplemented as follows:

L CHANGE IN DEFINED TERMS:
1. The words “the reserve advance” in paragrapa /1) of the definition of “Obligations™
on page two of the Security Instrument are hereby replaced by the words “any advance,” and the

word “Reserve” is hereby deleted from the parenthetical at the end of said paragraph.

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

0.  CONSTRUCTION PROVISIONS:

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

CONSTRUCTION PROVISIONS

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

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

1708i-ConstBrglAD-20210621 34715875
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(b} Additional Advance(s). “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance.

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

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

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

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

£y Budget. “Budget” means the amounts set forth in Exhibit B-1 to be disbursed
according to the Hirsiable and dates set forth therein.

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

(g) Completion Dute. “Completion Date” means either: (i) three hundred sixty
(360) days after the Initial Advanceifihe Loan has an original twelve {12) month term and seven
hundred twenty (720) days after the 1utia! Advance if the Loan has an original twenty-four (24)
month termn, subject to extension ag may < agreed to by Lender in its discretion in writing or (ii)
at Lender’s option, the dates set forth in the Work Schedule.

(h) Contract Price. “Contract Price’ ineans total cost of construction project.

{i) Contractor. “Contractor” means the geveal contractor or contractors who have
been retained by Borrower to construct the Project and apy.ioved by Lender. As used herein, and
if so approved by Lender in its sole discretion, “Contractor” may be {or include) Borrower.

(3) Construction Acconnt. “Construction Account” means the bank account
maintained by Borrower from which Loan payments shall be debited au¢. to'which Advances may
be deposited by Lender.

(k) Construction Contract. “Construction Contract” meaus” the general
construction contract or contracts between Borrower and the Contractor, whick have been
submitted to and approved by Lender including without limitation, any Infrastructure Coatract.

_ (1) Construction Loan, “Construction Loan” means the fotal amount of the
Additional Advances made under this Agreement, including the principal sum identified in
Schedule A to the Note plus all other sums due under the Note and under this Agreement,

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

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

2
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Properiy as determined by Lender in its reasonable discretion.

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

(p) Gross Retail Sale Proceeds. “Gross Retail Sale Proceeds™ means the gross
cash proceeds plus the fair market value in cash of any non-cash consideration, resulting from the
sale of a Property (including any personal property therewith) 1o a bona fide, unaffiliated third
party, in immediately available funds. Cash equal to the fair market value of any non-cash
consideration shall be paid by Borrower to lender concurrently with the closing of the sale of any
applicable Property.

(¢) Improvements. “Improvements” are the improvements made to a residence or
new constriction of a residence. '

(t) Zufrastructure Contract. “Infrastructure Contract” means any contract for
Infrastructure Improvemeonts for the Property.

(s) Infrastrocinre Improvements. “Infrastructure Improvements” means any and
all streets, storm drains, sewers and other improvements requitred by any governmental agency to
be constructed as a condition to construction, sale and occupancy of any residence on the Property
as more particularly described in the T1ans and Specifications, together with any rough grading of
home sites.

{{) Infrastructure Plams. “Irirastructure Plans” means any and all Plans and
Specifications relating to Infrastructure Improveirents.

(u) Law. “Law” shall mean any appiicable Federal, state, or local law or laws
(including common law), constitution, statute, treaty, corvention, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Governmeiual Arthority.

(v) Loan to Value. “Loan to Value” shall be detcrnined by Lender by taking (1)
the sum of: the outstanding principal balance of the Loan plus (ii) the icruaining costs to complete
the Improvements; and dividing the total by the Determined Value,

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

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

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

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

(aa) Scope of Work. “Scope of Work” means the decumenis (including without

3
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limitation the final Plans and Specifications for the Project, describing in reasonable detail the
improvements to be performed and/or construction on the Land that have been submitted to Lender
on or around the date of the loan application, and subsequently approved by Lender.

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

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

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

7.2 Advances of Construction Loan Proceeds. Subject to the terms, conditions, and
provisions of the Note, Security Instrument, Contract, and this Agreement, and provided no Event
of Default (0t potential Event of Default which with notice and/or passage of time would become
an Bvent of Deizalt) has occurred and is continuing under the same, Lender agrees to advance the
Construction Loan proceeds to Borrower’s Construction Account at any time during the period
from the date of recurdition of this Security Instrument up to but not including the Advance
Termination Date (as aefined in Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amouni of the Construction Loan under the terms and conditions set forth
below; provided, however, that, except as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not ocur until (1) Borrower successfully submits to Lender a Request
for Advance (as defined below); (2) So:Tower submits to Lender any other documents Lender may
require; and (3) Borrower complies with-all requirements set forth in this Section 7.2 (the
“Advance”). All Advances made by the l.ender for financing construction of the Improvements
shall be charged against the Note, shall bear interzst on said amount as provided in the Note from
the date of advance, and shall become a part of tie indebtedness as additional unpaid principal
balance of the Construction Loan from the date ot /Advance. If the funds to be advanced under the
Loan, together with the funds in the Account, appea: to L.ender at any time to be insufficient to
complete the Improvements in accordance with the Plaiss and Specifications, Borrower agrees to
promptly deposit in an Account with Lender (the “Account”) funds to cover the insufficiency.
Any excess funds will, at Berrower’s option, be refunded to-Bzarower or credited against any
completion costs.

(a) Use of Construction Loan Proceeds. All Constructioni.oan proceeds received
by Borrower shall be held in trust and shall be applied solely for the purpeses for whick such
proceeds have been advanced under the Loan Documents. Lender shall have no obligation to
monitor or verify the use or application of any Construction Loan proceeds advanced by Lender.
Borrower understands that if amounts properly owing are not actually paid, ‘subtontractors,
artisans, laborers, or materialmen may file liens against the Property. Botrower understands that
Borrower has selected Contractor, and thereby agrees to assume all risks in the event Contractor
fails to pay for all labor and material fornished, or otherwise fails to perform under the Contract.
Notwithstanding the forepoing, Borrower shall not use any portion of the Construction Loan
proceeds to make any payment on the Loan or on any other outstanding loan(s) from or serviced

by Lender.

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

4
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Business Days prior fo the proposed Business Day of said Advance, The amount of each such
Advance shall be for reimbursement for the items identified in the draw request as previously paid
by Borrower, as approved by Lender. At any time, Lender shali have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance. The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date (which
shall be a Business Day) in respect to the Advance and (i) the amount of the proposed borrowing.
From time to time during the course of construction of the Project and upon Lender’s request,
Borrower shall, or shall cause its Contractor (if any) to, submit to Lender an itemized statement
(the “Ttemized Statement™) showing the cost of those items of labor, services, materiais, and
equipment that have been performed on or incorporated in, or delivered to the Project together
with, if applicable, the pro rata portion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment. Each Itemized Statement (1) shall be
satisfactory to Lender in form and substance; (ii) shall be stated on a standard AYA payment request
form or otker form approved by Lender and shall be only with respect to work actually done and
materials acivally incorporated into the Iimprovements; {iii) shall be signed and certified as being
true and correct by Borrower; (iv) shall be signed and certified as being true and correct by the
contractor who v/ag responsible for completing the work identified in the Itemized Statement; (v)
shall be accompanied by a true and correct copy of the bills and itemized receipts and invoices
setting forth in reasonakie defail the labor, services, materials, and equipment used or performed
which are the subject.oZ the Itemized Statement {collectively, the “Invoices™); (vi) shall be
accompanied by the names cf 21l parties who have been paid by Bormower, the payment of which

. will be reimbursed to Borrower in »whole or in part with the proceeds of such iemized Statement
(the “Claimants™); (vii) shall be cccompanied by photographic evidence substantiating the work
performed; (viii) at Lender’s reques’. shall be accompanied by recorded video evidence
substantiating the work performed; (ix) shall be accompanied by 4 lien waiver and release in form
and substance satisfactory to Lender upon sropress payment in the form required by the laws of
the state in which the Property is located executed vy each Claimant; and (x) shall be accompanied
by such title insurance endorsements or other inferyation as may be required by Lendet to insute
the first priority of this Security Instrument insofir us it secures such advance as provided in
Sections 7.2(d)(2) and (e)(3) below. All of the items ard documentation required to accompany
each Advance Request shall be considered a part of such/Advance Request. For each Advance
Request submitted to Lender, Borrower shall pay to Lender 23 administrative fee; provided that
Lender shall have no obligation to approve any Advance Request o Ttermized Statement that does
not comply with this Section.

{c) Advances. Upon Borrower’s successful submission of an Advance Request,
Lender shail advance funds directly to Borrower’s Account, at Lender’s option, on such borrowing
date for reimbursement of the amount(s) shown in the Advance Request, which amouuts were paid
by the Borrower for the purposes of completing the Project. Notwithstanding ‘auvthing in the
foregoing, Lender shall not have any obligation to advance any funds if the work periormed is
outside the scope of the Scope of Work. If, at the time any such draw request is maae, Lender
determines in its sole discretion that there are insufficient funds remaining to be advanced to
complete the Improvements in accordance with the Contract, Lender shall have no obligation to
advance funds hereunder until such time as Borrower has deposited sufficient funds into the
Account which, when added io the remaining funds to be advanced, are sufficient in the opinion
of Lender to complete said Improvements in accordance with the Contract.

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

. [A] This Agreement fully executed and acknowledged,

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

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

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

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

|F1 Any other documentation required by Lender.

(2) Mouiganae Title Policy. Borrower shall fumnish to Eender, at
Borrower's expense, an acceptabl: ALTA Lender’s Policy of Title Insurance (“Mortgagee Tiile
Policy™) insuring that the lien created Fv the Security Instrument constitutes a valid first lien on
the Property. Such policy shall, in form and substance, be acceptable to Lender, and contain only
the Lender-approved exceptions. Such policy must evidence that ail due and payable real estate
taxes, including subsequent assessments for p1tor years due to change in land usage or ownership,
have been paid in full. At the completion of construction, Borrower shall be responsible for the
cost of any endorsements or additional title coverage récessary o satisfy Lender.

(3) Contract and Work Schedul: Borrower shall have fumished to
Lender, in form and content acceptable to Lender, (i) the Coniract executed between Contractor
and Borrower; (ii) any contract or other agreement between anv Architect and the Contractor
and/or the Borrower relative to the Project; (iii) the Work Schedule and budget prepared for the
project; and (iv) the names, addresses and telephone numbers of all subcontractors, artisans,
laborers and materialmen with whom Borrower or Contractor has contracted or intends to contract
for the constraction of the Improvements.

(4) Plans and Specifications. Borrower shall have furnished (o Lender two
final sets of the Plans and Specifications for the Improvements and any modifications tneceof with,
if required, the appropriate governmental approval, which shall be reviewed and appreved by
Lender. Furthermore, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

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

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

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

(8) Contracter's Warranties. If required by Lender, Borrower must
furnish evidence e L<nder that Contractor is approved by an association acceptable to Lender for
the issuance of a homéor.ner's warranty.

(5) Insni-ance. Borrower or Contractor shall have obtamed or cause to have
been obtained from an insurrice company acceptable to Lender, builder's all risk extended
coverage insurance agamnst loss or dumage, which coverage in no event shall be less than the
expected value of the structures upon Conpletion of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee” as it: irlevest may appear, and shall contain a non-contributory
mortgagee clause. Borrower or Contracir shall furmish Lender with a certificate that such
insurance is in full force and effect, Borrower or Contractor shall also furnish a general or public
liability insurance policy and evidence of Couuactor's workers compensation insurance in
accordance with applicable state law requirements. ‘£2ch such policy shall be in an amount and
form and issued by an insurer acceptable to Lender. Zach such policy shall provide that Lender
receive written notice thirty (30) days prior to cancellaticn of said policy, and shall be otherwise
satisfactory in content to Lender. The originals of such poiicies suall be deposited with Lender, or
in lien thereof, certificd copies of the original policies along with original certificates of insurance
coverage. In case of loss, Lender, at its option, shall be entitled to ‘eczive and retain the proceeds
of the insurance policies, applying the proceeds to the balance of the Mot _and the balance of such
proceeds, if any, shall be paid to Borrower.

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

(11) Infrastructure Arrangements. To the extent that any governmental
agency shall require posting of security to permit construction of any Infrastructure Improvements,
Bottowet shall provide evidence to Lender prior to commencement of construction that sufficient
security hag been posted,

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

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

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

(2) No_Casualty. No fire or other casualty has occurred which could
reasonably be expected to make it impossible for the Improvements to be completed by the
Completion Dawe. There have been no notifications from any municipal authority of any potential
fire or environmenta! hazard.

{3) Title Insurance Endorsement. If requested by Lender, Borrower will
furnish to Lender, at the expense of Borrower, a title insurance policy endorsement insuring the
lien of the Security Insttumeri to be a valid first lien, containing only such exclusions and
exceptions as Lender may approve, iusued by a title insurance company satisfactory to Lender,
current to the date of the advance anc covering that advance and all prior advances.

{4) Contract in Force. The Contract shali be in full force and free from
default; ail amounts then payable for labe: and materials with respect to construction of
Improvements have been or will be paid with the requested advance; that Lender has been informed
in writing as to whether or not Borrower and Conitaster have been served with any wiitten notice
or otherwise informed that a lien will be claimed for zav amounts unpaid for materials furnished
or labor performed by any person, firm, or corporation funishing materials or performing labor of
any kind entering into the construction of any of the Improvemcats, and that a copy of any such
notice is thereto attached to the written notice.

(5) Sworn Statements. Lender has been furnisbed with swom statements
by Contractor, any Architect, and Borrower as specially requested to de so by Lender, specifying
as follows:

[A] The Contract between Contractor and Borrower isn (udl force and
free from default, and the names, and the amounts avé s well as
the amounts already paid or to be paid contemporaneously with the
requested advance to each coniractor, subcontractor, artisans,
laborers and materialmen or other person or entity furnishing
materials or performing work entering into the construction of any
improvements are accurate.

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

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

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

[E] That no default exists under the Note, the Security Instrument, the
Contract, or this Agreement, and that no event has occurred which,
with the giving of notice, or otherwise, would constitute an event
of default under said Note, Security Instrument, Contract, or this
Agreement. Any advance made by Lender prior to the fulfiliment
by Borrower of any requirements made by Lender, or of any
~ondition precedent set forth in this Agreement, shall not be
decmed a waiver of Lender's right to have such requitement or
condition precedent fulfilled prior to advancing future Loan
proceeds. J.ender may, but shall not be obligated to, advance an
amount thuvexceeds the face amount of the Note.

[¥1 That there are no1icns or encumbrances against said Property other
than the liens created ov the Security Instrument or those otherwise
approved by Lender.

_ () Final Draw. Notwithstanding anything hereir ia the contrary and unless Lender
agrees otherwise, (i) for a Construction Project, the final Request for Advance (the “Final Request
for Advance”) shall be for an advance in an amount equal to or gicaier than 10% of the original
principal amount of the Consiruction Loan and (ii) for all other Prajests, the Final Request for
Advance amount shall be at least 25% of the original principal amount of the Construction Loan.

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

(h) Reliance by Lender. Lender may conclusively presume that all Itemized
Statements, Request for Advance, statements, information, certifications, and representations,

9
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whether writien, oral or electronic, submitted or made by Borrower, Contracter, or any of the other

partics involved in the Project, or any of their respective agents, to Lender in connection with the

Construction Loan are true and correct, and Lender shall be entitled to rely thereon, without

investigation or inquiry of any kind by Lender, in advancing the Construction Loan proceeds and
taking or refraining from taking any other action in connection with the Construction Loan.

(i) [Reserved].

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

) Records. All financial records of Borrower and of Contractor shall be prepared
and maintained 1 accordance with Generally Accepted Accounting Principles (GAAP).

(1) Set.aside Letters. Borrower may request that Lender issue letters (“Set Aside
Letters”) to any governmezial agency or any bonding company whereby Lender agrees with such
third party to allocate Lear proceeds for the construction of off-site, common area or other
improvements for which bonds may be required in connection with the development of the
Property. Lender may agree to issuie sich Set Aside Letters on such tenms and conditions as it may
impose. Lender’s consent to issue oné Set Aside Letter shall not obligate it to issue any other Set
Aside Letter. '

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

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

(a) Approval of Scope of Work, Permits and Noticcs. JSorrower shall deliver to
Lender for Lender’s approval complete and accurate copies of the foulovwing documents upon
Borrower’s receipt thereof: (i) Scope of Work and any material modificeions. thereto; (ii) the
Construction Contracts and any material modifications thereto; (iif) Governmeatal Parmits related
to the Project; (iv) and all material notices, requests, and demands received by Borcower from any
Governmental Authority, architect, contractor, subcontractor or enginecr related to tiz Project.

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

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

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

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

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

{(4) To pay any funds due under the Note, Construction Loan, Security
Instrumez av.d/or this Agreement;

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

(6) T pay any escrow impounds required by Lender for appropriate taxes,
insurance, mortgage insurancc and homeownets agsociation dues;

(7) To obtein wn affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers; s materialmen have been paid in full;

(8) To obtain any 1v:7her documentation requited by Lender; and

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

The Improvements shall not be considered complete volcss and until: (i) ali the work requiring
inspection by any homeowners association ot similar enciiy, municipal or other govemmental
authoritics having jurisdiction has been duly mspected aid upproved by such entities or
authorities and all requisite certificates of occupancy and other apriavals have been duly issued;
and provided, further, that satisfactory evidence shall have been proseited to Lender showing
payment in fisll of all obligations incurred in connection with construciion of the Improvements,
and waiver of all liens in conjunction with such obligations and (i) all Utility Services for the
Project have been completed and are in full operation.

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

(¢) Substitution of Contractor. In the event that Borrower and Coniractor agree
to release Contractor from its obligation under the Contract and substitute a different Contractor,
Botrower agrees to execute and acknowledge, and to obtain Contractor’s execution and
acknowledgment, if required by Lender, of a recordable document evidencing the substitution and
the continuing validity of all iens arising from the Work and benefiting Lender. Lender’s consent
is a condition precedent for any substitution of contractor.
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(f) Approval of Changes to the Construction. Borrower agrees and inderstands
that, with respect to the construction of the Improvements, no modification, deletion, addition,
and/or amendment to the Contract or Plans and Specifications subsequent 1o the execution of this
Apreement, may be made without the prior written approval of Lender. If any change order is
proposed by the patties, the Plans and Specifications shall be amended, and a modified set shall be
submitted to Lender. Any such proposed change order shall be subject to Lender's approval, which
approval may be withheld in its sole discretion. Borrower agrees to be responsible to Lender for
Lender's fees and costs in connection with such review.

7.4 Inspection. Lender shall have the right at all times to enfer upon and inspect the
Property, or designate an agent to do the same, and to contact any Person supplying labor,
materials, services, or equipment to the Property to verify information disclosed by Borrower or
the Contractor to Lender, to obtain information relating to the Property, or for any other purpose
relating to-ihe Construction Loan, and Borrower authorizes each such Person to provide such
information > Lender. NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS AND SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPOSIT OR ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUED A3 A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KiNL, QUALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMFROVEMENTS, ON LENDER’S PART.

1.5 Right to Stop Work, Complete or Secure.

(a) Right to Stop Wock' If Lender detormines that any portion of the Project does
not conform in any material respect o ‘hz Scope of Work or the requirements of the Loan
Documents, Lender shall have the right (2 to require Borrower and the Contractor to stop work
on such portion of the Project and to correct the non-conforming matter as soon as reasonably
practicable; and (b) to withhold any or all further aovances relating to such portion of the Project
until the matter has been corrected. No such action ov Lender shall affect Borrower’s obligation
to complete the Project on or before the Completion Fate, Borrower, at its expense, shall take all
actions which may be reasonably necessary to correct any ron-conforming matter within the time
period reasonably specified by Lender o, if no time period is specified, as soon as reasonably
practicable.

(b) Right to Complete. Borrower agrees that, if consiru-rion of the Improvements
is delayed or suspended for a period in excess of fifteen (15) days, or if Contractor fails to supply
wotkmen and materials which are satisfactory to Lender at any time duriug the progress of the
construction, or if Contractor or any other persons engaged in such constructior: orany part thereof
refuses, omits or neglects to supply a quantity of material or workmen necessary to complete the
Work within the required time period, or if Borrower shall be in default with tespect to any
provision hereof, or any provision of the instruments referenced in this Agreement, Lender may
(but is not obligated) and is hereby authotized, in it3 sole discretion, upon five (3) days written
notice to Borrower, to proceed with the Improvements..

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

(d) Right of Access. For the purposes specified above, Lender, and any persons
authorized ot employed by it, are expressly authorized to enter into and upon said Property and
12
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Improvements and take charge thereof, together with all materials, equipment and other personal
property thereon and: (i) to proceed with the construction of said Improvements, or to require
Borrower and Contractor to complete construction, with any such changes, alterations, additions
or modifications as may he deemed necessary or expedient by Lender, and to do whatever Lender
may, in its sole discretion, deem necessary to insure fiirtherance or completion of the construction
and (ii) to proceed to secure the Property and Improvements..

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

7.7 Additional Events uf Default. In addition to the Events of Default specified in Article
3 of the Security Instrument, the ‘ollcwing also constitute additional Events of Default: (i) if the
Contractor does not proceed diligeniiy) and continuously with an adequate supply of labor and
materials to construct and complete the "mursvements, except for a period of not more than fifteen
(15) days (or of such greater length of tiin: as the Lender may agree to in wniting in any given
case); (i) if any statement, representation, or waTanty contained hercin or in any certificate or
other instrument at any time delivered to Lender pursuant to this Agreement shall be untrue in any
material respect at the time such statement, representation, or warranty was made or (ii3) for any
Construction Project if, by the date which is one huzdrid and eighty (180) days from the date
hereof, Borrower fails to obtain any permits or other goveramental approvals necessary to allow
improvement of the Property consistent the Scope of Worl; or the governmental authority
responsible for the issuance of any such permit or approval kas formally declined to issue any
necessary permit or approval.

7.8 Additional Remedies of Lender.

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

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

7.9 Use of Funds by Lender. Lender or its escrow agent may at any time without the
consent of Borrower or Contractor, pay bills and continue the construction pursuant to this
Agteement in accordance with the Plans and Specifications on file with Lender, using for such
purposes such sums as may be available in the Account or such additional funds as may be
otherwise »dvanced by Lender (but not in excess of the maximum principal amount secured by
this Securtiy Instrument under applicable Law); provided, however, that nothing herein shall in
any way be onastrued fo obligate Lender to pay bills or to complete the Work. Ne use of such
funds by the Lepder shall generate any right or claim to compensation by Contractor. Any use of
funds by Lender prrsnant to this Section 7.9 shall be deemed an Advance for all purposes under

" this Agreement and the Mote.

7.10 Costs to_be Yaid by Borrower. Bomower will pay Lender for all expenses
contemplated in this Agreemen! of any kind which may be incurred by Lender in connection with
this transaction, and Lender may decuct from any advance to be made hereunder any amount
necessary for the payment of any vipaid interest owing to Lender hereunder or any fees and
expenses of or relating to the examinzricn of the title to the Property, surveys, appraisals, te-
appraisals, inspection fees, recording fees, wire transfer fees, architect’s fees, aftorney fees and
legal expenses incurred in the enforcement by Lenader of any of the provisions contaimed in this
Agreement, and any other amounts necessary for e payment of the costs of said Improvements,
whether incurred by an escrow agent or by Lender, ard all sums so deducted or applied shall be
deemed advances under this Agreement. In addition, L.cnrer has the option, but not the obligation,
to pay or discharge any lien or claim upon the Property and t) nay any delinquent tax or assessment
thereon, and upon such payment, Lender shall be subrogated to #iic rights of the holder of such lien
or claim or the rights of the taxing authority. Lender may aico 2dvance any unpaid insurance
premiums and obtain and maintain insurance not provided by Boricyser or Contractor. Botrower
hereby expréssly agrees to pay Lender, upon demand, any and all dicor:sements made under this
Agreement, together with interest thereon at the rate stated in the Mote, from the date each
disbursement is made, and Borrower agrees that all such disbursements shail become a part of the
indebtedness represented by the Note.

7.11 Indemnification. In addition to the indemnification provisions in Sectior 6.30 of the
Security. Instnoment, Borrower herein indemnifies and agrees to hold Lender harmless fram any
and all liability or claims or causes of action arising from any applicable statute or regulation,
which Lender may at any time be subject to arising from any interest of Lender in the Property
related to the Loan. Borrower and Contractor or any other interested parties indemnify and shall
hold Lender, its agents and attorneys harmless from any and all actions, claims, demands, damages,
costs, expenses, and other liabilities, including without limitation attorney's fees, that any such
parties may incur or that in any way relate to or arise out of the construction of the Improvements,
including without limitation those arising out of the negligence of Lender. Borrower indemnifies
and shail hold Lender harmless for any losses or damages incurred as a result of any delay in
construction including without limitation the estimated reasonable rental value of the completed
Improvements during the petiod of delay in completion which Lender would have recovered
following any foreciosure.

14
1708i-ConstBrg|AD-20210621rs 34715875



2413020336 Page: 43 of 50

UNOFFICIAL COPY

7.12 Compliance with Applicable Laws. Borrower shall at all times comply with and
keep in effect all Governmental Permits. Borrower shall at all times cause the Property to comply
with () all Governmental Requirements; (b) all requirements and orders of all judicial authorities
which have jurisdiction over the Property; and (c) all covenants, conditions, restrictions and other
matters of record affecting the Property.

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

7.1 Cooperation. Bortower shall at all times cooperate with Lender in order to ensure
that the Froperty is developed in accordance with the requirements of the Loan Documents. Upon
Lender’s request, Borrower (a) shall execute such further documents and mstruments and perform
such further acts us may be required by Lender to carry out the ferms and conditions of the Loan
Documents; and {0} Shall assign to Lender as additional collateral for the Construction Loan such
further rights, privileges; permits, licenses, approvals, contracts, agreements, teports, and other
documents relating to tue Property as Lender may require.

7.15 No Duty to Inspzct. Lender shall have no obligation to supervise or inspect the
Project or to examine any of Botrcwet's or Contractor’s books and records relating to the Property.
All such inspections and examinatiors by Lender, including Lender’s review and approval of the
Scope of Work or Construction Contract 532!l be for Lender’s sole benefit and not for the benefit
of Borrower. No inspection of the Proje:i by Lender shall constitute or be construed as a
representation or determination by Lender thex ths Project complies with the Scope of Work or
that the Project is or will be free from defective warlc or materials.

7.16 No Liability of Lender. Borrower shall n2ve the sole responsibility for all aspects of
Borrower’s business and the development of the Property, wcluding (a) the quality, suitability and
adequacy of the Scope of Work; (b) the inspection and supervisizn of construction of the Project;
(c) the qualifications, financial condition and performance of al! arckitects, engineers, contractors,
subcontractors, material suppliers, consultants, sureties, bonding covipanies, property managers
and other Persons supplying labor, materials, services, or equipment io the Property; (d) the
accuracy of all applications for advances of the Construction Loan prozeeds; (e} the proper
application of all Construction Loan advances; (f) the suitability, adequacy, enforceability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scope of Work
and the existence or nan-existence of any defective work or materials in the Projéct; and (h) the
legitimacy of any party making a_Request for Advance on Borrower or Contractor's behalf.,
Borrower agrees that Lender shall not be directly or indirectly liable or responsible in auy way ot
under any circumstances to Borrower or any other Person for any or all of the matters described in
parts (a) through (h) of this Section 7.16, and Lender owes no duty of care to protect Borrowet
against negligent, faulty, inadequate or defective workmanship or materials in connection with the
construction of the Project.

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

7.19 Relationship of Parties. Nothing contained in the Loan Documents or the
transactions confemplated by the Loan Documents shall (a) constitute or be construed as the
formation of a partnership or joint venture between Lender and Borrower or any Person; or (b)
constitute or be construed as the creation of any confidential or fiduciary relationship of any kind
between Lender and Borrower or any other Person; or (¢) result in Lender being deemed to be a
manager; covirolling person, or other business associate or participant of any kind i the conduct
of Borrower s Susiness or affairs, including the design, construction, improvement, development,
use, ownership, ¢peration, maintenance, repair or marketing of the Property.

7.20 Power-of-Attorney. In addition to the Power of Attorney provided in Section 6.32,
Borrower does hereby irrzvacably constitute and appoint Lender to be Borrower’s true and lawful
aftorney-in-fact, and in Borwsiver’s name to sign any and all releases, waivers, substitution of
contractor documentation, and zti draw requests for the advances to be made hereunder ag Lender
may, in its sole discretion, deem riecessary and proper to secure the continuance and completion
of said Improvements according to io< w3rms hereof, and to pay all sums necessary for expenses in
comnection therewith, all of which disbursemrents and sums shall be considered advances made by
Lender to Borrower under the provisions i iiis Agreement and the Note. Lender may make such
payments without regard to any requirements ccheiwise in this Agreement or the Contract {or draw
requests or other instruments to be signed by way party. Borrower does hereby also irrevocably
authorize and empower Lender to do and perforni for Borrower and in Borrower’s name, place
and stead all actions which Lender may in its judgmer: dzem necessary and proper to be done to
effect the construction of said Improvements, including but not limited to the execution and
recording of any notice or other instrament which Lender inay ir-iis sole discretion deem necessary
to protect its interest or security. Further, Lender has the option vut put the obligation to commence,
appear in or defend any action or proceeding which may affect/thi: Property. The Powers-of-
Attorney contained herein shall be a power coupled with an interest.

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

BORROWER: Built Brick By Brick LLC, An lllinois Limited Liability Company

Lo o S5

Signature

By: Emanuel Escarmpila, Sole Member

Signature

17
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MORTGAGE
EXHIBIT "B"

ILLINOIS SPECIFIC MORTGAGE RIDER

This [Hinois Specific Mortgage Rider is attached to and made a part of the Mortgage (as amended, the “Mortgage”)
dated 05-06-2024 .y ecuted by _Built Brick By Brick LLC, An lliinois Limited Liabllity Company

to Kiavi Funding, Inc., a Delaware corporation,

6.31 Nlinois State-Specific Provisions,

(a)} Inconsistencies. In the event of any inconsistency between the terms and conditions of this
Section 6.31 and the othet provisions of this Mortgage or any other Loan Document, the terms and conditions of this
Section 6.3 sh:H control and be binding. In the event of any inconsisiency between the terms and conditions of this
Mortgage and the Llinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 ef seg. {the “Foreclosure Act”), the
provisions of the Fo eclosure Act shall control and be binding.

{0} Znterest Rate; Maturity Date. The Loan and all other Obligations shall bear interest and be due
and payable in accordance 7#ith the terms and provisions of the Note, which provisions are incorporated herein by
reference, made a patt hetec! 2¢ though set forth herein in their mtucty, and this Mortgage shall be interpreted . light
thereof, The Maturity Date of the Loan is _06-01-2025

(c) Fixtures; Atier acquired Property. As used in this Mortgage, “Fixtures” shall include all
personal property (tangible and intangibiZ) in which Borrower has an interest, and which is located wpon or is used or
useful in connection with the Land and BeilZines, inchuding all: (i) Insurance Policies, title insurance policies, sales
contracts, construction contracts, architectural ezsements, engineering contracts, service and maintenance centracts,
management coniracts, and marketing contracts; 11" nlans, specifications, surveys and work product atising from any
such contract or agreement; and (iii) 2ll wmannes guar==tees, and other similar contract rights relating to the Land,
the Ruildings, the Fixtures, or any othet tangible persot.al property.

(d) Grant of Lien, To secure payment and priformance of all Obligations, Borrower hereby grants,
assigns and conveys to Lender a mortgage, lien, and secunity Isterest in and fo the Land, Buildings, Fixtures,
Easements, Leases, Rents and Profits, Governmental Permits, Bouks and Records, Claims, Insurance Policies,
Dcvclopment Rights, Water Rights and Mineral Rights, Proceeds, and 21 other property (real or personal, tangible or
intangible) in which Borrower has an interest, and which is located on Or used or useful in connection with the
Property, and all proceeds, profits, or accessions thereto, whether now oxicling or hereafter arising, created or
acquired.

() Obligations. If at any time (whether before or after judgmen of foreclosure or during any
appeal or redemption period after foreclosure sale} Lender incurs any cost or expense ufurcing or performing any
right or remedy set forth in this Morigage, any other Loan Document, or permitted at law or 11 equity (inchuding
without limitation the exercise of any right or remedy set forth in Articles 4 or § of this Mortgase), wwhether or not an
Fvent of Default shall have occurred, such costs and expenses shall be deemed to be Reimbursabiie Crsts, part of the
Obligations, payable on demand by Borrower, and shall bear interest at the rate applicable after defaul’ se! forth in the
Note.

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

() Assignment of Leases. To secure payment and performance of all Obligations, Borrower
transfers, assigns, grants and conveys to Lender all Leases, including ail extensions, renewals, and amendments of
said Leases and all gnaranties of and security therefor (including all security deposits), all Rents and Profits, and all
proceeds thereof, whether now existing ot hereafier arising or acquired. For the benefit of the Tenants and the Lendet,
Borrower shall maintain all security deposits in an account, separate from all other accounts and funds of Betrower.
Notwithstanding that the Borrower has absolutely asgigned the Rents and Profits to Lender pursuant to Section 2,12,
receipt of such Rents and Profits shall not be imputed to Lender or deemed to be applied to the Obligations unless
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and until Lender shall have actually received such Rents and Profits and shall have applied such Rents and Profits to
payment in part to the Obligations,

(h) Ilingis Mo e Foreclosure Law.

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

(ii) All expenses incurred by Lender to the extent reimbursable under Sections 15- 1510
and 15-1512 of the Foreclogure Act, whether incurred before or afier any decree ot judgment of foreclosure, and
whether or not entmmetated in this Mortgage, shall be added to the Obligations and included in the judgment of
Toreclosure. '

(iii) Borrower represents and acknowledges that this Mortgage does not encumber either
agricultural reat ~state (as defined in Section 15-1201 of the Foreclosure Act) or residential real estate (as defined in
Section 15-1219 41 the Foreclosure Act). Upon the occurrence of an Event of Default, to the fullest extent permitted
by law, Borrower vrimtarily. and knowingly waives its rights to reinstaterent and redemption under Section -
15-1601 and 15-1602 0% th= Foreclosure Act, and the benefits of all present and future valaation, appraisement,
homestead, exemption, stzy, rdemption, reinstatement and moratorium laws under any state or federal law.

(i) Collectis  of Rents and Profits; Receiver.

(i) To the orliest extent permitted by law, pursuant to the provisions of 765 ILCS 5/31.5,
this Mortgage entitles Lender immediately w collect and receive Rents and Profits upon the occurrence of an Event
of Default, without first taking any acts oS enforcement undet applicable law, including providing notice o Borrower,
fling foreclosure proceedings, or seeking the annnintment of a receiver. To the fullest extent permitted by law, in
Lender’s sole discretion, Lender may choose to colipit Rents and Profits either with or without taking possession of

the Property.

(ii) Upon the filing of any complaint to foreclose the kien of this Mortgage, the court in
which such complaint is filed may, upon application of 1.erder, in Lender’s sole and absolute discretion, appoint
Lender as a mortgagee-in-possession or appoint & receiver (f 2ie Property pursuant to the Foreclosure Act. Such
appointment may be made cither before or after sale, without choics, »ithout regard to the solvency or insolvency, at
the time of application for a receiver, of the Persons liable for the pay.nent of the Obligations; without regard to the
value of the collateral at such time and whether or not the same is then occrpicd as a homestead; without bond being
required of the applicant; and Lender or any employee or agent of Lender may Ue appointed as such receiver. Such
receiver shall have all powers and duties presctibed by the Foreclosure Act mpluding the powers desiguated in
Sections 15-1701, and 15-1702 and 15-1704 of the Foreclosure Act (735 ILCS 5/15:17%1, 5/15-1702, and 5/15-1704),
and the pawer to take possession, control and care of the Property, and to collect all Rents and Profits (inctuding, but
not limited to, any delinquent Rents and Profits) duting the pendency of such foreclosm = suit, and apply all funds
received toward the Obligations, and in the event of a sale and a deficiency during ali suck tim-s when Bomrower,
except for the intervention of such receiver, would be catitled to collect such Rents and Profts, (nd shall have all
other powers that may be necessary or useful in such cases for the protection, possession, control; pranagement and
operation of the Property during the whole of any such period. To the fullest extent permitted by lavi, sach receiver
may take any action permitted to be taken by Lender pursuant to any Loan Document, extend or modity any then
existing leases, and make new leases of the Property ot any patt thereof, which extensions, modifications and new
leases may provide for terms to expire, or for option to lessees to extend or renew terms to expire, beyond the
maturity date of the Obligations, it being understood and agreed that any such leases, such options, or other such
provisions to be contained therein, shall be binding upon Borrower and all Persons whose interests in the Properly
are subject to the lien hereof, and upon the purchaser or purchagers at any such foreclosure sale, notwithstanding any
redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree, and/or issuance of a certificate of
sale or a deed to any purchaser at any time thereafter. The court may, from time to time, authorize said receiver to
apply the net amounts temaining in his hands, after deducting reasonable compensation for the receiver and his
counsel as allowed by the court, in payment (in whole or in part) of the Obligations.

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

(1) Copy of Mortpgage. Borrower hereby acknowledges that Borrower has received, withont
charge, a true copy of this Mortgage.

{m) Certain Insurance Disclosares, Putsuant to the linoig Collateral Protection Act, Lender
hereby notifies Borrower as follows:

You may obtain insurance tequired in connection with your Obligations or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your Obligations are otherwise complied with, Your choice of
insurance provider will not affect our credit decision or your credit terms. Unless you provide us
witls cvidence of the ingurance coverage required by your agrecmenis with us, we may purchase
insurarss at your expense to protect our interest in your collateral. This insurance may, but need
not, procec’ your interests. The coverage that we purchase may not pay any clzim that yon make or
any claim (ha. is made against you in connection with the collateral. You may later cancel any
insurance pwictzsed by us, but only after providing us with evidence that you have obtained
insurance as requirea by our agreements. If we purchase insurance for the collateral, you will be
responsible for the ¢r.#is of that insurance, including interest and any other charges we may impose
in connection with the placsment of the imsurance, until the effective date of the cancellation or
expitation of the insurance, /the costs of the insurance may be added to your total outstanding
balance or obligation, The costr of e insurance may be more than the cost of insurance you may
be able to obtain on your own.

(n) Future Advances: Waivir o f Damages, Borrower acknowledges and intends that all advances,
including Future Advances whenever hereafter inude, shall be sccured by a lien from the time this Mortgage is
recorded, as provided in Section 5/15-1302(b) of the Forzclosure Act. Borrower covenants and aprees that this
Mortgage shall secure the payment of all Obligations azd ~dvances made by Lender, whether such Obligations and
advauces ave made as of the date hereof or at any time in the futire, and whether such future advances are obligatory,
or are to be made at the optien of Lender or otherwise (but not «ivances or Obligations made more than twenty (20)
years after the date hereof), to the same extent as if such future advin.es were made on the date of the execution of
this Mortgage and, although there may be no other indebtedness outsta’»2ing at the time any advance is made. The
maximum principal indebtedness secured by this Mortgage shall not exceed $1,922 500.00  (five times the amount
of the maximum principal amount of the Note), plus interest thereon, and a1l R-zombursable Costs, Lender shall not
have any lisbility with respect to, and Bomrower hereby waives, releases, and cgrees not to sue for any special,
indirect, consequential or punitive damages suffered by Borrower in connection with, srising out of, or i any way
related to this Mortgage or any other Loan Document or the transactions contemplated therchy.

(o) Credit Agreements Ack. Borrower and Lender expressly agree that for urpnses of this
Mortgage: (i) this Mortgage shall be 2 “credit agreement” under the Ilinois Credit Agreements A~ 245 ILCS 16041
et seq. (the “Credit Act”™); (ii) the Credit Act applies to this transaction; and (iii) any action on or in nav- way related
to this Mortgage shall be governed by the Credit Act.

() Power of Attorney. The power of attomey granied by Borrower to Lender has been and shall
be desmed o be made and granted in compliance with the Tilinois Power of Attormey Act (755 TLCS 45/1-1 ef seq.).

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

{r) Construction Morigage. If this Mortgape secures a Construction Loan, as evidenced by
attaching the Consfruction Loan Rider creating and incorporating Agticle 7, then the following provisions shall be
applicable; '

(i} Construction Mortgage. This Morigage shall be deemed 1o be & “consttuction
mortgage” as defined in 810 ILCS 5/9-334{h), and this Mortgage shall have all of the benefits of a constriction
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morigage pursuant to Ilinois law,

(i) ity. Notwithstanding any other provision of this Mortgage, if any
Lien is filed by any countractor or materialman and Borrower does not pay or otherwise obtain the release of such
Lien within ten (10) days of the filing thereof, without waiving any other right or remedy of Lender, Borrower shall
furnish such title insarance policy endorsement, title indemmity, or other security as Lender may request, insuring
Lender against all loss, damage or expense (inchiding the cost of defense) arising from such Lien. Borrower
acknowledpes and aprees that Lender may require a funded title indemnity to be held by the fitle company, in an
amount sufficient to pay the cost of the inpermitted Lien, plos all costs and expenses incurred with respect thereto,
which amount the title company may be instructed by Lender to use to pay the amount of the unpermitted Lien upon
the occurrence of an Event of Default or any event which with the passage of time, the giving of notice, or both, may
become an Event of Default,

(iii) Endorsements to Title Policy. At Lender’s election, concurrently with cach advance of
Construction Loan proceeds, the title insurer shall issue endorsements to Lender’s title policy to increase the insured
amount fo 17 lect the current advance, to provide that its coverage relates to the date of the endorsement instead of
the original date <[ the tiile policy, to exfend mechanic’s lien coverage to the dale of such endorsement, and to ensure
that no matters aifert title, other than the Permitted Encumbrances.

(iv) Constryction Escrow, Lender shall have the right (but not the obligation) to cause
advances for hard costs-awv) avy soft costs payable to any Person who has lien rights under the Mechanic’s Lien Act
(770 TLCS €0/0.01 ef seq.) ard all amendments thereto, fo be finded through an escrow at the fifle company in
accordance with the provisicis of a consfruction escrow agreement, in the form then in use by the tifle company in
llinois, as modified to reflect the traarctions contemplated herein. Advances shall be funded by the title company,
28 escrowee, directly to the applicable rcarvice provider, provided that such advances shall not be deemed a
recognition by Lender of any third part: beneficiary status of any such Person, The form of the requisition shall be
acceptable to the title company. Borrower stall submit such mechanic’s lien waivers as required by the title company,
and shall be permitted to submit lien waivers ot a so.called "30 day delay" basis only if the title company is prepared
to issue 2 date down endorsement in the form reguied by this Mortgage, If Lender permits the title company, as
escrowee, to make dishursements of subcontractar's pay ments to the general contractor, then general contractor shall
promptly make payments to the subcontractors, and failvre 2 make payments to subcondractors shall be an Bvent of
Defanlt hereunder,

(v) Section 7.2{¢) of the Constructica Jesn Rider is modified by adding the following
subsection (6): “Lender has been fumnished with a sworn statement Oy Contractor it the form requited by 770 ILCS
60/5.

{(s) Waiver of Right to Jury Trial. Borrower irrevocably waives all rights to a jury trial in any
action, suit, proceeding or counterclaim of any kind directly or indirectly arising ot of or in any way relating to this
Mortgage or any of the other Loan Documents, and any or all of the real and persoual 2roperty collateral securing the
Note, The jury trial waiver contained in this section is intended to apply, to the firllest ixtest permitted by law, to any
and all disputes and controversies that arise out of or in any way related to any or all of %.e matters described in the
immediately preceding sentence, including without limitation contract claims, tort claims, and all sther common law
and statutory claims of any kind. This Mortgape may be filed with any court of competent jurisuscticrras Borrower's
written consent to Borrower’s waiver of a fury trial,

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

IN WITNESS WHEREOF, Borrower has caused this instrament to be execited as of the date indicated on the
' : Mortgage.
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BORROWER: Built Brick By Brick LLC, An llingis Limited Liability Campany

By: Emanuet Escarpila, Sole Member
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