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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE
FILING MIN: 1013145-0034578063-5

THIS MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING (the “Mortgage”) is madcon
07-19-2023 by:

Loop Equities LLC, An lllinois Limited Liability Company

(“Borrower”), whose address is:
2735 N Clark St, #190, Chicago, IL, 60814, USA

favor of Mrtgage Electronic Registration Systems, [nc. (“MERS) (solely as nominee for Kiavi Funding, Inc.
(“Lender™)), whose address and telephone number are P.0. Box 2026, Flint, MI 4850 1-2026, tel. (888)679-MERS

in

WITNESSETH

WHEREAS, Lender has agreed to provide Borrower with a Loan (the “Loan”) as evidenced by that certain

Promissory Note dated of even dateherewith in the amount of § 47,260.00 __ ... by and between Lender and
Borrower (the “Note™); and

WHEREAS, Lender is making the Loan in reliance on this Mortgage, and it is a condition precedent tothe
making of the Loan by Lender that Borrowerexecute and deliver this Mortgage.

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

GRANTING CLAUSES

BORROWER IRREVOCABLY DEEDS, MORTGAGES, GRANTS, CONVEYS, TRANSFERS AND ASSIGNS,
WITH POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION.WARRANTS, TO MERS (SOLELY AS
NOMINEE FOR LENDER, AND LENDER’S SUCCESSORS AND ASSIGNS) AND TO THE SUC SORS
AND ASSIGNS OF MERS, all of Borrower’s present and future estate, right, titleand interest in and to the following.
described property (collectively, the “Property”):

A) The real property located in the County of_Lake State of IN i
commonly known and having an address of: |

3023 100th Street Highland IN 46322

and more patti 1y described in Fixhibit A attached to this and incory d herein by reference (the
“Land”); and grants to Lender the following:

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

©) Al of the following related to the assets specified in (A) and (B) above, (i} Books and Records,

plans, ificati surveys (h) Policies, title i policies, sales contracts, construction contracts,
I ing contracts, service and maintenance contracts, management contracts, and
marketing commcls (iif) work product arising from any such contract or {iv)all i
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and other similar contract rights and (v) all other tangible personal property located on or used in connection with
the forgoing (excluding onty Consumer Goods as defined in the Uniform Commercial Code and any personal property
of Tenams).

Borrower understands and agrees that MERS holds only legal title to the interests granted by the Borrower in this
Mortgage, but, if necessary to comply with law or custom MERS (as nominee for Lender and Lender’s successors and
assigns) has the right: to exercise any and all of those interests, including, but not limited to, the right to foreclose and
sell the Property; and to take any action required or permitted of Lender including, but not limited to, releasing and
cancelling this Mortgage.

THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNFESS AN OBLIGATIONS (collectively, the
“Obligations”) in such order of pricrity as Lender may from time to time elect:

[} Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage (ineluding any amounts required to be escrowed pursuant to Section 2.1 of this Mortgage) and all extensions,
renewals, modifications, and replacements thereof, and

2) Payment and performance of any and all other indebtedness which may hereafter be owing by
Bortower (o Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
timited to the atlomeys’ [€es; court costs, witness fees, expert witness fees, collection costs, and costs and expenses
paid by Lender (includingallservicing advances) in the preservation and enforcement of its rights and remedics under
this Mortgage or other Loan Docyiments; and

&) To the extent that Lendet's rights to recover a deficiency from Borrower are subject to California
real property law (including without limifation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580e, 726,
726,5 and 736) Borrower and Lender hereby agree and acknowledge that this Mortgage shall not secure the following
obligations which are hereby excluded from'the definition of “Obligations™: (i) the obligations of Borrower under
Section 2.3 of this Mortgage or (ii) any obligationsdinder any other environmental indemnity agreement or (iii) any
obligations under any other guaranty or indemnity agreement,

THIS MORTGAGE conslitutes (i) a personal property security agreement to the extent that it includes
personal property assets hereunder that are not real property! assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a scourity interest’in all such personal property assets to secure the
Obligations) and (i) a Fixture filing in accordance with the Article9.6f the Uniform Commercial Code.

ARTICLE 1
For purposes of this Mortgage, the following terms shall have the following definitions:
l.l Books and Records. “Books and Records” means all books and records relating to the design,

use, hip, operation,
of the Property whether kepl in hard copy or electronic form.

repair, lcas, taxation or marketing

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

13 Condemnation Claims. “Condemnation Claims” means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by conlract or statute, or
in any other manncr, which inany way directly or indirectly refate to or arise outof any condemnation of the Property
or other taking of the Property for public or quasi-public use by eminent domain or Lo the transfer of the Property in
lieu of condemnation or any such taking,

345780683
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14  Condemmation Proceeds. “Condemnation Proceeds” means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any or all of the Condemnation

Claims.

15 Covenants and Restrictions. “Covenants and Restrictions” mcans all diti
restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the Property, mclndmg ;my
condominium, planned unit development, or cooperative feclaration of and

restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is sub_|eclorbu||nd

L6 Development Rights. “Development Rights” means all existing and future development rights,
development credits, air rights, and options ol any kind relating to the Property.

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

18 Even . “Event of Default” means any of the cvents described in Article 3 of this H
Mortgage. ‘
1.9 Fixtures. “Fixtures™ means all Borrower-owned fixtures, machinery, equipment, building materials,

appliances, landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized
fixtures now or hereafter located ifi, on, attached or affixed to, or used in connection with the Land or the Buildings,
including, but not limited to, all AWAC and utility systems; securily and access control equipment; water heaters,
showers, bathtubs, tanks, pumps, toilets, sinks, pipes, and other plumbing fixtures and equipment; stoves, ranges,
refrigerators, dishwashers, and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and
incinerators; wall, window, and floor coverings, including screens, shades, drapes, and awnings; partitions, doors,
windows, cabinets, bookcases, and hmdware chﬂhdchcrs and other I|ght fixtures; trees, plants and other landscaping;
and all ' substitutions, acc | , and additions to any orall of
the foregoing, all of which shall conclusively be deemed to be part of the Land and Buildings and conveyed by this
Mortgage, whether or not affixed or attached (o the Land or the Building.

1.10 General Partner. “General Partner” measis any Person who is acting as a general partner of a
partnership.

L Governmental Author “Govennn)cnm Auﬂmuncs means all governmental or quasi-
governmental authoritics, boards, bureaus, agencles, ive tribunals, and other
instrumentalities, judicial and non-judicial authorities, and public uulmes having or exercising jurisdiction over
Borrower or the Property.

L12 Governmental Permits, “Governmental Permits” means all permiits, approvals, and authorizations
now or hereafter issued by any Governmental Authorities for or in connection with the Property, including grading
permits, foundation permits, building permits, tentative subdivision map nppmvn]s. zone changes, zone variances, |

. s

conditional use permits, temporary of and final Z i

113 Governmental Requirements. “Governmental Requirements” means all existing and future laws,

rules, regulations, orders, and requi of any G 1 Authorities applicable to Borrower or the
Property, including those vespecting the design, construction, improvement, development, use, ownership, operation,
maintenance, repait, or marketing of the Property.

"

L14 Guaranty. “Guaranty” means the guaranty agreement or agreements exccuted by any Guarantor.

115 Guarantor. “Guarantor” means the Person or Persons, if any, now or herealter guaranteeing |
payment of the Note or payment or performance of any or all of the other Obligations. i

116 Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, clectricity, water, \

sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien against
3 [
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the Property; (d) assessments, charges, and fees imposed pursuant to any Covenants and Restrictions;

(¢) assessments, charges and fees payable with respect to any Easements, Water Rights or Development Rights;

(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charges,
i and impositions relating to the Property, the payment of which Lender determines to be

necessary to protect Lender’s sceurity for the Obligations.

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

118 Insurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands, livns,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now has
or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other manner,
which in any way dircetly or indircetly relate to or arise under any policy of insurance which Borrower maintains with
respectto the Property or which Borrower is required to maintain under this Mortgage (collectively, the “Insurance
Policics”).

L9 Insurance Policies. “Insurance Policies” means all insurance policies required hereunder, including
but not limited o the insurance policies required under Section 2.4 of this Deed of Trust.

1,20 Instirance 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,

121 Insurance Premiiums. “Insurance Premiums” means all premiums and other amounts payable in
connection with procuring or maintaining the Insurance Policies.

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

123 Lender, “Lender” means Kiavi Funding, Inc., a Delaware corporation. Lender’s
address is 315 Montgomery Street, 16t Floor, San Francisco, CA 94104,

124 Liens. “Liens” means all mortgages,.deeds of trust, mechanics' liens, and other licns and
encumbrances of every kind and nature, other than this Mortgage, now or hereafter affecting the Property.

128 Loan D “Loan D * means the Note, this Mortgage (together with any riders),
the Guaranty, and all other documents executed by Borrower or any of the Guarantors and delivered to Lender at
Lender’s request in connection with the Loan, and all extensions, renewals, modifications, and replacements of such
documents.

1.26 Manager. “Manager” means any Person who is acting as a managerof a limited liability company,
including any member who is acting in such capacity.

127 MERS, MERS means Mortgage Electronic Registration Systems, Inc, MERS is a separate
corporation that is acting sclely as a nomince for Lender and Lender’s suocessors and assigns, MERS is the
mortgagee under this Mortgage, MERS is organized and existing under the laws of Delaware. '

1,28 Mineral Rights. “Mineral Rights” means all existing and future right, title, and interest itrand to all
minerals, oil, gas and other hydrocarbon substances in or on the Property.

129 Person, “Person” means any natural person or any entity, including any corporation, partnership,
joint venture, limited liability company, trust, unincorporated organization, trustee, or Go Authority.

1.30 Property Claims, “Property Claims” means all claims, actions, causes of action, demands, liens,
rights, jud; awards, ion, and damages of every kind and nature (other than the Insurance
Claims and Condennation Claims) which Borrower now has or which may hereafter accruc against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b) any existing or future fact, mattet, oceurrence, or

4
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[mnsacllon reJam\g to the Property; or (¢) the design, ion, i { use,
repair or keting of the Property.

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

132 Rents and Profits. “Rents and Profits” means (i) al I existing and future rents, royalties, issues, profits,
proceeds, revenues, income and other benefits of the Property, (ii) all Leases, including all security deposits and
prepaid rent, (iii) all claims and rights to the payment of damages and other claims arising from any rejection by a
tenant of its Lease under the United States Bankruptcy Retorm Act of 1978 (11 U.S.C. § 101, et seq.), as amended
from time to time, and (iv) all of the landlord’s rights in [nsurance Proceeds and Condemnation Proceeds of a tenant
in respect of the leased premises,

133 Taxes, “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafler affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments affecting the
Property; (b) all other taxes, bonds, levies and assessments which now are or hereafter may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c) all other charges now or
hereafler imposed on-orassessed against the Property by any ¢ Gove| nmental Aulhoruy or arlslng with respect to the
design, ion, improvement, lop use, ti repair or marketing of the
Property; and (d) el taxes, bAnds, levies, and assessments now or hereafter imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documents, excluding any franchise, estate, inheritance,
income, or similar tax impased on Liender.

134 Tenants. “Tenants” means all tenants and occupants of the Property under the Leases.

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

ARTICLE 2

COVENANTS OF BORROWER

21 Performance of Sccured Obligations. Borrower shall pay and perform each and all of the
Obligations in d with their respective terms. Borrower shall pdy (0 Lender on the day that payments are due

under the Note, until the Note is paid in full, a sum (the “Funds") to provide forpayment of amounts due for: (a)
Taxes related to the Property as required by Lender; and (b) Insurance Premiums required by Lender. These items are
called “Escrow Items.” Atorigination oratany time during the term of the Loan, Lender may require that community

iation dues, fees, and ifany, be escrowed by Borrower, and such dues, fees and assessments shall
be an Escrow ltem. Borrower shall promptly furnish to Lender all notices of amounts fo be paid under this Section.
Borrower shal | pay Lender the Funds for Escrow ltems unless Lender waives Borrower’s obligation to pay the Funds
for any or all Escrow Items. Lender may waive Botrower’s oblization to pay to Lender Funds for any or all Escrow
items at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower shall pay directly,
when and where payable, the amounts duc for any Escrow ftems for which payment of Funds hasbeen waived by
Lender and, if Lender requires, shall furnish to Lender receipts evidencing such payment within such-line. period as
Lender may require. Borrower’s obligation to make such payments and to provide receipts shall for all purposes be
deemed to be a covenant and agreement contained in this Mortgage. If Borrower is obligated to pay Escrow ltems
directly, pursuant to a waiver, and Borrower fails to pay the amount due for an Bscrow Item, Lender may exercise its
rights under this Mortzzage and pay such amount and Borrower shall then be obligated to repay to Lender any such
amount. Lender may revoke the waiver as to any or all Escrow Items at any time by a notice given in accordance with
this Mortgage and, upon such revocation, Borrower shall pay to Lender all Funds, and in such amounts, that are then
required under this Section 2.1,

Lender may, at any time, collect and hold Funds in an amount (a) sufficient to permit Lender to apply the
Funds at the time specified under applicable taw, and (b) nol to exceed the maximum amount a fender can require
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under applicable law. Lender shail estimate the amount of Funds due on the basis of current data and reasonable
estimates of expenditures of future Escrow Items or otherwise in accordance with applicable law.

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

If there)is a surplus of Funds held in escrow, as defined under applicable law, Lender shall account to
Borrower for the eXoess funds in accordance with applicable law. If there is a shortage or deficiency of Funds held in
escrow, as defined.under applicable law, Lender shall notify Borrower ns requlled by applicable law, and Borrower
shall pay to Lender the:amount ncccssary fo make up the shorlage or defici in d with applicable law,
but in no more than 12 ontlily payments.

At origination, Lender may require that an amount sufficient o pay a specified number of periodic payments
due under the Note, including priscipal, interest and monthly payments toward Escrow Items, be escrowed by
Borrower, In that event, Lender shiall make the specified number of periodic payments from the Funds and such
amount shal be treated as Funds hereunder for all appropriate purposes. Upon payment in full of all sums secured by
this Mortgage, Lender shall promptly refund to Borrower any Funds held by Lender,

22 Preservation of the Property. Borrower (a) shall maintain the Property in good condition and
repair; (b) shall promptly repair and restore in a good‘and workmanlike manner any part of the Property which may
be damaged or destroyed, whether or not any Insurance Procceds are adequate to pay for the cost of such repair and
restoration; (c) shall comply and causc the Property to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comply with all Governinental Requirements; (e) shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall piaintain in effect all Governmental Permits; (g) shall
not iniliale, join in or consent to any change 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 notremove, demolish, improve, add to, or alter the Inyp i non-slruclural ions which
preserve or increase the value of the Property, ions required by ‘Go and alterations
approved by Lender) or change the character or use of the Property without.the prior wnnen consent of Lender;
(i) shall not commit or permit any waste respecting the Property or impairment of the-Property; (j) shall not abandon
the Propety; (k) shall not commit or permitany actupon the Property in violation of any Governmental Requirements;
(1) shali promptly complete in a good and workmanlike manner, and shail pay, when dueyall claims for labor performed
and for materials furnished in connection with, Improvements which Borrowcer commences 10 construct on the Land;
and (m) shalf paint, cultivate, irrigate, fertilize, fumigate, prune, maintain and do all other acts,in a timely and proper
manner, which from the character or use of the Property may be necessary or appropriate to presefve, protect and
maintain the value of the Property. Borrower hereby recognizes and acknowledges that the condition “and appraisal of
the Property and all relevant documents relating to the Property are important and necessary for Lender 16 protect its
position as secured creditor (whether or not Borrower is a debtor in bankruptey, receivership, liquidation, credit
restructuring case or proceeding under state or Federal or bankruptey law). Therefore, Borrower hereby agrees: (a) to
promply provide to Lender all documents and filings reasonably requested by Lender which relate to (i) the Property,
(i) its condition, (iii) any operations related thereto. (iv) the maintenance thereof, (v) any taxes or assessments thereon,
(vi) any insurance therefor, (vii) any liens, claims or interests thercon asserted by third parties, (viii) any leases thereof,
and (ix) any rents or profits arising therefrom; (b) to provide Lender or its agents upon two days’ notice with reasonable
opportunity to condut an internal and external appraisal of the Property and to cooperate with any reasonable requests
in ion with such isal; and (¢) to dii with Lender to take the foregoing actions on an expedited basis
on not more than_one day’s notice in the event the Borrower should become a debtor in any bankrupiey, receivership,
liquidation or credit restructure case or proceeding under state or Federal bankruptey law.

6
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Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances” are those substances defined as toxic
or hazardous substances, pollutants, or wastes by Environmental Law and the following substances: gasoline,
kerosene, other or toxic products, toxic icides and ici wvolatile solvents, materials
containing asbestos or formaldehyde, and radioactive materials; (b} “Bnvironmental Law” means Federal laws and
laws of the jurisdiction where the Property is located that relate to health, safety or environmental protection; (c)
“Environmental Cleanup” includes any response action, temedial action, or removal action, as defined in
Environmental Law; and (d) an “Environmental Condition™ means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substanges, or threaten to release any Hazardous Substances, on or in the Property, Borrower shall not do, nor allow
anyoric clse'to do, anything affecting the Property (a) that is in violation of any Environmental Law, (b) which creates
an Environmental Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value of the Property. The preceding two sentences shall notapply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances that arc generally recognized to be
approptiate to normal residential uses and to maintenance of the Property (including, but not limited to, Hazardous
Substances in consumer products).

Borrower shall pfomptly give Lender written notice of (&) any investigation, claim, demand, lawsuit or other
action by any governmentalor regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borfower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilling, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition caused by the presence, use ors¢lease of a Hazardous Substance which adversely affects the value of the
Property. If Borrower leatns, or is notified by.any governmental or regulatory authority, or any private party, that any
removal or other remediation of any Hazard6us Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial actions in accordance with Environmental Law. Nothing herein shail create any obligation
on Lender for an Environmental Cleanup.

2.3 Insurance. Borrower shall keep the [mprovements now existing or hereafler erected on the Property
insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards including,
but not limited to, landlord liability including rent loss coverage, carthquakes and floods, for which Lender requires
insurance. Ench of' lhe lnsumuoe Policies, including the amounts, form, coverage, deductibles, insurer and loss payable
and , shall be ptable to Lender and thedhgirance company providing coverage must have
rating of at least “B" or better in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the
state in which the property is located, and must be licenscd fo transact the lines of insurance required in this transaction.
Without limiting any of the terms of this Section, (i) each of'the Insurance Policies shall provide that it may be canceled
or modified only upen not less than thirty (30) days prior written notice to Lender; and (i) the fire and extended
coverage and other casuulty insurance policies which Borrower is required to maintain under this Mortgage shall
contain a gagee’s loss payable ends ble to Lender naming Lendet as Joss payee and shall be written
wlth liability in an amount equal to the lesser of (x) the original principal amount of the Loan and (y) the full

cost of the Impl . Borrower shall provide evidence to Lender of all required insurance hereunder
cn or before the closing of the Loan.

Lender the originals of all [nsurance Policies together with receipts for the full payment of all Insurance Premiums,
and Lender shall have the right to hold such policies as long as any Obligations arc outstanding. Lender shall not be
liable or ible for the suitability, adequacy, bility, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall atall times have
full responsibility for all of such matters. Not fater than thirty (30) days prior to the expiration of each of the Insurance
Policies, Borrower shall deliver to Lender a policy or policies rencwing or extending the expiring Insurance Policies
together with written cvidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
deliver any of the lnsurance Policics 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 ils
interest. Without limiting any other provision of this Mortgage, all premiums and other costs and expenses paid or
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incurred by Lender in connection with Lender’s obtaining any Insurance Policies under this Section shall be payable
by Borrower 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 unearned Insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee of the Property at
any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this
Mortgage.

25 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.6 Assignment of Condemnation Claims and Proceeds and Other Claims. To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the C ion Claims, C ion Proceeds,

Property Claims, and Property Proceeds,

uT Payment of Proceeds, Borrower shall causc all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds”) to be paid or delivered directly to Lender, Lender shall at all times
have the right bit not the obligation (a) io demand, colleet, accept, receive and give reecipts for any and ali of the
Proceeds; and (b) to direct any Person to pay or deliver any orall of the Proceeds directly to Lender. Nothing contained
in this Mortgage shaltbe deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funds or property.

28 P and of Claims, Prior to the occurrence of any Event of Default, Borrower
shall have a license to prosecute and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™). Lender shallatall times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating to any orallof the Claims if Lender determines that such action is necessary or
appropriate to protect Lender's intercst in conncetion.with the Obligations. Upon the occurrence of an Event of Default,
Borrower’s license to prosecute and enforce the Claims shall be revoked. Following such revocation, Lender, at its
option, shall have the exclusive right to prosecute and ghforce any or all of the Claims (o the extent provided in
Lender’s notice of revocation and to compromise, adjust, setfle or dismiss any or all of the Claims, whether or not
Lender has taken possession of the Property, Without Lender’s prior written consent, Borrower shall not (a) sell,
transfer, pledge, hypothecate or otherwise dispose of or abandan any,or all of the Claims; or (b) compromise, adjust,
seltle, or dismiss any or all of the Claims.

29 Title Policy. Upun recordation of this Mortgage, Borfower shall cause the Lender to be furnished
with a fender’s policy of title insurance acceptable to Lender {a) written inan amount equal to the principal amount of
the Loan; (b) issued by a titic insurance company acceptable to the Lender; (¢) showing title to the Property to be
vested in a manner acceptable lo the Lender; (d) containing a legal description of the Property satisfactory to the
Lender; (¢) insuring this Morigage as a first lien on the Property, subject only to suchexeeptions as have been approved
in writing by the Lender; (f) containing such title insurance endorsements as may be required by the Lender; and (g)
otherwise acceptable to the Lender in form and substance, including the policy revision date. Within five (5) business
days after the Lender’s request from time to time, Borrower, at its expense, shall furnish the Lender with such
additional title insurance endorsements as the Lender may require insuring the continuing first-priority of this
Mortgage. Borrower shail at alt times cooperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information as such title insurer may request or require in order to provide the lender with the
policies and endersements described in this Section. ;

210  Subordinate Mortgages. Borower shall not grant or permit any other Lien on the Properly
(“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 Morlgage is
and shall at all times remain unconditionally subject and subordinate to this Mortgage; (b) if any actionor proceeding
is commenced to foreclose the Subordinate Mortgage, no Tenart 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 writien
consent; (¢) all Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
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receiver, shall be applied first to the Obligations, second to the payment of the Impositions, and thereafler topayment

of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior to commencing any judicial or nonjudicial action or
ing to foreclose the i 3

211 Permitted Leasing: Assignment of and Com pliance 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 fo any such
Lease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
atotal of five (5) years; (b) the form used for such Lease represents a commercially reasonable residential lease form or
has been approved in writing by Lender prior to Borrower’s execution of the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contains an attornment provision consistent with Section 2.13 below; (d) no Event
of Default Tias occurred and is continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides
Lender with an-accurate and complete copy of such Lease within ten (10) business days after such Lease is executed
by Borrowet; (£) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manher impair Lender’s rights with respect (o or inlerest in the Rents and Profits, Upon Lender’s requesl,
Borrower shall execlite, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under the Leases, Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the terms thercof and shall diligently enforce ali remedies available to Borrower in a commercially

ble manner and in i with all applicable laws in the event of a default by the Tenant under any Lease.

202 Attornment at Lender’s Option. Each Tenant who enters into a Lease for the Property after the
date of recordation of this Mortgage (cach such Lease is referred to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and attornnignt agreement with Lender shall be decmed to have agreed to atiorn to
Lender and accept Lender as the landlord underts T.ease on the terms of this Section. Without limiting the foregoing,
at Lender’s request, Borrower shall obtain written acknowliedgement from each Tenant of the Property of Lender’s
rights under each Subordinated Lease. Upon an Event of Default, or if Lender acquires title to the Property by judicial
or nonjudicial foreclosure under this Mortgage or by deéd in lieu of foreclosure under this Mortgage, Lender, at its
option, shall have the right to require any or all Tenants under-Subordinate Leases to atlorn to and accept Lender as
the landlord under such Tenant’s Subordinate Lease (the “Atlornment Option™) by giving written notice to such Tenant
within thirty (30) days afler the date on which Lender acquires title to'the Property (the “Acquisition Date™). If Lender
exercises the Attornment Option with respect to any Subordinate Lease) such altornment shall be effective and self-
operative as of the Acquisition Date without the execution of any furthér doguments on the part of the Tenant, Lender,
or any other party, and the Tenant under the Subordinate Lease shall be bound to Lender under all of the terms,
covenants, and conditions of the Subordinate Lease for the remaining balance of the term thereof, with the same force
and effect as if Lender were the landlord under such Lease. Whether or not Lenderexercises its Attornment Option
with respect to any Subordinate Lease, Lender () shall not be liable for any act oromission of any prior landlord under
any Subordinate Leasc, including Borrower; (b) shall not be subject to any offset, defense;or claim which any Tenant
may have against any prior landlord under any Subordinate Lease, including Borrower; () shall not be obligated (i)
to return any seeurity deposit now or herealter paid by any ‘Tenant; (ii) to return any prepaid rent or other amounts
prepaid by any Tenant; or (iii) to grant any Tenant a credit for any such security deposit, prepaid rent or other prepaid
amounts (excluding monthly rent and other 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 seourity deposity prepaid rent
or other prepaid amounts; and (d) shall not be obligated to complete the construction of any or all Iniprovements,
Without limiting the terms of this Section, upon Lender’s request, each Tenant under a Subordinate Lease shall execute
and deliver to Lender any document which Lender determines to be necessary or appropriate to evidence such Tenant’s
attornment to Lender on the terms of this Section, including a new lease with Lender on the same terms and conditions
as the Subordinate Lease for a term equal to the unexpired term of the Subordinate Lease. Nothing contained in this
Scetion shall be deemed to obligate Lender to recognize 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 Attornment Option within the
time period specified in this Section with respect to any Subordinate Lease, such Subordinate Lease and all of the rights,
privileges and powers of the Tenant thercunder shall automatically terminate and shall be of no further force or effect
from and after the Acquisition Date.
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243 No Liability by Lender. Nothing contained in this Mortgage shall be deemed to obligate Lender to
prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduet of its business,
subject to the terms and conditions of the Loan Documents.

2.14  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then duc and payablc and without rcgard to the adequacy or impairment of the sccurity for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the cosls of repair or
reconstruction of the Property on such tetms and conditions as may be acceptable to Lenders or (¢) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent it is determined that Lender has applied p: in nny order prohibil by any C Amhonty
Lender shallrefund to Borrower any fees and/or interest iated with lhe i

of such refund-by Borrower shall be deemed sufficient remedy and Borrower will have no ught to seek further claims
or damages fron Lender.

215 Reélease of Proceeds for Reconstruction, Without limiting the gencrality of Section 2,15 above, if
Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release shall
be conditioned on Borrower’s satisfaction of the foflowing conditions within one hundred and twenty (120) days after
the occurrence of the damagerequiring the repair or reconstruction: (a) Borrower’s deposit with Lender of such funds
in addition to the Proceeds as Lender determines to be necessary to pay all direct and indirect costs relating to the
repair or reconstruction of the Propeity; (b) the establishment of a 4 to Lender for Lender’s
disbursement of the Proceeds; (c) Lender’sfeceipt and approval of final plans and specifications and a cost breakdown
for the repair or reconstruction of the Praperty; (d) Lender’s receipt and approval of (i) a general construction contract
for the repair or reconstruction of the Property executed by Borrower and a contractor acceptable to Lender; and
(ii) payment and performance bonds written o sich general contractor issued by a surety acceplable to Lender;
(e) evidence acceptable to Lender that (i) the repairand reconstruction of the Property can be completed and a final
and i of occupancy for the Pmpcrly can be issued not later than thirty (30) days before the
maturity date of the Note; (i} upon ,‘ ion of the repair or ion of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expenscs of the Property and installment payments due in
connection with the Loan; (iii) leases acceptable to Lender will be in effect or remain in effect upon completion of the
repair or reconslruction of the Property; (iv) upon completion of the sepair or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was prioriothe date on which the damage or condemnation
oceurred as shown in an appraisal acceptable to Lender; (v) there has beenio adverse change in the financial condition
of Borrower or any Guarantors since the date of this Mor(gage; and (vi) no. Event of Default exists; and (f) such
additional conditions as I.ender may establish.

246 Taxesand Impositions, Unless required to be escrowed with Lendee pursuant to Section 2,1 of this
Mortgage, Borrower (a) shall pay ail Taxes at least ten (10) days before delinquency;.and (b) shall pay all other
Impositions when duc, Upon Lender’s request, Borrower shall deliver to Lender receipts and such other substantiating

documentation as may be required by Lender to evidence payment of all Impositions by Barrower in acc with
this Section,
217 Absolute Assignment of Rents and Profits.
[©)] Absolute Assignment. Borrower ly, i bly and ionally grants,

transfers and assigns o Lender all Rents and Profits, Prior to the ou:urrcnvc of an Fvent of Default, Borrower shall
have a license to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable, Upon the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in
such order and amounts as Lender may determine. 1f Lender elects to seck the appointment of a receiver following the
occurrence of an Event of Default, Borrower irrevecably and unconditionally consents to the appointment of a receiver
10
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without regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the contrary
ined in this the assi| of Rents and Profits contained in this Section is an absolute assignment
and not an assignment as security. Neither the assignment of Rents and Profits contained in this Section nor any action
taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in- possession of the
Property or shall be deemed to render Lender directly or indirectly liable or responsible for (i) the use, control,
dition, care, operation, c repair, or leasing of the Property; (i) the production of Rents and
Profits from the Property; or (iii) to th: extent permitted under applicable law, the performance or observance of any
or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other agreements relating
to the Rents and Profits, Lender shall have no responsibility or liability of any kind for any failure or delay by Lender
in enforcing any of the terms or conditions of this Section 2.18. Without limiting the foregoing, this assignment of
Rents and Profits shall not operate to place on Lender any obligation or liability for: (a) any waste committed on the
Property by Tenants or any other parties; (b) any dangerous or defective condition of the Property (including, without
limitation, the presence of any | or (¢) any negli in the upkeep, repair or
control of the Property resulting in injury or death to any tenant or any other party or any loss of personal property.
Borrower, for itself and any party claiming under or through Borrower, hereby releases and discharges Lender from
any such liability 1o the fulfest extent permitted by law.

(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,
install duéin ion with the Loan, payment of Impositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements relating to the Propeity before using the Rents and Profits
for any other purpose which does not directly benefit the Property.

(0] Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rentsand Profits or for the performance of any of the Tenant's other respective
obligations under the Leases, regardless of anyGonflicting demand by Borrower or notice by Borrower to any Tenant
that Lender’s demand s invalid or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender under this
Section, Without limiting the foregoing, at any time on gr after Lender’s demand for the Rents and Profits, Berrower
agrees that each Tenant may rely on Lender’s notice without inquiring further as to Lender’s right to receive the Rents
and Profits, and that no Tenant shall be liable to Borrower for any amounts which are actually paid to Lender in
response to such a notice, Borrower shall not interfere with, and shall cooperate with, Lender’s collection of the Rents
and Profits. Lender shall be obligated to account only for Rents and Profits actually collected or received by Lender,
and Lender shall not be liable for any loss sustained by Borrower resulting fiom Lender’s failure to lease after an event.
of default.

218 Request for Lender’s Consent to Transfers. Except as othervise.permitted under this Mortgage,
Borrower shall not cause or permit any Prohibited Transfer of the legal or beneficial ownership of the Property,
Borrower or Guarantor without Lender's prior wrilten consent, which may be withheld/in Lender’s sole and absolute
discretion. The term “Prohibited Transfer” shall mean any action by which either (a) Equity Interests in Borrower
or (b) the legal or equitable title to the Property, or any part thereof, or (c} the cash flow from the Property or any
portion thereof, are sold, assigned, transferred, hypothecated, pledged or otherwise encumbered or dispose of, in cach
case (a), (b) or (¢) whether undertaken, dlrect]y or indirectly, or cccurring by operation of law or otherwise, including,
without lii ion, the sale, X grant of an option with respect to, mortgage, deediin trust, pledge,
grant of a security interest in, or any other transfer, as security or otherwise, of the Property. The term “Equity
Interests” shall mean (i) partnership interests (whether gencral or limited) in an entity which is a partnership; (ii)
membership interests in an entity which is a limited liability company; or (iii) the shares or stock interests in an entity
which is a corporation. All requests by Borrower for Lender’s consent to transfers under Section 3.12 below (a) shall
specifically deseribe the transaction with respect to which Lender’s consent is requested; (b) shall be delivered to
Lender not less than fifieen (15) days before Borrower proposes to take the action with respect to which Lender’s
consent is requested; and (¢) shall be accompanied by complete and accurate copies of all documents relating to the
transaction with respect to which Lender’s consent is requested, including financial statements and other information
regarding the proposed transferce. Borrower acknowledges and agrees that Lender’s right to withhold its consent, in
its sole and absolute discretion, to any or alf of the events described in Section 3.12 below is based, in part, on the fact
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that Borrower’s particular financial condition, credit history, character, experience, ability and expertise, as represented
by Borrower to Lender, were material and important factors in Lender’s decision to make the Loan, and that Lender
will continue to rely on such matters (o ensure satisfactory compliance with the Loan Documents during the entire term
of the Loan. If Lender, in its sole and absotute discretion, consents to any of the transfers described in Section 3.12
below, such consent shall not be deemed to release Borrower or any other Person liable for payment or performance of
the Obligations, and Borrower and such Persons shall continue to remain liable for payment and performance of the
Obligations in accordunce with the terms of the Loan Documents, unless expressly released pursuant to a further
wrilten agreement signed by Lender,

2.19 Fixturcs, Notwithstanding Section 3.12 below, Borrower may from time to time replace any
Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, provided that (a) the
replacement property for such Fixtures is at least equivalent in value, character, and quality to the Fixtures being
replaced; (b) Borrower has good and marketable title to such replacement property free and clear of ail liens, claims,
and interests other than the lien of this Mortgage; and (c) this Morlgage shall constitute a first lien on such replacement
Property.

220 Notiee of Certain Matters. Borrower shall promptly notify Lender in writing of (i) any claim,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (ii) any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s licti_on the Property; (iii) any material adverse change in Borrower’s ability to perform any
or all of the Obligations; (iv) any cyent 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 a material adverse effect on the
Property.

221 Inspection, Lender shall have the right at all reasonable times (a) upon reasonable prior written or
telephonic notice (except that no such notice shall'be required in the case of an emergency or any inspection limited
to the public areas or common areas of the Property) to enter upor and inspeet the Property, including any entry which
Lender determines is necessary or appropriate in conmection with enforcing or exerising 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 Borrower to Lender; and (¢) to release such information |egardmg the Property, Bormwel, or
the Obligations as Lender may determine to be 'y orapp in with en foreing or any
right, remedy or power available to or conferred on Lendm underthe Loan Documents, Lender shall have noobl gation
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.

222 Defense of Actions and Protection of Security by Borrower. Borrower shall appear in and defend
any action or proceeding commenced by any Person other than Lender which affects or which Lender determines may
affect any or all of the following: (a) the Property; (b) the Insurance Claims, Cofidemnation Claims, or Property
Claims; (c) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the Obligations;
or (e) any other transaction or matter which alfects Lender by reason of its interestin the, Property. Borrower shall
promptly and diligently p all actions and dings which are necessary or appropriate or which
Lender determines may be nccessary or appropriate o do any or all of the following!.(i) prevent any damage,
destruction, or injury to the Property; (ii) enforce or recover upon the Insurance Claims, Céndermmation Claims ot
Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, of Property Proceeds;.of (iii) to preserve,
prolect, maintain, and defend the Property and Lender’s lien thereon.

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

224 Further Assurances. Upon Lender’s request, Borrower shall exccute, 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 Loan Documents or 1o evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower's exccution of security agreements, assignments,
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financing and inuation financing Upon Lender’s request, Borrower shall execute,
acknowledge and deliver to 1.ender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Permits, and documents relating to the Property as Lender may reasonably determine to be necessary
or appropriate in connection with the design, I . 1 use, o p, 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 Mortgage and the
other Loan Documents upon the occurrence of any orall of the following events:

31 Payment of Note and Other Monetary Obligations Under Loan Documents. If (a) an Event of
Default ocewns under the terms of the Note; or (b) Borrower fails to 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.

3z Performance of Non-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. If ary request, i i ification, or fon, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.

34 Insolvency of Borrower. [f'{a) a petition is filed by or against Borrower under the federal
bankruptey 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 fo take possession of Borrower or the
Property, ot Borrower consents to such appointment; (c) Borrower makes an assignment for the benefit of creditors;
provided, however, lhat Borrower shall have thirty (30) days-within which to cause any involuntary bankruptcy

ing 1o be i or the invol Y of any receiver, liquidator, trustee, custodian, or
sequentramr to be discharged. The cure provision contained in this Section shall be in fieu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

35 Performance of Obligations to Senior Lien Holders orThird Persens, If (i) Borrower fails to
pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who holds a Lien senior to this Mortgage when due; or (i1) Borrower fails fo-pay any of its indebtedness or to
perform any of its obligations when due under any other material document between Borrower and any other Person.

36 Attachment, [T atl or any material part of the assets of Borrower or Guarantor are attached, seized,
subjected to a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy 1o be fully released or removed within sixty (60) days after the occurrence of such event, Fhe cure provision
contained in this Section shall be in lieu of, and not in addition to, any and all other cure periods contained in the Loan
Documents.

37 Injunctions, If a court order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails to causc such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents,

3.8 Dissolution. The di: iquidation, or ination of existence of Borrower or any of

Borrower's General Partners or Managers,

39 Impairment of Priority. If (i) the pricrity of this Morlgage or Lender’s security interest under any
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of the other agreements securing any or all of the Obligations is impaired for any reason; or (i) the value of the
Property has deteriorated, declined or depreciated as a result of any intentional tortious act or omission by Borrower,

310 Condemnation. [f all or any material part of the Property is transferred to any Governmental
Authority as aresult of any condemnation proceeding or action with respect to all or any material part of the Property.

3.1t Failure to Repair Casualty, If there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within nincty (90) days after such damage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.

3.2 Sales, Transfers and Changes of Control. If any one of the following events occurs without
Lender’s/prior wrilten consent, which may be withheld in Lender’s sole and absolute discretion:

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except as permitted under
this Mortgage) and (ii) the conveyance or transfer of any part or any interest in the Property to a revocable family
trust affiliated-with-Borrower, provided that such conveyance or transfer is solely for estate planning purposes), or
alienation of all'ar’any. part of the Property or any interest in the Property, whether voluntary or involuntary, or
Borrower's grant of ay option or agrecment fo cffeet any such transaction.

(by if Bortower or any General Pariner or Manager of Borrower is a parinership, the
admission, withdrawal, retitement or removal of any General Partner of Borrower or any of Borrower’s General
Partners or Managers, or the salé or transfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.

(©) if Borrower or any-General Partner or Manager of Borrowsr is a corporation, the sale or
transfer of an aggregate of inore than forty-nine percent (49%) of any class of stock in such corporation or the issuance
by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the date of
this Mortgage.

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

(e) if Borrower or any General Partnet or Mandget of Borrower is an individual, the death or
incompetency of such Person, except where applicable law iimits or prohibits-Lender’s declaration of a default based
on such occurrences; provided, however, that Lender shail not declare an Eventof Default to cxist based solely on
the death or mental incompetence of any individual Borrower, General Partricr, or “Manager if, within ninety (90)
days afier the occurrence of such event, a substitute is inted, and Lender d that the financial condition,
credit history, character, experience, ability and expertise of such substitute is otherwise acceptable.

3 Default by Guarantor. 1f Guarantor fails to pay any of ils indebtedness or perform any of its
obligations under the Guaranty when due or the revocation, limitation or termination or‘attempted revocation,
limitation or termination of any of the obligations of Guarantor under the Guaranty, cxcept in‘accordance with the
express written terms of the Guaranty,

3.4 Misrepresentation by Guarantor, If any request, statement, information, certification, or
representation, whether written or oral, submitted or 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.

3.5 Cross-Default. If Borrower, or any Affiliated Borrower (as hereinafter defined), fails to pay any of

its indebtedness or to perform any of its obligations as to any other loan or loans or any other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower” means, any borrower (individual or entity) directly
or indirectly controlling, controlled by, or under common control with, Borrower, and “control” means an ownership
interest equal to or greater than 10% of the entity or the ability to direct the management or affairs of that entity,
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whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender's election to declare Borrower to be in default under this Mortgage and the other Loan
Documents pursuant to Article 3 above, Borrower shall be deemed to be {n default under this Morigage and the other
l.oan Documents, and Lender shall have the following rights and remedies:

4.1 Entry by Lender. Lender shall have the right (a) to enter, take possession of, and manage, operale
and lease the Property; (b) to take possession of any or all Books and Records; (c) to collect any or all Rents and
Profits, whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to'be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iif) the exeCution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. As a mortgagee-in-possession of the Property, Lender shall have all rights
and remedies permitted by Jaw or in equity to a mortgagee-in-possession, including, without limitation, the right o
charge Borrower the fair and reasonable rental value for Borrower®s use and occupation of any part of the Property
that may be occupied or uscd by Berrower and the right to exercise all rights and powers of Borrower with respect to
the Property, whether i the name of Borrower or otherwise (including, without limitation, the right to make, cancel,
enforce or modify any Lease, obtain and evict tenants, and demand, sue for, collect and receive all Rents and Profits
of the Property). If Lender elects to take possession of the Property or to take any or all of the other actions described
in this Section by court process, Borrower irrévoeably and unconditionally agrees that a receiver may be appointed by
a court for such purpose pursuant to Section 4.5 belaw.

4.2 Judicial Action. Lender shall have theright to commence an action or proceeding to foreclose this
Mortgage and to enforce any or all of the terms of (he.Loan, Documents, including specific performance of the
covenants of Borrower under this Mortgage.

43 Foreclosure by Power of Sale,
() Declaration and Notice of Default, Lender shallhave the right (i) to cause the Property

to be sold under the power of sale contained in this Mertgage in any manner pertitted by applicable law; and (ii) to
deliver to Borrower a written notice of default and election to cause the Property t6 be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and thie giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Eciider or any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall sell the Property at publie auction {o the highest
bidder for cash in U.S, Dollars payable al the time of sale. Lender or any obligee, creditor, or.theholder of holders of
the Note or Loan Documents may bid and purchase at such sale.

(b) Postponements; Multiple Pareels. To the extent permitied by law, Lender may, from time
{o time, postpone any sale hereunder by public announcement at the time and piace noticed for such sale‘or may, in ils
discretion, give a new notice of sale. [f'the Property consists of several lots, parcels or items of property, Lender shalt
have the exclusive right (i) to designate the order in which such lots, parcels or ilcms shall be offered for sale or sold;
and (ii) to clect 10 sell such lots, parcels or items through a single sale, trough two or mose successive sales, or in any
other manner Lender determines to be in its best interest. Any Person, including Borrower and Lender, may purchase
atany sale under this Mortgage, and Lender shall have the right to purchasc at any such sale by crediting upon the bid
price the amount of all or any part of the Obligations. If Lender determines Lo sell the Property in more than one sale,
Lender may, at its option, cause such sales of the Property to be i ly or ively, on the
same day or on such different days or times and in such order as Lender may determine, and no such sale shall
terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been sold untif all
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Obligations have been paid in full,

(©) Costs of Sale; Incomplete, Defective or Irvegular Sales. Borrower shall pay all costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest rate applicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under this Mortgage shall not exhaust, impair or
otherwise alfect the power of sale ined in this guge, and sut sales of the Property may be made under
this Mortgage until all Obligations have been satisfied or until the entire Property has been sold without defect or
irregularity. ,

44 Application of Sale Proceeds, Lender shall apply the proceeds of the sale or sales in thefollowing
order of priority: (a) first, to payment of all expenses of such sale or sales and all costs, expenses, fees, and liabilities
of Lender,including attorneys’ fees, costs of other evidence of title; (b) second, to all amounts advanced or disbursed
by Lenderunder any of the terms of this Mortgage which have not then been repaid, together with interest thereon at
the rate applicable to principal under the Note; {c) third, to the payment of all other Obligations in such order and
amounts as Lender determines; and (d) the remainder, if any, to the Person or Persons legally entitled thereto.

45 Appointment of a Receiver, Lender shall have the absolute and unconditional right 1o apply to any
court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents 1o such appointment and agrees that Lender shall have the right to obtain
such appointment (a) witliout notice to Borrower or any other Person; (b) without regard fo the value of the Property
or any other collateral securing the Obligations; and (¢) without leration of the Obligations or of

I dings under this M Any such receiver or receivers shall have the usual powers and duties
of receivers in similar cases and all poweérs and duties necessary or appropriate to exercise the rights of Lender as
provided in this Mortgage.

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

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

4.8 Rescission of Notice of Default. Prior to the conduct ofany sale under the power of salecontained
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 10 this Section or under applicable
law shafl not constitute or be construed as a waiver of any Event of Default or impiir, prejudice or otherwise affect
(a) Lender’s right to record a new notive of default and election Lo sell the Property basedion the same or any other
Event of Default; or (b) Lender's rights and remedies in connection with the Obligations

49 Exercise of Rights Under Other Loan Documents and Laws. Lender shall bave the right to
exercise any or all rights and remedies which Lender may have under any or all of the other Loan Documents and all
other applicable law, including without limitation the appficable Uniform Commercial Code as it-relates to such
personal property assets as are encumbered under this Agreement (collectively, “Article 9 Collateral™), including,
without limitation, (i) the right to take possession of Article 9 Collateral located on the Property and to take such other
measures as Lender deems necessary for the care, protection and preservation of the Property, and (ii) the right to
require that Borrower, at its expense, assemble all Article 9 Collateral and make it available to Lender at a convenient
place acceptable to Lender, Any notice of sale, disposition or other intended action by Lender with respect to the
Aticle 9 Collateral sent to Borrower in accordance with the provisions hercof at least ten (10) days prior to such
action, shall i ble notice to B . Lender shall not have any obligation to clean-up or otherwise
prepare the Article 9 Collateral for sale.

410  Continuing Recourse_Liability. Notwithstanding any contractual or stattory defense to, or
16
1853-MIgRental-20200323 34578063



NOT AN OFFICIAL DOCUMENT

prohibition of, (x) continuing liability on the Loan or the Note or the other Loan Documents or (y) liability for any
deficiency remaining on the Loan, the Note and or any other Loan Document afler foreclosure upon any item of
Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the extent not prohibited by applicable law,

that:
() Borrower shall continue to be liable for, and shall be subject to full recousse liability for, all
amounts owed under the Loan, the Note or any other Loan Documents if any of the following conditions
ocour:
6] (1) the commencement of a case by Borrower or against Borrower by any person

or entity other than Lender or any person ot entity affiliated with Lender under Title 11 of the United States
Code (11 US.C. §§101, et seq.) or any successor statute (the "Banloruptey Code™) or under any other law
governing any federal or state bankruptcy, insolvency, reorganization, or other similar proceeding
(collectively, a "Bankruptey Proceeding”), or (2) the consent of the Borrower to any Bankruptey
Progeeding; or (3) the failure of Borrower to oppose in good faith and to the maximum extent permitted by
Jaw such‘involuntary Bankruptcy Proceeding; or {4) if any involuntary Proceeding is filed, the failure of
Borrower.{o promptly stipulate to entry of an order granting Lender relief from the "automatic stay" under
11 U.S.C, 342 to proceed with a foreclosure of the Property, or (5) any collusion by Borrower with other
creditors to cause, assist, or support such involuntary Bankruptey Proceeding.

(ity Guarantor joins or consents to any Bankruptcy Proceeding for Borower or
opposes any stipulation o1 motion secking to grant Lender relief from the "automatic stay" under 11 U.S.C
342 to proceed with a foreclosure of the Property.

(i) Borfower makes a transfer of any interest in the Borrower or in the Property or
makes or allows to exist an encumbrance on the Property or on an interest in the Botrower,

(1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Documents
and (2) that is not cured within thirty (30) days afler written notice from the Lender.

(b) Borrower shall continue to bediable 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 title insurafice policy it holds in connection with the Property
(in the event that the Lender is prevented from acquiring title to the Property after the occurrence of an
Event of Default) because of the failure of the Borrower's-{itle.{o the Property under applicable federal,
state, or local laws dug to the commission of a criminal act by the Borrower ar an affiliate of the
Borrower as a result of which the applicable governmental entify is entitled to (under such applicable
law) and docs, take title to the Property.

© Borrower shall continue to be liable for, and shall be subject to full recourse liability for,
all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
llowing: (1) fraud or mi: ion by Borrower in connection with or relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of' the Propertys (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified.in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in violation
of any of the terms of any of the Loan Documents; (5) any faiture by Borrower to pay anyImpositions in
with the Loan D (6) the misapplication or iation by Borrower of Insurance
Procceds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other procecds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in violation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation attoraeys” fees, owing or payable to the Lender by Borrower
relating to certain environmental maiters or under any secured or unsecurcd indemmnity agreement
refating to Hazardous Substances exceuted by Borrower in connection with the Loan, including without
[imitation under (A) any Environmental Indemnity Agreement executed by Borrower in connection with
the Loan;
and (B) all terms of the Loan Documents which constitute “environmental provisions” under applicable law
17
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{including without limitation California Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time, respectively); and (10) all amounts owing to the Lender by Borrower
under any other indemnification provision contained in the Loan Documents or with respect to claims
asserted by any third Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, which claims or liabilitics dircctly or indirectly result from or arise out of any act or omission
of Botrower or from the occupancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

(dy To the extent not prohibited by applicable law, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLES

WARRANTIES AND REPRESEN

TATIONS

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

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

)y Litigation, T6 the best of Borrower’s knowledge, there are no actions, suits, proceedings
or investigations pending or threatened against or affecting Borrewer or the Property in any court or before any other
Governmental Authorities that could reasonably. be expected to have a material adverse effect on Borrower’s ability
to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such action, suit,
proceeding or investigation.

(¢) Ownership, Upon recordation of this Morlgage, 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,

@ Liens. To the best of Borrower’s knowledge, fliere are no Liens, claims, encroachments,
Covenants and Restrictions, Leases, Lasements, or other rights #ffecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county re¢order for the county in which the Property
is located, except for such matiers as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

(e Condition. The Property is and will be in good condition and répair without any material
defects known to Borrower.

Property Com pliance. The Property is and will be in compliance with all Governmental
Requirements in all material respects.

@) Borrower Compliance. Borrower shall comply with all Governmental Requircments,
except to the extent that failure to comply therewith would not have a material adverse effect on its ability to fulfill its
Obligations or otherwise fully comply with the Loan Documents, i

(h) Damage. The Property is free from material casualty or termite damage.

0] Condemnation. To the best of Borrower’s ge, there is no cond ion, zoning
change, or other proceeding or action pending, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

0] Comme

I Loan. Borrower represents and warrants that the proceeds of this loan will
18
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be used by Borrower only for business purposes. If Borrower is a natural person, Borrower represents and wacrants
that Borrower docs not intend to, and will not, oceupy or reside on the Property so long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower,
or affiliated with any officer, member or manager of Botrower, intends to or will occupy or reside on the Property so
long as the Loan remains outstanding,

(k) Arms-Length Trangaction. Borrewer represents and warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the Loan transaction, including the seller(s), any
assignor(s) of the purchase and sale agreement for the Property, any loan broker or real estate agent(s), settling
agent(s), escrow and title companies, insurance agent(s) or companies, or others, except for any relationship Borrower
has disclosed to Lender and which Lender has approved in writing,

® Leases, Borrower represents and warrants that all Leascs that Borrower enters into subject
to this Moxtgage arc at arms-length, comply with all of Borrower's obligations under this Mortgage and complies with !
all applicable laws and regulations. |

52 Coutinuing Warranties and ions. The fes and i ined in
this Article § shall betruerand correct as of the date of recordation of this Mortgage, shall survive the closing of the
1.0an, and shall remain trug‘and correct as of the date on which such warranties and representations aregiven.

ARTICLE 6
MISCELLANEOUS

6.1 Lender Statement; Certain Chiarges. With respect to (a) any statement, accounting, or similar
information requested by Borrower or any other Person; or (b) any other document fumished to Borrower or any other
Person by Lender at Borrower’s request, Lender shiall have the right to charge the maximun amount then permitted
Dy law or, if there is no such maximum, Lender’s customary-charge for providing such statement, accounting, or other
information. Borrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a-request for full or partial reconveyance of this Morigage,
transmitting Loan proceeds to an escrow holder and changing lender’s records relating to the Obligations, and
consenting to the change or creation of any map, plat or casemen related to the Property.

6.2 Exccution of Instruments by Lender, Without notice to or affecting the liability of Borrower or
any other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loan Documents, and withodt liability to Borrower or any other
Person, Lender shall have the right, at any time and from time to time, to do arly oje’or more of the following:

(a) release any part of the Plop:rty from the lien of this Mortgage; (b) consent in wrifing to the making of any map or
plat relating to the Property; (c) join in or consent to the granting of any Easement aFfectmg the Propeuy,und

(d) exccute any extension agreement relating to any or all of the Obligations, any d ing the lien of
this Morigage to any other Licn or document, or any other document relating to the Properly, Obligations, or Loan
Documents,

6.3 Late Charges. 1l any installment payment under the Note is not paid when due, Borrower shall pay
any late charge provided for in the Note.

64 Requests by Borrower for Approvals by Lender, All requests 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 Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
mater with respect to which Lender’s consent or approval is requested; (c) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) days before Borrower proposes to take the action or effect the (ransaction with respect to which
Lender’s consent or approval is requested, unless a different period of time is exprossly provided for in the Loan i
Documents. 5
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65 Approvals by Lender, Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents to
make a determination with respect to any transaction or matter; or (¢) the Loan Documents provide that any document
or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the right to grant or withhold such approval or consent and make such determination
in its sole and absolute discretion; and (ii) the form and substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion, Whenever the terms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument exceuted by Lender. Borrower shall pay Lender’s customary fee forsuch
approvals as required by Section 6.1 above.

6.6 Transfers by Borrower Without Lender’s Consent; No Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Person either (i) without Lender’s consent; or (i) with
Lender’s consent in a transaction in which Borrower is not released from liability under the Loan Documents:

{a) No Release of Borrower. No such action by Borrower nor any assumption of any or all of
the Obligations by any wansferee of the Property (*“Transferee”) shall be deemed to release Borrower or any other
Person, including Guarantor, from any liability under the terms of the Loan Documents, and Borrower and such
Persons shall remain liable to-Eender for the payment and performance of all of their respective obligations under the
Loan Documents.

(b) Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or
all of the following without notice to or'the consent of Borrower and without affecting Lender’s rights or remedies
against Botrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Barower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan D (if) grant any indul, or fort to the Transferce 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
callateral sceuring payment of any or all of the Obligations; (iy) relcase, substitute or add any ohe of more endorsers
or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating Lo the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collataral sécuring the Obligations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or otber rights against the Transferee.

(© Waivers. Borrower waives all rights which it may have (i) to require Lender to exhaust its
rights and remedies against the Transferce, any other Person, or any collatéral seguring any or all of the Obligations
before pursuing its rights and remedics against Borrower; (ii) to require Lendet to exercise any right or power or to
pursue any remecdy which Lender may have under the Loan Documents or applicable.law before pursuing its rights
and remedics 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 Transferee.

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of Default
has occurred, Lender shall have the right, but not the ebligation, to appear in and defend any action or'proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
(d) the Obligations; or (c) any other transaction or matter which affects Lender by reason of its interest in the Property.
Lender shall have the right, but not the obligation, to commence and prosecute any action or proceeding which I.ender
determines to be necessary or appropriate to do any or all of the following: (i) prevent any damage, destruction, or
injury to the Property; (i) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims
or collect the Insurance Praceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Morlgage;

(iii) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power available to or conferred on Lendcr;ndrv the Loan Documents or applicable law. Lender shall
2
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have the right to discontinue, suspend or dismiss any such action or proceeding which has been commenced by Lender
al any time.

6.8 Expenses. Lender shall have the right to ineur and pay all costs, fees, expenses, and liabilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters (the
“Reimbursable Costs”): (a} the exercise of any or all of Lender’s rights and remedies under the Loan Documents,
(b) the enforcement of any or all of the Obligations or any other obligation of any Person liable to Lender in connection
with the Loan, whether or notany legal action or proceeding is commenced by Lender; (c) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; (e) the defense of any action or proceeding commenced by
Bortower or Guarantor; ot (1) the commencement and presecution of any action or proceeding by Lender with respect
to any of all of the matters described in this Section or in Section 6.7 above, including an action for relief from any
stay, injunetion, or similar order or gnactment arising under any Federal or state bankruptcy, insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do any or all of the following in connection
with any of the matters described in this Section, and all costs, fees, expenses, and liabilities incurred or paid in
comlecuon therewith shall constitute Reimbursable Costs: (1) select, retain, and consult with attorneys, accountants,
brokers, i engineers and such other experts, consultants, advisors and third Persons
as Lenden determines-to be necessary or appropriate; (2) settle, purchase, compromise or pay any or all claims,
demands, and Liens; and (3) ebtain title insurance coverage relating to the Property which Lender determines to be
necessary or appropriate.

69 Taxes Imposed on Liender. If, after the date of this Mortgage, any Governmental Requirements
are enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, so as to imposc on Lender payment of all or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10 Payment by Borrower. All Reil ble Costs and all other costs, fees, expenses and Imblllues
incurred or paid by Lender under any other provision of the L.oan D or under appli law in
with the Obligations or the Property (a) shall be payable by Borrower to Lender on Lender’s demand;
(b) shail constitute additional indebtedness of Borrower to Lenider; (c) shall be secured by this Mortgage; and (d) shall
bear interest from the date of expenditure at (he rate of inter€st applicable to principal under the Note. Nothing
contained in this Mortgage shall be deemed to obligate Lender (i)oncur any costs, fees, expenses, or liabilitics;
(ii) to make any appearances in or defend any action or p dingy or(iii) to ory any action or
proceeding relating to any matter.

611 No Third Party Beneficiaries. The Loan Documents are entéred into for the sole protection and
benefit of Iender and Borrower and their respective permitted successors and assigns. No other Person shall have any
rights or causes of action under the Loan Documents.

6,12 Notices, All notices and demands by Lender to Borrower under this Mortgage and the other Loan
Dacuments shall be in writing and shall b cffective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressed to Borrower at the e-mail address provided to Lender by Borrower; (c) two (2) days
after deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower af 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 Mor(gage; 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 dcemed effective on the date of mailing. All notices and
demands by 3orrower to Lender under this Mortgage shall be in writing and shall be effective on actual receipt by
Lender at Lender’s address set forth in this Mortgage; provided, however, that non-reccipt of any such notice or
demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower of Lender’s
change of address shall be deemed receipt by Lender. Borrower's and Lender’s respective addresses set forth in this
Mortgage may be changed by written notice given to the other party in accordance with this Section. Tf Borower
consists of more than one Person, service of any notice ot demand on any one of such Persons by Lender shall be
effective service on Borrower for all purposes.
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6.13 Performance of Covenants. Borrower shall perform and comply with all of its obligations under
this Mortgage at Borrower’s sole cost and expense.

6.14  Severability; Savings Clause, If any provision of the I.oan Documents shall be held by any court
of competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall be
deemed to be severabie from and shall in no way affect the validity or ility of the ining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interest”) shall not cxceed the
maximum rate pemitted under applicable usury laws. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credited-against the principat balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower 6 Lender arising out of the Loan evidenced by the Note; (b) if the Note and all such other indebtedness
have been paid in full, such excess amounts shall be refunded by the Lender to Borrower; and (c) the provisions of the
Note shall automatically be deemed to be reformed and the amount of Interest payable hereunder shall antomatically
be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as to provide for
the payment of Interest inan amount equal to, but not ding, the i rate itted under i usury
laws. All consideration paid to Lender which constitutes Interest under applicable usury laws shall be amortized,
prorated, allocated, or otheryise apportioned throughout the term of the Note so that, to the extent possible, the rate
of interest on the principal amount.of the Note does not exceed the maximum rate permitted under applicable usury
laws.

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

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

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

6.18 Entire A The Loan 1) contain the entire'agreement conceming the subject
matter of the Loan I and all prior and con it
d di terms, iti fons and ies, whether oral or.written, between Lender and

Borrower concerning the Loan which are the subject matter of the Loan Documenls.

6.19 No Whaiver 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, (a) no delay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construedas a waiver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower under the Loan Documents or consent
by lLender to any act or omission by Borrower shall constitute or be construed as a waiver of or consent to any other
or subsequent default, act or omission by Borrower; (¢} no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any other payment
or performance of any of the Obligations; (d) no acceptance by Lender of any payment or performance following any
notice of default which has been given or recorded by Lender shall constitute a waiver of Lender's right to proceed
with the exercise of its remedies with respect to any Obligations which have not been paid or performed in full; (e) no
acceptance by Lender of any partial payment or performance shall constitute a waiver by Lender of any of itz rights
or remedies relating to any Obligations which have not been paic or performed in full; and (f) no application of Rents
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and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shall
constitute or be construed as a waiver by Lender or cute of any Event of Default or impair, prejudice, invalidate or
otherwise affect any action by Lender in response to such default.

6.20 Waivers by Borrower. Borrower waives presentment, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and ail other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the L.oan Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of any nr all of the Loan Documents to the fullest extent
permilted by law. Without fimiting the g lity of the i di ling sentence, in the event of Borrower’s
payment in partial satisfaction of any or all of the obhg-mons Le:ndm shall have the sole and cxclusive right and
authority fo designate the portion of the Obligations that is to be satisfied.

621  Walver of Marshalling. Borrower and all Persons holding a Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights to recuire marshalling of assets or liens in the event
of Lender’s exelcise of any of its rights and remedies under this Mortgage, including any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights and remedies against any other
collateral secutingany or all of the Obligations before pursuing its rights and remedies under this Mortgage; and {c) all
rights to require Lender to.exercise any other right or power or to pursue any other remedy which Lender may have
under any document or applicable law before pursuing its rights and remedies under this Mortgage.

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

623 Cumulative Remedies. No‘right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled. Lender’s rights and remedies under the Loan Documents are cumulative and in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolute discrction, without xiotice (o Botrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents); and in such order as Lender may determine in its
sole and absolute discretion. If Lender holds any collateral in addition to-the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either
before, contemporaneously with, or afier Lender’s exercise of its rights or remiedies with respect to the Property. Upon
the occurrence of an Fivent of Default, Lender, at its option, shall have the rightdo 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 all of the proceeds of the Note are directly or indirectly used
to pay any outstanding Lien against the Property, or if Lender pays or discharges any Lien-putsuant 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 Licn is reconveyed.

6.25 Joint and Several Liability. Each Person signing this Morigage as Borrower shall bejointly and
severally liable to Lender for the performance of Borrower’s obligations under the Loan Documents. I Borrower
consists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender o exercise its rights and remedies under Article 4 of
this Mortgage.

626  Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time
without prior notice to or the consent of Borrower or any other Person: (a) o sell, transfer, pledge or assign any or all
of Loan Documents, of any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign
participations in the Loan Documents (“Participations”); and (c) to issue mortgage pass-through certificates or other
securities evidencing a beneficial interest in a rated or unrated public offering or private placement (the “Securities”).
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Lender is authorized to forward or disclose to each purchaser, transferee, pledgee, assignee, servicer, participant, or
investor in such Participations or Securiti lectively, the “Investor”) or any Rating Agency rating such Securities,
each prospective Investor, and any organization maintaining databases on the underwriting and performance of
commercial mortgage loans, all documents and information which Lender now has or may hereafter acquire relating
to the Loan and to Borrower or any Guarantor as Lender delermines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary contained in this Mortgage or any of the other Loan Documents,
from and afler the date of any sale, transfer or assignment of the Note and other Loan Documents by Lender or upon
any realization of a pledge by a pledgee, the cross-default provision contained in Section 3.15 of this Morlgage shall
terminate and shall be of no fusther force or effect,

6,27 Applicable Law: Jurisdietion; Venue. The Loan Documents shall be governed by and construed
underthe latys of the state of California (without giving effect to any state’s conflict of law principles), except that the
exercise of femedies against the Property shall be governed by the laws of the state in which the Property is located.
All payments made pursuant to the Loan Documents are to be made to the Lender in California in which state the last
act occurred to'make the Note effective between the parties. Borrower agrees that the courts of the State of California
and Federal District Courts focated in San Francisco County California, shall have exclusive jurisdiction and venue
of any action or pmoccdul" dnrcctly or indircctly arising out of or related to the ncgotmuon, execution, delivery,

breach, enfc or inter ion of the Loan D for fe dings, which
shall proceed in the state in which the Property is located and according to the Iaws of that state), regardless of how
any claim, counterclaim or-defense in any such action or proceeding is characterized. Borrower irrevocably consents
to the personal jurisdiction and ¥enue of such courts, and to the service of process in the manner provided for the
giving of notices in this Morigage. Borrower waives all objections to such jurisdiction and venue, including all
objections that are based upon inconvenierice or the nature of the forum,

628 Successors. Subject to (he restrictions ined in the Loan D the Loan D shall
be binding upon and inure to the benefit of Lender and Borrower and their respective permitted successors and assigns.

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

6.30 ln(lemnlﬁgg_mm Borrower shall indemnify and hold Lender and its officers, directors, agents,
pl holders, affiliates, and assigns i , the i Parties™)
harmless fmm and agamsr auy 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 refating to any or all of the
fu[luwiug: (a) Borrower’s breach of any of its Obligations or ies under the Loan Dy ts; (b) any act or
omission by Borrower, including in Borrower’s capacity as a landlord under any Lease; (¢) any act or omission by a
contractor, nrchltect or any other I’erson providing laber, servu:es materials or equipment.in gonnection with the
design, lop! use, hip, operation, mai repair ormarketing of the
Property; (d) Botrower’: s use and occupancy of the Property o| any other activity or thing allowed or suffered by
Botrower to be done on or about the Property; (e) any claims for commissions, finder’s fees or brokerage fees arising
out of the Loan or the transactions by the Loan D and (f) Lender’s exercise of any or all of
Lender’s rights or remedies under the Loan Documents in accordance with the terms thereof, except in the case of
negligence or intentional tortious conduct of such Indemmr ed Party whlch such Indemnified Party is determined by
the final judgment of & court of 10 have

6.31 Staie Speeific Provisions, Stale specific provisions are outlined on Exhibit B (if applicablc),
attached hereto and incorporated herein.

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

BORROWER: | oop Equities LLC, An lllinois Limited Liability Company

= =

By: Dan Kenen, Owner

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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STATE OF7IRLIA@ )
yss:
COUNTY OF Gl

)

On this \n}{b\dny QI‘M, 202% , beforg e, a Notary Public in and for said County and State,
personally appeared Togn, Kener  the Owones | Nemat of Leop Bqnities Lie, any
who, being first duly sworn, executed the foregoing instrument for and on behalf of the Borrower named in the forcgoing
instrument and acknowledged the signing and execution of said instrument to be hisfher voluntary act and the voluntary
act and deed of the Borrawer named heyein for the uses and purposes herein mentioned.

& TOAROYS Unkd A taHuAkm‘»n»&.

Name(print): —
Lam a resident of County,

Commission Expires:
Commission No,

0
L ov
oF WOLe™
This document was dﬂ!pﬁl@ﬂ‘ﬁy and zeturn afler recording to: Sheri Yoho, Kiavi Funding, Inc., 2 Allegheny Center,
Naova Tower 2, Suite 200, Pittsburgh, PA15212

K
ety

1 affirm, under (he penaltics of perjury, that T-have taken reasonable care to redact cach Social Security Number in
this document, unless required by law. Sheri¥oho, Kiavi Funding, Inc., 2 Allegheny Center, Nova Tower 2, Suite
200, Pittsburgh, PA 15212
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EXHIBIT "A"

LOT 192, LAKESIDE SEVENTH ADDITION TO THE TOWN OF HIGHLAND, AS PER PLAT THEREOF,
RECORDED IN PLAT BOOK 37, PAGE 62, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY, INDIANA,

Property address: 3023-100th-Street, Highland, IN 46322
Tax Number: 45-07-33-277-021,000-026
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MORTGAGE

EXHIBITB
DI CIFIC PROVISIONS
6.31 Indiana State Specific Provisions.
(a Principles Of Construction. In the event of any inconsistencies between the terms and conditions
of this Section 6.31 and the other terms and conditions of the Mortpage, the terms and conditions of this Section 6.31
will control and be binding.
) definitions (State-Specific). Terms used in this Section 6.31 that are not otherwise defined are glvcn

the same meaning as set forth in (he Mortgage, The following terms and references (for purposes of Section 6.31
only) shall mean the following:

(i) “Applicable State Law” means statutory and case law in the State, including, but not by
way of limitation; IC §32-29, Actions, 1C §32-30-10, Receiverships, 1C

§32-30-5, Liens on Real Property, 1C §32-28, and the UCC (as defined below), as each such statutes are
amended, modified and/or recodified from time to time.

(i “County” means the County in the State in which the Property is located.

(iii) “State” means'the State in which the Property is located, which is the State of Indiana.

(iv) “UCC” means the Uniform Commercial Code - Secured Transactions, IC §26-1-9.1 as
amended, modified and/or recodified from. time to time; provided, however, if by reason of mandatory
provisions of law, the perfection, the efféct.of perfection or nonperfection, and the priority of the security
interests in any UCC Collateral (defined below) are-governed by the Uniform Commercial Code as in effect
in 4 jurisdiction other than the State, “UCC” shall mean the Uniform Commercial Code as in effect in such
other jurisdiction for purposes of the provisions hersof relating to perfection, effect of perfection or
non-perfection, and the priority of the security interests in-any such UCC Collateral.

w) “UCC Collateral” means the Property, to-the extent covered by the UCC.

(vi)  “Fixtures” means the Fixtures as defined in Scofion 1.9 of the Mortgage, together with all
Equipment now owned, or the ownership of which is herealter acquired, by Morigagor which is so related to
the Land and Improvements forming part of the Property that it is deefned-fixtures or real propetly under the
law of the particular state in which the Equipment is located, including all building or construction materials
intended for construction, reconstruction, alteration or repair of or installation on.the Property, construction
equipment, appliances, machinery, plant equipment, fiitings, apparatuses, fixturcs.and other items now or
hercafler attached to, installed in or used in connection with (lemporarily or permanently) any of the
Improvements or the Land.

(vii) “Equipment” means all “equipment,” as such term is defined in Article'9 6f the UCC, now
owned or hereafler acquired by Mortgagor, which is used at or in connection with the Improvenients or the.
Land or is located thereon or thercin, all machinery, equipment, and furnishings now owned or hereafter
acquired by Mortgagor and any and all additions, substitutions and replacements of any of the foregoing,

together with all h o parts, i and ies installed thereon or affixed
thereto

{c) Maturity Date. The Obligations hereby secured, if not earlier accelerated, have a final maturity date
of _08-01-2053 .
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{dy Obligations. The term “Obligations”, as defined in the Monguge shall include, without limitation,
any judgment(s) or final decree(s) lendeled to collect :\ny money obligations of Mortgagm to Mortgagee and/or to
enforce the performance or collec of all other obli, and liabilities of Mortgagor
under the Mortgage or any or all of the other Obligations to which Mortgagor is @ party; provided, however, such
Obligations shall not include any judgment(s) or final decree(s) rendered in another jurisdiction, which judgment(s)
or final decree(s) would be unenforceable by a State court pursuant to [C §34-54-3-4.

(e} Rights and Remedies Under Applicable State Law. Notwithstanding anything in the Loan
D to the contrary, M shall be entitled to all rights and remedies that a mortgagee would have under
Applicable State Law. In the event of any inconsistency between the provisions of the Mortgage and the other Loan
Documents and the provisions of Applicable State Law, the provisions of Applicable State Law shall take precedence
over the provnsnons of the Mortgage and the other Loan Documents, but shall not mvalldate or tender uncnfolccablc
any ofher provisions of the Mortgage or other Loan D (hat can be d in & manner with
Applicable'State Law, Conversely, if any provision of the Mortgage shall grant to Mortgagee any rights or remedics
upon an Event of Default of Morigagor which are more limited than the rights or remedies that would otherwise be
vested in the Morigagee under Applicable State Law in the absence of said provision, Mortgagee shall be vested with
the rights and femedies granted under Applicable State Law. Notwithstanding any provision in the Mortgage relating
to a power of sale (including but not limited to that set forth in Section 4.3) or other provision for sale of the Property
upon an Event of Defatit other than under a judicial proceeding, any sale of the Property pursuant to the Mortgage
will be made through a judigial-proceeding, except as otherwise may be permitted under the UCC or under Section

.

[6)) Unenforceable_Remedies, To the extent Applicable State Law limits: (i) the availability of the
exercise of any of the remedies set forthin the Mortgage, including without limitation the right of Mortgagee to
exercise self-help in connection with the.enforsement of the lerms of the Mortgage, or (ii) the enforcement of waivers
and indemnitics made by Mortgagor, such femedies, waivers, or indemnities shall be exercisable or enforceable, any
provisions in the Mortgage to the contrary notwithstanding, if, and fo the extent, permitted by the laws in force at the
time of the exercise of such remedies or the enfor¢enient of such waivers or indemnities without regard to whether
such remedies, waivers or indemnitics were enforceable at the time of the execution and delivery of the Mortgage.

Future Advances. This Mortgage secures,-in addition fo the Note, the Obligations and other
indebtedness and obligations expressly secured by this Security Lustrument, the following, up to the maximum amount
stated in the Mortgage: (a) all future obligations and advances madcaafter the date hereof and all other amounts now
or hereafier payable by Borrower under the terms of the Loan Doctiment, including but not limited to advances made
for the account or on behalf of Bortower or the Property: and (b) future:modifications, extensions and renewals of any
and all indebtedness or obligations secured by this Mortgage (collectively, “I‘uture Advances”), without regard to
whether any such Future Advance is obligatory, contractual or at the optien of Lender, or is made afler a reduction of
the secured indebtedness and obligations to a zero (Q) or other balance, or otherwise. Pursuant to IC §32-29-1-10, all
Future Advances are entilled to and shall have the same lien priority to which this Mottgage is entitled for indebtedness
and obligations existing as of the date hereof, without regard to the fact that any Fufure Advance may occur after this
Mortgage is executed or recorded. The foregoing maximum amount secured by this Mortgage shall apply only to the
principal amount (including future principat advances) of the obligations secured by this Mdrigage and shall not apply
to or limit the amount of interest, default rate interest, prepayment premium charges, advances or costs incurred by
Lender to protect and preserve the Property and the lien of this Mortgage, or any other secured ul:lig,alions, all of
which are secured hereby without reference Lo the forcbolng limitation. Nolhlng in this provisionrequires Mortgagee
to make any Future Ad: to B y and N P that N has not promisedtodo so.

(h) After-, Acguued Pmpem; Additions to Property. All ngl\l title and interest of Mortgagor in and to i
all i rencwals, an of, and all additions and |
appurtenances to, lhe Praperty hereafter acquired by or released to Mmlgagor or constructed, assembled or placed by i
Mortgagor upon 1he Land or the Improvements, and alt conversions of the sccumy constituted thereby, immediately i
upon such release, iun, assembling, or , as the casc may be, and in each [
such case without any further mortgage, conveyance, assignment or other act by Mortgagor, shall become subject to
the lien and security interest of the Mortgage as fully and completely and with the same effect as though now owned
by Mortgagor and specifically described in the grant of the Property above, but at any and all lnmes Mortgagor will
execute and deliver to Mortgagee any and all such further or thereof
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as Mortgagee may reasonably require for the purpose of expressly and specifically subjecting the same to the lien and
security interest of the Mortgage.

(i) UCC Remedies. Notwithstanding anything in the Mortgage to the contrary, if an Event of Default
shall occur and be continuing, Mortgagee may elect under [C §26-1-9.1-604 to either pursue its remedies as to the
UCC Collateral under IC §26-1-9.1-601 iluougll §26-1-9.1-628 of the UCC, without prejudicing any rights with
respect to the real property, or proceed against the UCC Collateral and the real property in accordance with the rights
under Applicable State Law with respect to real property, in which cvent the rights under IC §1C 26-1 -‘) l-
601 through §26-1-9.1-628 of the UCC shall notapply. Moitgagor further agiees, at Mortgagee’s request, to assembie
the UCC Collateral and make it available to Mortgagee at the Land or a place designated by Mortgagee which is
reasonably convenient to both Mortgagee and Mortgagor. Any notice of sale, disposition or other intended action by
Mortgagee with respeet to the UCC Collateral sent (o Mortgagor in accordance with the provisions of the Mortgage
at least ten'(10) days prior to such action, shall, except as otherwise provided by Applicable State Law, constitute
reasonablomotice to Mortgagor,

[0) Additional Provisi i dempti ion and Nothing ined in
the Mortgage ‘or-any other Loan Document, including but not limited to any waiver of rights of possession or
redemption by Mortgagot,, is intended as, shall constitute consideration for, or shall be deemed to be a waiver or
release by any /successor or any holder of a judgment for or with respect to the obligations
secured hereby, of the right to.seek a deficiency judgment against Mortgagor, any guarantor or any other person or
entity who may be personally liable for any or all obligations secured hereby, whether pursuant to IC §32-29-7-5 or
otherwise. In addition, with respect fo any foreclosure sale of all or any of the Propeity, Mortgagor agrees that:

) There is an ion that the sale price is equal to the fair
market value of the Property sold for purposes of ing any iencies owed by any
guarantor or any others against whionvrecovery of a deficiency is sought, regardiess of whether the purchaser

at the foreclosure sale is the Mortgagse or any other person,

(i) In the event the foregoing presumption shalf not be applied for any reason, and the value
of the Property is determined by a court of competent jurisdiction for purposes of calculating any deficiency
owed by Mortgagor, any gllaral\tm or any others-against whom recovery of a deficiency may be sought, the

Hlowing shall be i evidence for.the finder of fact's determination of the fair market
value of the Property as of the date ul‘lhe foreclosure sale:

(i) the Property shall be valued in an "5 is" condition as of the date of the foreclosure
sale, without any assumption or expectation that the Property will be repaired or improved in any
manner before a resale of the Property after foseclosufe;

(iiy the valuation shall be based upon an assumption-that the foreclosure purchaser
desires a prompt resale of the Property for cash promptly (but no later than twelve months) following
the foreclosure sale;

(iit) all expenses to be incurred when Mortgagee or any other purchaser resells the
Property, such as reasonable closing costs customarily borne by the seller in a commercial real estate
transaction, shall he added to the Indebtedness, including, without livitation, brokerage
commissions, expenses of title insurance, survey, an environmental assessment and-any-necessary
or appropriate testing and remediation of the Property, tax prorations, attorneys' fees, and marketing
costs;

(iv) the gross fair market vahle of the Property shall be further discounted to account
for any estimated holding costs ining the Property pending sale, including,
without limitation, utilities expenses, properly management fees, taxes and assessments (lo the
extent not accounted for in (iii) above), and other maintenance expenses; and
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[\%] any expert opinion imony given or idered in ion with a
determination of the fair market value of the Property must be given by persons having at least five
(5) years' experience in appraising improved property in the vicinity of the Property and who are
actively engaged therein at the time of such testimony.

&) Non-Waiver. Nothing in the Mortgage, the Note, or any other Loan Document is intended to
constitute: (i) a waiver or release by Mortgagee under IC §32-29-7-5, or otherwise, of the rights to seek a deficiency
Jjudgment against Mortgagor or any person or entity p Ily liable for the Obligations secured by the M. (it)
a waiver by Mortgagor of the time limitations on issuance of process set out in IC §32-29-7-3; or (iii) consideration
for or a consent by Mortgagee to such a waiver or release.

(ly Receiver, Mortgagor agrees that Mortgagee shall be entitled to the appointment of a receiver as a
mattet ofright in accordance with IC §32-30-3-1{(4)(C) or (F) in any action by Morigagee seeking to enforce the
Mortgageyincluding without limitation, by foreciosure. Any receiver appointed under the Mortgage shall have all of
the usual powers and duties of receivers pursuant to IC §32-30-5-1, et seq., as amended.

(m)  “Fixtore Filing. 1t is intended that as lo the Fixtures that are or are to become part of the Property
hereby mortgaged, the Martgage shall be effective for all purposes under the UCC as a continvously perfected
financing statement filed as a fixture filing (as defined in 1C §26-1-9.1-102(a)(40)) from the date of the filing of the
Mortgage for record with the office of the recorder of the County pursuant to 1C §26-1-9.1-502 and IC §26-1-9.1-515.
This information is provided in order that the Mortgage shall comply with the requirements of the UCC, for a morigage
i to be filed as a inually perfected financing statement. The Mortgage covers goods which are or are to
become fixtures.

(i) Name of Debtor: _Loop Equities LLC, An lllinois Limited Liability Company

(i) Address of Debtor: 2735 N Clark St, #190, Chicago, IL, 60614,-USA

(iii) Type of Organization: lle

(iv) State of Organizati I

) Name of Secured Party: Kiavi Funding, lnc.

(vi) Address of Secured Party: 2 Allegheny. Center, Nova Tower 2, Suite 200,
Dittsburgh, PA 15212,

(vii)  Description of Collateral: See Paragraphs (B) and (G) of the Granting Clauses and
the definition of “Fixtures” in Section 1.9 of the Mortgage.

(n) Receipt of Fixture Filing, Mortgagor hereby acknowledges receipt of a-copy of the Mortgage in
compliance with Morlgagee’s obligation 1o deliver a copy of the fixture filing to_Morlgagor pursuant to
Section 9.1-502(f) of the UCC.

(0) Consolidation of Actions. 1f Mortgagee brings an action in the State to recover judgment under the
Note or any other Loan Document, and during the pendency of such action brings a separate action in'the State under
the Mortgage, such actions shall be consolidated if and to the extent required pursvant to IC §32-30-10-10; provided
further that in the event it is necessary to enforce the Mortgage at the same time Morlgagee is enforcing any other
mortgage of Mongl\gor in another jurisdiction that secures the same indebtedness secured hereby, then to the fullest
d b

extent y Applicable State Law, M ‘waives the provisions of 1C §32-30-10-10(1}(A).
(P) Application of Proceeds of Forcglosure Sale. The proceeds of any foreclosure sale of the Property

shall be distributed and applicd pursuant to the Mortgage, the Notes, and the other Loan Documents, fo the extent
permitted by Applicable State Law.
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(@ Authorization Granted Mortgagee. Pursuant to its mgnamre l\ereunder, and i in conneulon with
Mortgagee’s filing of initial financing filings, d and in all such
Jjurisdictions and with all such governmental authorities as Mortgagee deems desirable (in order to evidence the lien
and secunty interests granted Mortgagee % hereby ges, agrees and confirms that

Mortgagee is a person entitled to file a record, and that Mortgagor has authorized all such l“lmgs within the meaning
of Section 9.1-509 of the UCC.

) Hazard 1 Anything contained in the Mortgage, the Notes, or any other Loan Document,
to the contrary notwithstanding, Mortgagee or its assignee or representative may not require Mortgagor, as a condition
of receiving or maintaining the Mortgage, 1o obtain hazard insurance coverage against risks to Improvements on the
Land in an amount exceeding the replacement value of the Improvements in violation of Applicable State Law.

(sy Assignment of Leases and Rents, Without limiting the scope of Section 2,17, the assignment of |
leases and sents set forth therein shall constitute an assignment of rents as set forth in 1C §32-21-4-2 and thereby create
asecurity interest in the Rents and Profits that will be perfected upon the recording of the Mortgage. Such assignment
shall run with the'land and be good and valid as against Mortgagor and those claiming by, under or through Mortgagor,
from the date of recording of the Mortgage. Such assignment shall continue to be operative during the foreclosure or
any other proceedings faken to enforce this Mortgage. In the event of a foreclosure sale which results in a deficiency,
this assignment shall stand as security during the redemption period for the payment of such deficiency. Such
assignment does not and shall not be construed as obligaling Morigagee to perform any of the covenants or
undertakings required to be performed by Mortgagor in any leases.

[} Indemn| on. MORTGAGOR HEREBY ACKNOWLEDGES AND AGREES THAT THE '
MORTGAGE CONTAINS CERTAIN/INDEMNIFICATIONS WHICH IN CERTAIN CIRCUMSTANCES,
COULD INCLUDE AN INDEMNIFICATION BY MORTGAGOR FOR CLAIMS OR LOSSES ARISING AS A
RESULT OF THE SOLE NEGLIGENCE OI" MORTGAGEL,

() Non-Merger. Upon the foreclosufe of the lien of this Security Instrument pursuant to the provisions
hereof or Applicable Law, or upon any conveyance in liey thereof, neither the fee estate, nor any leases, subleases, or
sub-subleases then existing with respect to all or any part of the Property shall be merged, terminated or destroyed by
application of the doctrine of merger, or as a result oftsuch-foreclosure or conveyance, unless in such case the
Mortgagee or any purchaser at a foreclosure sale shall elect in writing to the contrary. The provisions of this Section
6.16 are in addition to and without limitation on the non-merger provisions of 1C §32-29-8-4(h) and other post-
forcclosure rights, remedies, and provisions contained in 1C §32-29-8-4,

v) No Assumed Name(s). Mortgagor represents and warran(s that it does business under no names
with respect to the UCC Collateral other than its Iegal name set forth in Section 6.34¢m). Mortgagor shall immediately
notify Mortgagee in writing of any change in its name or the use of any assumed or trade name(s) by Mortgagor and,
upon request of Morlgagee, shall execute any additional financing stalements and pther certificates required to reflect
any change in name or assumed or trade names, in addition to filing any assumed name certificate required by
applicable law including, without limitation, IC §23-0,5-3-4,

(w) Proceeds of Tort Claims. As used in the Mortgage, “Tort Claim Proceeds” means all proceeds of
tort and other claims arising oul of or relating to any loss of, damage to, nonconformity or defects in; or interference
with the use of, any of the Property, In Section 2.7, afier the words “Condemnation Proceeds” and before the words
“and Property Proceeds,” the words “Tort Claim Proceeds” are hereby added.

(x) No Notice of Enyironmental Lien. Neither Mortgagor nor, to the best of Mortgagor's knowledge,
after diligent inquiry and investigation, any tenant of the Property, has received a notice of intention to hold a lien as
may be imposed under IC §13-25-4-11, cf seq.

) Valuation; Appraiscment Laws. All payments due hereunder shall be made without relicf from
valuation and appraisement laws.
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(@) i ion. It is and agreed that neither the Mortgage nor the exercise by
the Mortgagee of any of its rights or remedies under the Morigage shall be deemed to make the Morlgagee a
“mortgagee-in-possession” or otherwise responsible or liable in any manner with respect to the Leases or the use,
occupancy, enjoyment or any portion of the Property, unless and until the Mortgagee, in person or by agent, assumes
actual possession thereo f; provided, however, no appointment of a recciver for the Property by any court at the request
of the Mortgagee or by agreement with the Mortgagor, or the entering into possession of any part of the Property by
such receiver, shall be deemed to make the Morigagee a “mortgapee-in-| fon” or otherwise ible or liable
in any manner with respect to the Property or the use, occupancy, enjoyment or operation of all or any portion thereof.

(ag) Construction Mortgage, To the extent that the Mortgage secures the obligations of Borrower with
respect to the Construction Loan (as defined in the Construction Loan Rider o Security Instrument) for the
construgtion of improvements on the Land, the Morigage is a “construction mortgage” as that term is used in IC §26-
1-9.1334¢k) of the UCC,

(bb) GOVERNING LAW; WAIVER OF JURY_TRIAL. THE PROVISIONS OF THIS
MORTGAGE REGARDING THE CREATION, PERFECTION, PRIORITY AND ENFORCEMENT OF THE
LIENS AND SECURITY INTERESTS HEREIN GRANTED SHALL BE GOVERNED BY AND CONSTRUED
UNDER THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED. ALL OTHER PROVISIONS
OF THIS MORTGAGE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA,

TO THE FULLEST EXTENT PERMITTED BY LAW, MORTGAGOR AND MORTGAGEE HEREBY
WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION RELATING TO THIS MORTGAGE

[Remainder of Page Intentionally Left Blank]

6 34578063
1719t-MigRentalN-20220302




NOT AN OFFICIAL DOCUMENT

IN WITNESS WHEREOF, THE MORTGAGE has been execuled by Mortgagor as of the day and year first
above written.

BORROWER: Loop Equities LLC, An lllinois Limited Liability Company

By: Dan Kenen, Owner
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STATE OF jﬁ%\’)&ﬁ/ )
}SS:
COUNTY OF _~ 460 Lake )
On this \ t slay QFM 2023 before me,a Notary Public in and for szud County and State,

lly appeared LA Klne theOuones | Meamdonr — of Lisop Bquitres WLE, 2un 3,
who, being first duly swomn, execute(l the foregoing instruntent for and on behalf of the Borrower named in the foregoing
instrument and acknowledged the sngnu\g and execution of said instrunent to be hisfher voluntary act and the voluntary
acrnnd dced of (he Bol W named 1 | il rorlhe use: and purposes herein mentioned.

p\E n@
s

j‘lMQNY WHEREOF,I have hereunto set my hand an

fal seal in the County
&y and ycar first above written,

County,
Co ission Expires:
C ission No.

This document was prepared by anid rétum after recording (o: Sheri Yoho, Kiavi Funding, Inc., 2 Allegheny Center,
Nova Tower 2, Suite 200, Pittsburgh, PA'15212

1 affirm, under the penalties of perjury, that I'have taken reasonable care to redact cach Social Security Number in
this document, unless required by law. Sheri¥oho, Kiavi Funding, Inc., 2 Allegheny Center, Nova Tower 2, Suite
200, Pittsburgh, PA 15212
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EXHIBIT "A"

LOT 192, LAKESIDE SEVENTH ADDITION TO THE TOWN OF HIGHLAND, AS PER PLAT THEREOF,
RECORDED IN PLAT BOOK 37, PAGE 62, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY, INDIANA.

Property address: 3023/100th Street, Highland, IN 46322
Tax Number: 45-07-33-277-021.000-026




