County Division Code: AT.039 Inst. # 2023051708 Pages: 1 of 30 T certify this instrument filed on: 6/1/2023 10:400 AM

Doc: MTG Judgc of Probate Jefferson County, AL Rec: $103.00 MitgTx: $1,412.25

Clevi: DRBESS 20230601000164210
06/01/2023 01:41:04 PM
MORT 1/31

PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc.
Attn: Post Closing Department
2 Allegheny Center, Nova Tower 2, Suite 200

Pittsburgh, PA 15212

92.4% Jefferson/7.6% Shelby

MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING

GNH REFI1 8 LLC
(Mortgagor)
to
Thia ls a purchase money morgage,
KIAVI FUNDING, INC. the procesds of which have besn
(Mortgagee) appiled to the purchase price of
the property herein described.

Dated: As of May 31, 2023
Counties: Jefferson and Shelby

State: Alabama

THIS INSTRUMENT IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING UNDER
SECTION 7-9A-502(c¢) OF THE ALABAMA UNIFORM COMMERCIAL CODE.

Common Address of Properties: See Attached Exhibit A

PIN: See Attached Exhibit A



20230601000164210 06/01/2023 01:41:04 PM MORT 2/31

County Division Code: AL039 Inst. # 2023051708 Pages: 2 of 30

MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING
(“Security Instrument™)

THIS MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING (the “Mortgage”) is made

on May 31, 2023 by: GNH REFI 8 LLC, a Delaware limited liability company (*Borrower”), whose address 15
3504 Rainbow Drive, D410, Rainbow Cily, Alabama 35906, in favor of Kiavi Funding, Inc., a Delaware
corporation (“Lender’”), whose address is 2 Allegheny Tower, Nova Tower 2, Suite 200, Pittsburgh, PA 15212,

Attention: Lcgal Dcpartment.

WHEREAS, Lender has agreed to provide Borrower with a Loan (the “Loan”), as more fully
described in that certain Loan and Security Agreement (Non-Revolving Loan) by and between Lender and

Borrower (as the same may be amended from time to time, the “Loan Agreement”). The Loan is evidenced
by that certain Promissory Note Secured by Mortgage n the amount of NINE HUNDRED FORTY ONE

THOUSAND FIVE HUNDRED AND NO/100 DOLLARS ($941,500.00), dated of even date herewith 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
to the making of the Loan by Lender that Borrower execute 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

[ .ender, as follows:

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and interest m and to the following

described property (collectively, the “Property”):

(A)  The real property located more particularly described in Exhibit A attached to this
Mortgage and incorporated herein by reference (the “Land”); and

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

(C) All of the following related to the assets specified in (A) and (B) above, (1) Books and
Records, plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts,
construction contracts, architectural agreements, cngincering contracts, scrvice and maintenance
contracts, management contracts, and marketing contracts; (iii) work product arising from any such
contract or agreement; (iv) all warranties, guarantees, and other similar contract rights and (v) all other
tangible personal property located on or used in connection with the forgoing (excluding only Consumer

Goods as defined in the Uniform Commercial Code).

THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS (collectively, the
“Obligations™) in such order of priority as Lender may from time to time elect:
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(1) Payment and performance of Borrowetr’s indebtedness and obligations under the Note and
this Mortgage and all extensions, renewals, modifications, and replacements thereof, including any
protective advance pursuant to the Note (if applicable) (“Protective Advance’); and

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

under this Mortgage or other Loan Documents.

(3) To the extent that Lender’s rights to recover a deficiency from Borrower are subject to
applicable real property law, 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”: (1) the
obligations of Borrower under Section 2.3 of this Mortgage or (i1) any obligations under any other
environmental indemnity agreement or (ii1) any obligations under any other guaranty or indemnity

agreement

THIS MORTGAGE constitutes (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 statutes (and Borrower hereby grants Lender a security inferest in all such personal
property assets to secure the Obligations) and (11) a Fixture Filing in accordance with the Article 9 of the

Uniform Commercial Code.

1.1 Books and Records. “Books and Records” means all books and records relating to the

design, construction, improvement, development, use, ownership, operation, maintenance, repair, lease,
taxation or marketing of the Property whether kept in hard copy or electronic form.

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

1.3 Condemnation Claims. “Condemnation Claims” means all claims, actions, causes of

action, demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind
and nature which Borrower now has or which may hereafter accrue against any Person, whether arising in
tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate to or arise

out of any condemnation of the Property or other taking of the Property for public or quasi-public use by
eminent domain or to the transfer of the Property in lieu of condemnation or any such taking,.

1.4 Condemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangible and

intangible property resulting from the payment, collection of, recovery on, or other disposition of any or
all of the Condemnation Claims.

1.5 Covenants and Restrictions. “Covenants and Restrictions” means all covenants,

conditions, restrictions, equitable servitudes, and all other similar matters now or hereafter atfecting the
Property, including any condominium, planned unit development, or cooperative apartment declaration of
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covenants, conditions and restrictions, by-laws, articles, rules, and regulations to which Borrower or the
Property is subject or bound.

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

1.7 Easements. “Easements” means all existing and future easements, rights of way,
licenses, and similar rights relating or appurtenant to 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.

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

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building matenals,
appliances, landscaping, systems, built-in furniture, plumbing, electrical, coverings and other commonly
recognized fixtures now or hereafter located in, on, attached or affixed to, or used in connection with the
Land or the Buildings, including, but not limited to, all HVAC and utility systems; security 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, shadcs, drapcs, and awnings; partitions, doors, windows, cabinets, bookcases, and
hardware; chandeliers and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessories, accessions, replacements, improvements, and additions to any or all 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 to the Land or the Buildings.

1.10 Governmental Authorities. “Governmental Authorities” means all governmental or

A

quasi-governmental authorities, boards, bureaus, agencies, commissions, departments, administrative
tribunals, and other instrumentalities, judicial and non-judicial authorities, and public utilities having or
exercising jurisdiction over Borrower or the Property.

1.11  Governmental Permits. “Governmental Permits” means all permits, approvals, and

authorizations now or hereafter issued by all Governmental Authorities for or in connection with the

Property, including grading permits, foundation permits, building permits, tentative subdivision map
approvals, zone changes, zone variances, conditional use permits, temporary certificates of occupancy, and

final certificates of occupancy.

1.12 Governmental Requirements. “Governmental Requiremenis” means all existing and
future laws, ordinances, rules, regulations, orders, and requirements of all Governmental Authorities
applicable to Borrower or the Property, including those respecting the design, construction, improvement,
development, use, ownership, operation, maintenance, repair, or marketing of the Property.

1.13  Guarantor. “Guarantor” means the Person or Persons, if any, now or hereafter guaranteeing

payment of the Note or payment or performance of any or all of the other Obligations.

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

1.14 |
electricity, water, sewer, and other utility charges which are incurred for the benefit of the Property or which

may become a lien against the Property; (d) assessments, charges, and fees imposed pursuant to any
Covenants and Restrictions; (€) assessments, charges and fees payable with respect to any Easements, Water

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

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

1.16 Insurance Claims. “Insurance Claims” means all claims, actions, causes of action,

demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and
nature which Borrower now has or which may hereafter accrue against any Person, whether arising in Lord,
by contract or statute, or in any other manner, which in any way directly or indirectly relate to or arise under
any policy of insurance which Borrower maintains with respect to the Property or which Borrower 1s

required to maintain under this Mortgage (collectively, the “Insurance Policies”).

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

Insurance Claims.

1.19 Leases. “Leases” means all existing and future rental agreements, leases, licenses,

concessions, occupancy agreements, and other similar agreements affecting the Property, including all
subleases at any level.

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

Property.

1.21 Loan Documents. “Loan Documents” means the Loan Agreement, Note, this Mortgage

(together with any riders), the Guaranty, the Pledge Agreement (LLC Equity Interest) 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.

1.22 Member. “Member” means any Person who I1s a member of Borrower.

1.23  Mineral Rights. “Mineral Rights” means all existing and future right, title, and interest in

and to all minerals, oil, gas and other hydrocarbon substances in or on the Property.

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

Governmental Authority.

1.25 Properiy Claims, “Property Claims” means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and
nature (other than the Insurance Claims and Condemnation Claims) 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 directly or indirectly relate to or arise out of any or all of the following: (a) the Property;
(b) any existing or future fact, matter, occurrence, or transaction relating to the Property; or (c) the design,
construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of
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the Property.

1.26 Properiv Proceeds. “Property 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

Property Claims.

1.27 Rents and Profits. “Rents and Profits” means all existing and future rents, royalties,

1ssues, profits, proceeds, revenues, income and other benefits of the Property and all Leases, including all
security deposits and prepaid rent.

1.28 Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereaiter
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; (¢) all other charges now or hereafter imposed on or assessed against the Property by any
Governmental Authority or arising with respect to the design, construction, improvement, development,
use, ownership, operation, maintenance, repair or marketing of the Property; and (d) all taxes, bonds, 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, mcome, or similar

tax imposed on Lender.

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

ater rights. “Water rights” means all existing and future water, water rights (whether
riparian, appropnatwe or otherwise, and whether or not appurtenant), and all water stock relating to the

Property.

ARTICLE 2

condition and repalr (b) shall prompt]y 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 Proceeds are adequate to
pay for the cost of such repair and restoration; (c) shall comply and cause the Property to comply with the
provisions of all Insurance Policies; (d) shall comply and cause the Property to comply with all
Governmental Requirements; (€) shall comply and cause the Property to comply with all Covenants and
Restrictions; () shall maintain in effect all Governmental Permits; (g) shall not initiate, join i 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 not remove,
demolish, itprove, add to, or alter the Improvements (excluding non-structural alterations which
preserve or increase the value of the Property, alterations required by Governmental Requirements and
alterations approved by Lender) or change the character or use of the Property without the prior written
consent of Lender; (i) shall not commit or permit any waste respecting the Property or impairment of the
Property; (j) shall not abandon the Property; (k) shall not commit or permit any act upon the Property in

violation of any Governmental Requirements; (1) shall promptly complete in a good and workmanlike
manner, and shall pay, when due, all claims for labor performed and for materials furnished in connection

with, Improvements which Borrower commences to construct on the Land; and (m) shall paint, cultivate,
6
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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 preserve, 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 importiant and necessary for Lender
to protect its position as secured creditor (whether or not Borrower is a debtor in any bankruptcy,
receivership, liquidation or credit restructuring case or proceeding under state or Federal or bankruptcy
law). Therefore, Borrower hereby agrees: (a) to promptly provide to Lender all documents and filings

reasonably requested by Lender which relate to (i) the Property, (it) its condition, (iii) any operations related
thereto. (iv) the maintenance thereof, (v) any taxes or assessments thereon, (vi) any insurance theretor, (vii)
any liens, claims or interests thereon asserted by third parties, (viii) any leases thereof, and (1x) any rents or
profits arising therefrom; (b) to provide Lender or its agents upon two days’ notice with a reasonable
opportunity to conduct an internal and external appraisal of the Property and to cooperate with any
reasonable requests in connection with such appraisal; and (c) to coordinate with Lender to take the forgoing
actions on an expediled basis of not more than one (1) day in the event that Borrower should become a
debtor in any bankruptcy, receivership, liquidation or credit restructure case or proceeding under state or

Federal or bankruptcy law.

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

Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do,
nor allow anyone else to do, anything affecting the Property (a) that is in violation of any Environmental
Law, (b) which creates an Environmental Condition, or (c) 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 seniences shall not apply to the presence, use, or storage on the Property of small quantities of

Hazardous Substances that are generally recognized to be appropriate to normal residential uses and to
maintenance of the Property (including, but not limited to, Hazardous Substances in consumer products).

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit
or other action by any governmental or regulatory agency or private party involving the Property and any
Hazardous Substance or Environmental Law of which Borrower has actual knowledge,

(b) any Environmental Condition, including but not limited to, any spilling, leaking, discharge, release or
threat of release of any Hazardous Substancc, and (c) any condition caused by the presence, use or release
of a Hazardous Substance which adversely affects the value of the Property. [f Borrower learns, or is
notified by any governmental or regulatory authority, or any private party, that any removal or other

remediation of any Hazardous Substance affecting the Property is necessary, Borrower shall promptly take
all necessary remedial actions in accordance with Environmental Law. Nothing herein shall create any

obligation on Lender for an Environmental Cleanup.

2.4 Inzurance. Borrower shall keep the Improvements now existing or hereafter erected on

the Property insured against loss by fire and any other hazards including, but not limited to, tloods, for
which Lender requires insurance. Each of the Insurance Policies, including the amounts, form, coverage,

7
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deductibles, insurer and loss payable and cancellation provisions, shall be acceptable to Lender and the
insurance company providing coverage must have a rating of at least A-V 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 licensed to transact the lines of insurance required in this transaction. Without limiting any of
the terms of this Section, (i) each of the Insurance Policies shall provide that it may be canceled or modified
only upon not less than thirty (30) days prior written notice to Lender; and (i1) the fire and extended coverage
and other casualty insurance policies which Borrower is required to maintain under this Mortgage shall
contain a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss payee and
shall be written with liability in an amount equal to the lesser of (x) the original principal amount of the
Loan plus any Protective Advance and (y) the full replacement cost of the Improvements. Borrower shall
provide evidence to Lender of all required insurance hereunder on or before the closing of the Loan.

2.5 Insurance Palivies, Within thirty (30) days after closing of the Loan, Borrower shall
deliver to Lender the originals of all Insurance Policies together with receipts tor the full payment of all
Insurance Premiums, and Lender shall have the right to hold such policies as long as any Obligations are
outstanding. Lender shall not be liable or responsible for the suitability, adcquacy, cnforccability, validity,
amount, form, or content of any Insurance Policies, the solvency of any insurer, or the collection of any
Insurance Proceeds, and Borrower shall at all times have full responsibility for all of such matters. Not later
than thirty (30) days prior to the expiration of each of the Insurance Policies. Borrower shall deliver to
Lender a policy or policies renewing or extending the expinng Insurance Policies together with written
evidence showing payment of the Insurance Premiums for such policies. If Borrower fails to deliver any
of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such
insurance in such form, content and amount and with such insurer as Lender determines to be necessary or
appropriate to protect its interest. Without limiting any other provision of this Mortgage, all premiums and
other costs and expenses paid or incurred by Lender in connection with Lender’s obtaining any Insurance
Policies under this Section shall be payable by Borrower 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 non-judicial
[oreclosure sale under this Mortgage or by any deed in lieu of foreclosure under this Mortgage.

CE

2.6 ssienment of Insurance Claims and Proceeds. To secure the Obligations, Borrower

grants, transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

Assignment of Condemnation Claims and Proceeds and Other Claims. To secure the

Obligations, Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation

Proceeds, Property Claims, and Property Proceeds (collectively, “Proceeds”).

2.8 Pavment of Proceeds. Borrower shall cause all Proceeds to be paid or delivered directly
to Lender. 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 delermine, whether or nol  such
Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of

repair or reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or
(¢) 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 payments in any order
prohibited by any Governmental Authority, Lender shall refund to Borrower any fees and/or interest
associated with the misapplication of payments. Acceptance of such refund by Borrower shall be deemed
sufficient remedy and Borrower will have no right to seek further claims or damages from Lender. Nothing

8
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contained in this Mortgage shall be 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 recetved
by Borrower and shall not commingle such Proceeds with any of Borrower’s other funds or property.

Property Claims (collectively, the “Claims™). Lender shall at all times have the right to appear in, defend,
and prosecutc any action or proceeding arising out of or relating to any or all of the Claims if Lender
determines that such action is necessary or appropriate to protect Lender’s interest in connection with the
Obligations. Upon the occurrence of an Event of Default, Borrower’s license to prosecute and enforce the
Claims shall be revoked upon, and to the extent provided in, notice by Lender to Borrower. Following
such revocation, Lender, at its option, shall have the exclusive right to prosecute and enforce any or all of
the Claims to the extent provided in Lender’s notice of revocation and to compromise, adjust, settle 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) scll, transfer, pledge, hypothecate or otherwise
dispose of or abandon any or all of the Claims; or (b) compromise, adjust, settle, or dismiss any or all of

the Claims.

2.10  Title Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to be
furnished with a lender’s policy or policies of title insurance acceptable to Lender (a) written in an amount
equal to the principal amount of the Loan; (b) issued by a title insurance company acceptable to the Lender;
(¢) showing title to the Property to be vested in a manner acceptable to the Lender; (d) containing a legal
description of the Property satisfactory to the Lender; (e) insuring this Mortgage as a first lien on the
Property, subject only to such exceptions 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. 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 shall at all times cooperate with the Lender and its title
insurer and provide the Lender’s title insurer with such information as such title insurer may request or
require in order to provide the Lender with the policies and endorsements described in this Section.

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

judicial action or proceeding to foreclose the Subordinate Mortgage.

nment of and Cowmptiance with Leases. Notwithstanding

2.12  Permitted Leasing: Assignate .
Section 3.12 below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s
husiness without Lender’s prior written consent, provided that all of the following conditions are satisfied

with respect to any such Lease or modification thereto: (a) the term of such Lease, including any extension

0
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or renewal options, does not exceed a total of five (5) years; (b) the form used for such Lease represents a
commercially reasonable lease form or has been approved in writing by Lender prior to Borrower’s
execution of the Lease; (¢) such Lease is unconditionally subordinate to this Mortgage and contains an
attornment provision consistent with Section 2.13 below; (d) no Event of Default has occurred and is
continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides Lender with an
accurate and complete copy of such Lease upon Lender’s request; (f) Borrower does not collect rent for
more than one (1) month in advance; and (g) Borrower does not in any other manner impair Lender’s rights
with respect to or interest in the Rents and Profits. In addition to the Loan Documents, upon Lender’s
request, Botrrower shall execute, 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 thereof and shall diligently enforce
all remedies available to Borrower in a commercially reasonable manner in the event of a default by

the Tenant under any Lease.

2.13  Attornment at Lender’s Ontion. Each Tenant who enters into a Lease for the Property

after the date of recordation of this Mortgage (each such Lease is referred to as a “Subordinate Lease™)
and who has not entered into a written non-disturbance and attomment agreement with Lender shall be
deemed to have agreed to attorn to Lender and accept Lender as the landlord under its Lease on the terms
of this Section. If Lender acquires title to the Property by judicial or non-judicial foreclosure under this
Mortgage or by deed 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 attorn to and accept Lender as the landlord under
such Tenant’s Subordinate Lease (the “Attornment Option™) by giving written notice to such Tenant
within thirty (30) days after 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 attornment
shall be effective and self-operative as of the Acquisition Date without the execution of any further

documents 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 Lender exercises its Attornment Option with respect to any Subordinate
Lease, Lender (a) shall not be liable [or any acl or omission of any prior landlord under any Subordinate
Lease, including Borrower; (b) shall not be subject to any offset, defense, or claim which any Tenant may
have against any prior landlord under any Subordinate Lease, including Borrower; (c) shall not be obligated
(i) to return any security deposit now or hereafter 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 security deposit, prepaid renl or olher prepaid amounts; and (d) shall not be obligated to
complete the construction of any or all Improvements. 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 lecase 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 (n
this Section 2.13 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, then, to the extent permitted by applicable laws, such Subordinate Lease and all of the rights,
privileges and powers of the Tenant thereunder shall automatically terminate and shall be of no further

force or effect from and after the Acquisition Date.

Na Li

2.14
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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 conduct of its business, subject to the terms and conditions of the Loan Documents.

2.15 Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.14
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 following conditions within one
hundred and twenty (120) days after the occurrence of the damage requiring the repair or reconstruction: (a)
Borrower’s deposit with Lender 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 Property; (b) the
establishment of a procedure acceptable to Lender for Lender’s disbursement of the Proceeds; (c¢) Lender’s
receipt and approval of final plans and specifications and a cost breakdown for the repair or reconstruction
of the Property; (d) Lender’s receipt and approval of (i) a general construction contract for the repair or
reconstiruction of the Property executed by Borrower and a contractor acceptable to Lender; and (11) payment
and performance bonds written on such general contractor issued by a surety acceptable to Lender; (e)
evidence acceptable to I.ender that (i) the repair and reconstruction of the Property can be completed and a
final and unconditional certificate of occupancy for the Property can be issued not later than thirty (30) days
before the maturity date of the Note; (ii) upon completion of the repair or reconstruction of the Property, the
income from the Property will be sufficient to pay all Impositions, operating expenses 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 reconstruction of the Property; (iv) upon completion of the
repair or reconstruction of the Property, the fair market value of the Property will be at least as great as i1t was
prior to the date on which the damage or condemnation occurred as shown in an appraisal acceptable to
[ ender; (v) there has been no adverse change in the financial condition of Borrower or any Guarantors since
the date of this Mortgage and (vi) no Event of Default exists; and (f) such additional conditions as Lender

may establish.

least ten (10) days before délinqency; and (b) shall pay all other Impositions when due. Upon Lender’s
request, Borrower shall deliver to Lender receipts and such other substantiating documentation as may be
required by T.ender to evidence payment of all Impositions by Borrower in accordance with this Section.

nment of Rents and Profits.

2.17  Absojute Assig

(a) Absolute Assienment. Borrower absolutely, irrevocably and uncondittonally
orants, transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default,
Borrower shall have a license to collect and retain on the terms of this Section 2.17 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. IFollowing 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. IT Lender elects to seek the appointment of a receiver following the occurrence of an Event
of Default, Borrower irrevocably and unconditionally consents to the appointment of a receiver without
regard to the adequacy of the security for any of the Obligations. Notwithstanding anything to the contrary
contained in this Mortgage, the assignment of Rents and Profits contained in this Section is an absolute
assignment and not an assignment as security. Neither the assignment of Rents and Profits contained in this
Section nor any 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

[
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or responsible for (i) the use, control, condition, care, operation, occupancy, management, repair, or leasing
of the Property; (ii) the production of Rents and Profits from the Property; or (iii) to the extent permitted
under applicable law, the performance or observance of any or all of Borrower’s duties, obligations,
representations, or warranties under any Leases or other agreements relating 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 lerms or conditions of this Section 2.17.

(b)

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

Property.

(¢) Notices to Tenanis. Upon revocation of the license described in Section 2.17(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 ol any Rents and Profits or for the performance of any of the
Tenant’s other respective obligations under the Leases, regardless of any conflicting demand by Borrower
or notice by Borrower to any Tenant that Lender’s demand is 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,

2.18  Reguest for Lender’s Consent to Transfers. All requests by Borrower for Lender’s
consernt to transfers under Section 3.12 below (a) shall specifically describe the transaction with respect to
which Lender’s consent is requested; (b) shall be delivered to Lender not less than fifteen (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 transferee. Borrower acknowledges and agrees that Lender’s right to withhold its
consent, in its sole and absolute discretion, to any or all of the events described in Section 3.12 below Is
based, in part, on the fact 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 to ensure
satisfactory compliance with the Loan Documents during the entire term of the Loan. If Lender, in its sole
and absolute 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 accordance with the terms of the Loan Documents, unless expressly released pursuant

to a further written agreement signed by Lender.

2.19  Fixtures. Notwithstanding Section 3.12 below, Borrower may trom 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 all liens, claims, and interests other than the lien of this Mortgage; and (c) this Mortgage shall

constitute a first lien on such replacement Property.

2,20 Notice 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 ot this Mortgage;
(ii) any material loss, depreciation, or adverse change in the value of the Property and any other

12
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occurrence which may materially and adversely affect Lender’s lien on the Property; (iii) any material
adverse change in Borrower’s ability to perform any or all of the Obligations; (iv) any event or condition
which constitutes an Event of Default; and (v) any dispute between Borrower and any Governmental
Authority relating to the Property which may have a material adverse effect on the Property.

2.21  [Inspection. Lender shall have the right at all reasonable times (a) upon reasonable prior
written or telephonic notice (excepl 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 upon and inspect the
Property, including any entry which Lender determines is necessary or appropriate in connection with
enforcing or exercising any right, remedy or power available to or conferred on Lender under the Loan
Documents; (b) to contact any Person to verify any information provided or disclosed by Borrower to
Lender; and (c) to release such information regarding the Property, Borrower, or the Obligations as Lender
may determine to be necessary or appropriate in connection with enforcing or exercising any right, remedy
or power available to or conferred on Lender under the Loan Documents. Lender shall have no obligation

or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

Lender determines may affect any or all of the following: (a) the Property; (b) the Insurance Claims,
Cendemnation Claims, or Property Claims; (¢) Lender’s or Borrower’s respective rights and obligations
under the Loan Documents; (d) the Obligations; or (¢) any other transaction or matter which affects Lender
by reason of its interest in the Property. Borrower shall promptly commence and diligently prosecute all
actions and proceedings which are necessary or appropriate or which Lender determines may be necessary
or appropriate to do any or all of the following: (i) prevent any damage, destruclion, or injury to the
Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims or Property Claims or
collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (i11) to preserve, protect,

maintain, and defend the Property and Lender’s lien thereon.

2.23  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 Property,
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.

2.24  Partial Releases. To the extent that the Land consists of multiple parcels of real

property, Borrower shall have the right to cause the partial release of one or more of such parcels (and the
Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights or Mineral Rights

associated with such parcels) without causing the release of the lien of this Mortgage from the remainder
of the Property subject hereto, with the prior written approval of Lender and the payment of the release
price attributable to such partially released parcels of real property, as outlined in the Loan Agreement. In
the event of such partial release in accordance with the terms of this Section 2.24, Lender shall execute and
deliver such instruments as may be necessary to evidence such partial release in accordance with Section

6.2 below.

2.25 Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and
deliver to [.ender 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 to
evidence, perfect, maintain, preserve or protect Lender’s lien on the Property, including Borrower’s

13
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execution of security agreements, assignments, financing statements, and continuation financing
statements. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to Lender an
assignment acceptable to Lender of such additional rights, privileges, Governmental Permits, and
documents relating to the Property as Lender may reasonably determine to be necessary or appropriate In
connection with the design, construction, improvement, development, use, ownership, operation,

maintenance, repair or marketing of the Property.

ARTICLE 3

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 or all of the following events:

aoe, 1f Borrower breaches or

___________ sations Under Mordp
otherwise fails to perform any of its monetary obligations to Lender or any third Person under this
Mortgage when such payment is due.

31  Performance of Monetary Oblig

d

er Mortgage. If Borrower breaches or

3.2 Performance of Non-Monetary Ohili

otherwise fails o perform any of its non-monetary obligations to Lender or any third Person under this
Mortgage when due.

3.3 Defauit Under Other Loan Documents. If an Event of Default occurs under the terms of
the Loan Agreement, the Note or any of the other Loan Documents.

34 Insolvency of Berrower. [f (a) a petition is filed by or against Borrower under the

Federal bankruptcy laws or any other applicable Federal or state bankruptcy, insolvency or similar law;
(b) a receiver, liquidator, trustee, custodian, sequestrator, or other similar official 1s appointed to take
possession of Borrower or the Property, or Borrower consents 16 such appointment; {{:) Borrowar makes
an assignment for the benefit of creditors; provided, however, that En::urrt}war _.sha]! have thirty

(30) days within which to cause any involuntary bankruptcy procesding to be dismissed or the inveluntary
appointment of any receiver, liquidator, trustee, custodian, or sequestrator to be discharged. The cure
provision contained in this Section shall be in lieu of, and not in addition to, any and all other cure

provisions contained in the Loan Documents.

3.5

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 (i) Borrower fails 1o pay any
of its indebtedness or to perform any of its obligations when duc under any other material document

between Borrower and any other Person.

3.6 Attachment. If all 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 to be fully released or removed within sixty (60) days after the occurrence
of such event. 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.

3.7 Injunctions. If a court order is entered against Borrower enjoining the conduct ol all vl
part of its business and Borrower fatls to cause such injunction to be fully stayed, dissolved or removed

14
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within sixty (60) days after such order is entered. The cure provision contained in this Section shall be 1n
lieu of, and not in addition to, any and all other cure periods contained in the Loan Documents.

3.8 Dissolution. The dissolution, liquidation, or termination of existence of Borrower or of
Borrower’s sole Member.

3.9 Impairment of Priority. If (i) the priority of this Mortgage or Lender’s security interest
under any of the other agreements securing any or all of the Obligations is impaired for any reason; or
(ii) the value of the Property has deteriorated, declined or depreciated as a result of any tentional

tortious act or omission by Borrower.

3.10 Condemnation. If all or any material part of the Property is transferred to any
Governmental Authority as a result of any condemnation proceeding or action with respect to all or any

material part of the Property.

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

Yes, Transfers and ¥urther Encumbrances. If any one of the following events occurs

3.12
without Lender’s prior written consent, which may be withheld in Lender’s sole and absolule discretion:

(a) The sale, conveyance, transfer, mortgage, encumbrance, lease (except for the
leasing of space in the Improvements which is permitted under Section 2.12 of this Mortgage), or alienation
of all or any part of the Property or any interest in the Property, whether voluntary or involuntary, or
Borrower’s grant of any option or agreement to effect any such transaction.

(b) The sale or transfer by the sole Member of Borrower of any equity ownership interest
1n Borrower.

(¢) If the sole Member of Borrower is a partnership, the admission, withdrawal,
retirement or removal of any of such sole Member’s general partners or the sale or transfer ot more than
forty-nine percent (49%) of the beneficial interests in such partnership or in any of its general partners.

(d) If the Sole Member of Borrower is a corporation, the sale or transter of an

ageregatc of more than forty-nine percent (49%) of any class of stock in such corporation or the issuance
by such corporation of additional stock to any Person who is not a shareholder in such corporation as of the

date of this Mortgage.

(e) If the sole Member of Borrower is a limited liability company, the appointment,
withdrawal, retirement or removal of any manager of such limited liability company (if such limited
liability company is manager-managed) or the sale or transfer of more than forty-nine percent (49%) ot the

beneficial interests in such limited liability company or any of its managing members.

(f) If the sole Member of Borrower is a natural person, the death or incompetency of

such person, except where applicable law limits or prohibits Lender’s declaration of a default based on
such occurrences; provided, however, that Lender shall not declare an Event of Default to exist based
solely on the death or mental incompetence of any natural person sole Member of Borrower if, within ninety
(90) days after the occurrence of such event, a substitute is appointed, and Lender determines that the
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financial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

3.13  Default bv Guarantor. [f Guarantor fails to pay any of its 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, except in

accordance with the express written terms of the Guaranty.

3.14 _
or representation, whether written or oral, submitted or made by Guarantor o Lender in connection with

the Loan or any other extension of credit by Lender to Borrower or such Guarantor is false or misleading
In any material respect.

3.15  Cress-Defaull, If an Event of Default has occurred under any loan between Lender and

any Affiliated Limited Liability Company (as defined in the Loan Agreement).

ARTICLE 4

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 in default under this
Mortgage and the other Loan Documents, and, in addition to any other remedies set forth in the other Loan

Documents, Lender shall have the following rights and remedies:

4.1 Actions bv Lender. Lender shall have the right (a) to enter, take possession of, and
manage, operate and lease the Property; (b) to take possession of any or all Books and Records; (¢) to collect
any or all Rents and Profits, whether or not Lender has taken possession of the Property; and (d) to take any
or all actions which Lender determines to be necessary or appropriate in connection therewith or to preserve,
protect, maintain and defend the Property and Lender’s lien thereon, including (1) the exercise and
enforcement of all of Borrower’s rights under any or all of the Leases; (ii) the termination, acceptance of a
surrender, modification or amendment of any or all of the Leases; (iii) the execution of new Leases on such
terms and conditions as Lender determines to be appropnate; 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. If Lender elects to take possession of the Property or to
take any or all of the other actions described in this Section by court process, Borrower irrevocably and

unconditionally agrees that a receiver may be appointed by a court for such purpose pursuant to Section 4.3
below.

(a)

Property to be sold under the power of sale contained in this Mortgage in any manner permitted by
applicable law; and (ii) to deliver to Borrower a written notice of default and election to cause the Property
to be sold. Upon the expiration of such period of time after delivery of such notice ol default and election
to sell and the giving of such nolice of sale as may then be required by law, and without the necessity of
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any demand on Borrower, Lender or any designated sheriff or clerk, at the time and place specified in the
notice of sale, shall sell the Property at public auction to the highest bidder for cash in U.S. Dollars payable
at the time of sale. Lender or any obligee, creditor, or the holder or holders of the Note or Loan Doecuments

may bid and purchase at such sale.

(b) Posiponements: Multipie Parcels. To the extent permitted by law, Lender may,

from time to time, postpone any sale hereunder "by public announcement at the time and place noticed for
such salc or may, in its discretion, give a new notice of sale. If the Property consists of several lots, parcels
or items of property, Lender shall have the cxclusive right (i) to designate the order in which such lots,

parcels or items shall be offered for sale or sold; and (ii) to elect to sell such lots, parcels or items through
a single sale, through two or more successive sales, or in any other manner Lender determines to be in its

best interest. Any Person, including Borrower and Lender, may purchase at any sale under this Mortgage,
and Lender shall have the right to purchase at any such sale by crediting upon the bid price the amount of

all or any part of the Obligations. If Lender determines to sell the Property in more than one sale, Lender
may, at its option, cause such sales of the Property to be conducted simultaneously or successively, on the
same day or on such different days or times and in such order as Lender may determinc, and no such sale

shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

L Dedect ular 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 Mortgape shall not exhaust, impair or otherwise affect the power of sale contained in this Mortgage,

and subsequent sales of the Property may be made under this Mortgage until all Obligations have been
satisfied or until the entire Property has been sold without defect or irregularity. .

(¢) Costs of Sale; lncomplete, Defective or Irreg

4.4 Application of Sale Proceeds. Lender shall apply the proceeds of the sale or sales in the
following 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 Lender under 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.

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

and duties necessary or appropriate to exercise the rights of Lender as provided in this Mortgage.

4.6 Protection of Lender's Security. Lender, without obligation to do so and without notice
to or demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s

rights under the Loan Documents, shall have the right to perform any Obligation which Borrower has
breached in such manner, at such time, and to such extent as Lender determines to be necessary or

appropriate to preserve, protect, maintain and defend the Property and Lender’s lien thereon.
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available to Lender at the locanon of the Land all Property whlch has been removed from or which 1s not

located on the Land.

4.8 Rescission of Notice of Default. Prior to the conduct of any sale under the power of sale

contained in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and
election to sell the Property. Lender’s rescission of any notice of default and election to sell pursuant to
this Section or under applicable law shall not constitute or be construed as a waiver of any Event of Dcfault
or impair, prejudice or otherwise affect (a) Lender’s right to record a new notice of default and election to
sell the Property based on the same or any other Event of Default; or (b) Lender’s rights and remedies 1n

connection with the Obligations.

Exercise of Riphts Under Other Loan Documents and Laws. Lender shall have the nght

4.9 dits Under Ol
to exercise any or all rights and remedies which Lender may have under any or all of the other Loan

Documents (including, without limitation, under the Guaranty and the Pledge Agreement (LLC Equity
Interest) and all other applicable law, including without limitation the applicable Unitorm Commercial
Code as it relates to such personal property assets as are encumbered under this Agreement.

.................................................................

_____ Notwithstanding any contractual or statutory defense to,

or prohibition of, (x) continuing liability on the Loan or the Note or the other Loan Documents or (v)
liability for any deficiency remaining on the Loan, the Note and or any other Loan Document after
foreclosure upon any item of Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the

extent not prohibited by applicable law, that:

410 Continuing Recpurse Liability.

(a) Borrower shall be liable for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any other Loan Documents if any of the following

conditions occur:

(1) in the event of (1) the commencement of a case by Borrower or against
Borrower by any person or entity other than Lender or any person or entity affiliated with
Lender under Title 11 of the United States Code (11 U.S.C. §§101, et seq.) or any successor
statute (the “Bankruptey Code™) or under any other law governing any federal or state
bankruptey, insoivency, reorganization, or other similar proceeding (collectively, a
“Bankruptcy Proceeding”), or (2) the consent of the Borrower to any Bankrupicy
Proceeding; or (3) the failure of Borrower {o oppase in good faith and to the maximum extent
permitied by law of such involuntary Bankruptey Proceeding, or (4) if any inveluntary

Proceeding is filed, the failure of Borrower to 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 Bankruptcy Proceeding.

(i1) in the gvent that Guarantor joins or consents (o any Bankruptcy
Proceeding for Borrower or opposes any stipulation or motion seeking 1o grant Lender
reliel from the “automatic stay” under 11 U.S.C 342 to proceed with a foreclosure of the

Property.

(iti)  in the event that Borrower 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 Borrower, (1) that is not expressly permitted pursuant to the terms,
conditions, and provisions of the Loan Documents and (2) without the prior express written
| 8
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approval of the Lender and (3) that is not cured within thirty (30) days after written notice
from the Lender.

(b) Borrower shall continue to be liable for, and shall be subject to full recourse
liability for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery
the Lender is successful in collecting on any title insurance policy it holds in connection with the Property
in the event that the Lender is prevented from acquiring title to the Property after the occurrence of an Event

ol Delault) because of the failure of the Borrower’s title to the Property under applicable Federal, state, or
local laws due to the commission ol a criminal act by the Borrower or an affiliate of the Borrower as a

result of which the applicable governmental entity is entitled to (under such applicable law) and does, take
title to the Property.

(c) Borrower shall be 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 following: (1) fraud or misrepresentation by Borrower in connection with or relating to the Loan;
(2) waste or willful mismanagement by Borrower with respect to any or all of the Property; (3) the
application by Borrower of the Loan proceeds in any manner or for any purpose other than as specified n
or required by the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property
in violation of any of the terms of any of the Loan Documents; (5) any failure by Borrower to pay any
Impositions in accordance with the Loan Documents, (6) the misapplication or misappropriation by
Borrower of Insurance Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance
proceeds, or other proceeds 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) rccovery of
amounts, damages, costs and expenses, including without limitation attorneys’ fees, owing or payable to
thc Lender by Borrower relating to certain environmental matters or under any secured or unsecured
indemnity agreement relating to Hazardous Substances executed by Borrower in connection with the Loan,
including without limitation under (A) any Environmental Indemnity Agreement executed by Borrower In
connection with the Loan and (B) all terms of the Loan Documents which pertain to Environmental Laws
(as defined herein), respectively; and (10) all amounts owing to the Lender by Borrower under any other
indemnification provision contained in the Looan 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 liabilities dircetly or indirectly result from or arise out of any act or omission of Borrower 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.

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

(2) Oualifications. Borrower is qualified to do business in the jurisdiction in whi ch the
Property is located.

(b) Litigation. To the best of Borrower’s knowledge, there are no actions, suits,
proceedings or investigations pending or threatened against or affecting Borrower or the Property in any
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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.

(c) Ownership. Upon recordation of this Mortgage, Borrower will be the sole legal
and beneficial owner of, and will have good and marketable title to, the Property and all other collateral which
is the subject of the Loan Documents.

(d) Liens. To the best of Borrower’s knowledge, there are no Liens, claims,
encroachments, Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which
would not be disclosed by a customary search of the records relating to the Land of the county recorder for
the county in which the Property is located, except for such matters as have been specifically disclosed by
Borrower to and approved in writing by Lender prior to the date of recordation of this Mortgage.

(e) Condition. The Property is in good condition and repair, reasonable wear and
tear excepted, without any material defects known to Borrower.

(f) Property Compliance. The Property is in compliance with all Governmental
Requirements in all material respects.

(g)  Borrower Complia
Requirements, except to the extent that failure to comply therewith would not bave a material adverse

effect on its ability to fulfill its Obligations or otherwise fully comply with the Loan Documents.

(h) Damage. To the best of Borrower’s knowledge, the Property is free from
material casualty or termite damage.

(i) Condemnation. To the best of Borrower’s knowledge, there is no

condemnation, zoning change, or other proceeding or action pending, threatened or contemplated by any
Governmental Authority which would in any way attect the Property.

1), Commercial Loan. The proceeds of this loan will be used by Borrower only for

business purposes. [f Borrower is a natural person, Borrower represents and warrants that Borrower does

nol intend (o, and will not, occupy 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 intends

to or will occupy or reside on the Property so long as the Loan remains outstanding.

th Transactio

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
Botrower has disclosed to Lender and which Lender has approved in writing.

(k)

survive the closing of the Loan, and shall remain true and correct as of the date on which such warranties
and representations are given.
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6.1  Lender Statement; Certain Charges. With respect to (a) any statement, accounting, or
similar information requested by Borrower or any other Person; or (b) any other document furnished to
Borrower or any other Person by Lender at Borrower’s request, Lender shall have the right to charge the
maximum amount then permitted by law or, if there is no such maximum, Lender’s customary charge for
providing such statement, accounting, or other information. Borrower shall pay Lender 1ts 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 Mortgage, transmitting Loan procceeds to an

escrow holder and changing Lender’s records relating to the Obligations.

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 hen
or priority of this Mortgage or Lender’s rights and remedies under the Loan Documents, and without
liability to Borrower or any other Person, Lender shall have the right, at any time and from time to time, to
do any one or more of the following: (a) release any part of the Property from the lien of this Mortgage; (b)
consent in writing to the making of any map or plat relating to the Property; (c¢) join 1n or consent to the
oranting of any Easement affecting the Property; and

(a) execute any extension agrecment relating to any or all of the Obligations, any
document subordinating the lien of this Mortgage to any other Lien or document, or any other
document relating to the Property, Obligations, or Loan Documents.

6.3 Late Charges. If any installment payment under the Note is not paid when due,

Borrower shall pay any late charge provided for in the Note.

6.4  Reguests 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
Documenrs (a) shall be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically
describe the transaction or matter with respect to which Lender’s consent or approval is requested; (¢) shall
be accompanied by such information and 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 transaction with respect to which Lender’s consent or approval 1s requested,
unless a different period of time is expressly provided for in the Loan Documents.

6.5 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 (c) 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 (11)

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 1t 1s

set forth in a written instrument executed by Lender.

following provisions shall apply if Borrower sells the Property to a third Person either (i) without Lender’s
consent; or (ii) with Lender’s consent in a transaction in which Borrower is not released from liabulity undet
the Loan Documents:
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(a) No Release of Borrgwer. No such action by Borrower nor any assumption of

any or all of the Obligat'io'né' by any transferee of the Property (“Tramsferee”) 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 Lender for the payment and performance

of all of their respective obligations under the Loan Documents.

(b) Actions Without Rerrower’s Consent. Borrower agrees that Lender mmay 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 Borrower: (i) accelerate, accept partial payment of, compromise, seftle, renew,
exiend the time for payment or performance of, or refuse to enforce any of Borrower’s Obligations 1o
Lender under or in connection with this Mortgage or any of the other Loan Documents;

(ii) grant any indulgence or forbearance to the Transferee or any other Person under or in connection with
any or all of the Loan Documents; (iii) release, waive, substitute or add any or all collateral securing payment
of any or all of the Obligations; (iv) release, substitute or add any one or more endorsers 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 rclating to the Obligations; and (vi) exercise any
right or remedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding
any effect on or impairment of Botrower’s subrogation, reimbursement or other 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 Transferee, any other Person, or any collateral securing any or
all of the Obligations before pursuing its rights and remedies against Borrower; (i1) to require Lender to
exercise any right or power or to pursue any remedy which Lender may have under the Loan Documents
or applicable law before pursuing its rights and remedies against Borrower; and (ii1) to assert any defensc
to Lender’s enforcement of its rights and remedies against Borrower based on an election of remedies by
Lender or the manner in which [ender exercises any remedy which destroys, diminishes or interferes with
any or all of Borrower’s subrogation, reimbursement or other rights against the Transferee.

nder. Whether or not an Event of

6.7  Defense of Actions and Profection of Security by Lende:
Default has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action
or proceeding, whether commenced by or against Borrower, any of the Guarantors, or 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; (¢) Lender’s, or Borrower’s respective rights
and obligations under the Loan Documents; (d) the Obligations; or (¢) any other transaction or matter which
affects Lender by reason of its interest in the Property. Lender shall have the right, but not the obligation,
to commence and prosecute any action or proceeding which Lender determines to be necessary or
appropriate to do any or all of the following: (i) prevent any damage, destruction, or 1rjury to the Property;
(ii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claims or collect the
[nsurance Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage; (i)
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 Lender under the Loan Documents or applicable

law. Lender shall have the right to discontinue, suspend or dismiss any such action or proceeding which
has been commenced by Lender at any time.

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and
liabilities that Lender determines to 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 not any legal action or

proceeding is commenced by Lender; (¢) the preservatior, protection, maintenance, or defense of the
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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 Borrower or
Guarantor; or (f) the commencement and prosecution of any action or proceeding by Lender with respect
to any or all of the matters described in this Section or in Section 6.7 above, including an action for relief
from any stay, injunction, or similar order or enactment arising under any Federal or state bankruptcy,
insolvency or similar law. Without limiting the terms o[ 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 connection therewith shall constitute Reimbursable Costs: (1)
select, retain, and consult with attorneys, accountants, appraisers, contractors, brokers, architects, engineers
and such other experts, consultants, advisors and third Persons as Lender determines to be necessary or
appropriate; (2) settle, purchase, compromise or pay any or all claims, demands, and Liens; and (3) obtain
title insurance coverage relating to the Property which Lender determines to be necessary or appropriate.

6.9
Requirements are enacted for the purpose of taxing any mortgage lien on the Property or changing in any
way the laws for the laxation of mortgages or debts secured by mortgages, so as to impose on Lender
payment of all or part of any Taxes assessed against the Property, then prior to the due date of such Taxes,
Borrower shall pay all such Taxes and agree to pay such Taxes when levied or assessed against the Property

or Lender.

expenses and liabilities incurred or paid by Lender under any other provision of the Loan Documents or

under applicable law in connection with the Obligations or the Property (a) shall be payable by Borrower
to Lender on Lender’s demand; (b) shall constitute additional indebtedness of Borrower to Lender; (c) shall
be secured by this Mortgage; and (d) shall bear interest from the datc of expenditure at the rate of interest
applicable to principal under the Note. Nothing contained in this Mortgage shall be deemed to obligate
Lender (i) to incur any costs, fees, expenses, or liabilities; (ii) to make any appearances in or defend any
action or proceeding; or (iii) to commence or prosecute any action or proceeding relating to any mattet.

6.11 Ne Third Party Beneficiaries. The Loan Documents are entered into for the sole

protection and benefit of Lender 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  Natices. All notices and demands by Lender to Borrower under this Mortgage and the
other Loan Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to
Borrower: (b) electronic delivery to Borrower addressed to Borrower at the e-mail address set forth in this
Mortgage (c) two (2) days after deposit in first-class or certified United States mail, postage prepaid,
addressed to Borrower at the address set forth in this Mortgage; and (d) one (1) business day after deposit
with a reputable nationally recognized overnight delivery service, delivery charges prepaid, addressed to
Borrower at the address set forth in this Mortgage; provided, however, that notwithstanding anything to the
contrary contained in this Section, service of any notice of default or notice of sale provided or required by
law shall, if mailed, be deemed effective on the date of mailing. All notices and demands by Borrower 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-receipt of any such notice or demand by
Lender as a rcsult of Borrower’s refusal to accept delivery or Borrower’s failure to notify Lender of
Borrower’s change of address shall be deemed receipt by Borrower. 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. If Borrower consists of more than one Person, service of any notice or 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  Neverability; Savings Clause. [f any provision of the Loan 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 severable from and shall in no way aftect the validity or enforceability of
the remaining 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 exceed the maximum rate permitted under applicable usury laws.
[f, 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 principal balance
of the Note or, at the Lender’s option, to any other principal indebtedness of Borrower to 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 (¢) the provisions of the Note
shall automatically be deemed to be reformed and the amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Borrower or
[.ender, so as to provide for the payment of Interest in an amount equal to, but not exceeding, the maximum
rate permitted under applicable usury laws. All consideration paid to Lender which constitutes Interest
under applicable usury laws shall be amortized, prorated, allocated, or otherwise 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.

6.15 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 ncuter gender shall be
deemed to include the masculine 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 Property or
Improvements, respectively. The headings to sections of this Mortgage are for convenient reference only,

and they do not in any way define or limit any of the terms of this Mortgage and shall not be used 1n
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 Borrowet.

6.18 Esatire Aoreement. The Loan Documents contain the entire agreement concerning the
subject matter of the Loan Documents and supersede all prior and contemporaneous negotiations,
agreements, statements, understandings, terms, conditions, representations and warranties, whether oral or
written, between Lender and Bomrower concerning the Loan which are the subject matter of the Loan

Documents.

6.19 No Waiver by Lender. No waiver by Lender of any of its rights or remedies iIn
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 construed as a waiver of such rights or remedies; (b) no watver by

Lender of any default by Borrower under the Loan Documents or consent by Lender to any act or omission
by Borrower shall constitute or be construed as a waiver of or consent to any other or subsequent
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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; (¢) no acceptance by Lender of any partial payment or
performance shall constitute a waiver by Lender of any of its rights or remedies relating to any Obligations
which have not been paid or performed in full; and

(f) no application of Rents 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 cure 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 wailves presentment, demand for payment, protest,
notice of demand, dishonor, protest and non-payment, and all other notices and demands in connection
with the delivery, acceptance, performance, default under, and enforcement of the Loan Documents.
Borrower waives the right to assert any statute of limitations as a defense to the enforcement of any or all
of the Loan Documents to the fullest extent permitted by law. Without limiting the generality of the
immediately preceding sentence, in the event of Borrower’s payment in partial satisfaction of any or all of
the Obligations, Lender shall have the sole and exclusive right and authority to designate the portion of the

Obligations that is to be satisfied.

6.21  Waiver of Marshallmg. Borrower and all Persons holding a Lien affecting the Property
who have actual or constructive notice of this Mortgage waive (a) all rights to require marshalling of assets
or liens in the event of Lender’s exercise of any of its rights and remedies under this Mortgage, including
any judicial or non-judicial foreclosure sale of the Property; (b) all rights to require Lender to exhaust 1ts
rights and remedies against any other collateral securing any 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.

ation. Borrower waives all rights to recover against Lender for any loss

6.22 Waiver

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.

of Subrop

6.23 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 1n
addition to all other rights and remedies which Lender may have under any other document with Borrower
and under applicablc 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 discretion, without notice
to Borrower or any other Person (except as otherwise expressly required by law or under the Loan
Documents), and in such order as Lender may determine in its sole and absolute discretion. 1f 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 after Lender’s exercise of its rights or remedies with respect to the Property. Upon the occurrence
of an Event of Default, Lender, at its option, shall have the right to offset against any debt or monies due
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from Lender to Borrower against all or part of the Obligations.

6.24 Subrogatien 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
pursuant to any of the terms of the Loan Documents or under applicable law, Lender shall be subrogated
to all rights and liens held by the holder of such Lien, regardless of whether such Lien is re-conveyed.

6.25 Joint and Several Liability. Each Person signing this Mortgage as Borrower shall be
jointly and severally liable to Lender for the performance of Borrower’s obligations under the Loan
Documents. If Bortowet consists of more than one Person, the occurrence of any Event of Delaull with

respect to any one or more of such Persons shall constitutc an Event of Default and entitle Lender to exercise
its rights and remedies under Article 4 of this Mortgage.

6.26 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) to sell, transfer, pledge
or assign any or all of Loan Documents, or 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”). Lender is authorized to forward or disclose to cach
purchaser, transferee, pledgee, assignee, servicer, participant, or investor in such Participations or Securities
(collectively, 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 determines to be necessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connection with any of the transactions
contemnplaled by this Section. Notwithstanding anything to the contrary contained in this Mortgage or any
of the other Loan Documents, from and after the date ol any sale, irans{er or assignment of the Note and

other Loan Documents by I.ender or upon any realization of a pledge by a pledgee, the cross-default
provision contained in Section 3.15 of this Mortgage shall terminate and shall be of no further force or

effect.

6.27 Applicable Law; Jurisdiction; Venue. The Loan Documents shall be governed by and
construed under the laws of the Commonwealth of Pennsylvania (without giving effect to any state’s
conflict of law principles), except that the exercise of remedies 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 1o the Lender in Pennsylvania in which state the last act occurred to make the Note effective
between the parties. Borrower agrees that the courts of the State of Pennsylvania and Federal District Courts
located in Allegheny County, Pennsylvania shall have exclusive jurisdiction and venue of any action or
proceeding directly or indirectly arising out of or related to the negotiation, execution, delivery,
performance, breach, enforcement or interpretation of the Loan Documents (except for foreclosure
proceedings, which shall proceed in the state in which the Property is located and according to the laws of
that state), regardless of how any claim, counterclaim or defense in any such action or proceeding 1S
characterized. Borrower irrevocably consents to the personal jurisdiction and venue of such courts, and to
the service of process in thc manncr provided for the giving of notices in this Mortgage. Borrower

waives all objections to such jurisdiction and venue, including all objections that are based upon
inconvenience or the nature of the forum.

6.28 Successars. Subject to the restrictions contained in the Loan Documents, the Loan
Documents shall be binding upon and inure to the benefit of Lender and Borrower and their respective

permitted successors and assigns.
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6.29 Power of Attorney. Borrower irrevocably appoints Lender, with full power of
substifution, as Borrower’s attorney-in-fact, coupled with an interest, with tull 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 Mortgage

shal]l be construed to obligate Lender to act on behalf of Borrower as attorney-in-fact.

6.30 Indemnification. Borrower shall indemnify and hold Lender and its officers, directors,
agents, employees, representatives, shareholders, alliliates, successors and assigns (collectively, the
“Indemnified Parties”) harmless from and against any and all claims, demands, damages, liabilities,
actions, causes of action, suits, costs, and expenses, including attorneys’ fees and costs, arising directly or
indirectly out of or relating to any or all of the following: (a) Borrower’s breach of any of its Obligations
or warranties under the Loan Documents; (b) any act or omission by Borrower; (¢) any act or omission by
a contractor, architect or any other Person providing labor, services, materials or equipment in connection
with the design, construction, improvement, development, use, ownership, operation, maintenance, repair
or marketing of the Property; (d) Borrower’s use and occupancy of the Property or any other activity or
thing allowed or suffered by Borrower to be done on or about the Property; (¢) any claims for commisstons,
finder’s fees or brokerage fees arising out of the Loan or the fransactions contemplated by the I.oan

Documents; 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 Indemnified Party which such Indemnified Party is determined by the final judgment of a

court of competent jurisdiction to have committed.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as ot the day and year first writlen
above.

BORROWER:

GNH REFI 8 LLC,
a Delaware limited liability company

By\___. Joheery LOSAAMHAY .
NHHIE % ﬁg Ish&“

Title: Manager

IMOfangert name and title
.- d Basis of satisfactory evidence
to be the person{s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

IR . H

I certify under PENALTY OF PERJURY under the laws of the State of _ COITER that the
foregoing paragraph is true and correci.

WITNESS my hang and official seal.

Ty, L JENNIFER ATCHLEY
Signature _# A7 Nutary Public
AR Alabariha State at Large

Prepared by: |
W. Ben Slaughter, 111 My Commission Expires
2 Allegheny Tower, Nova Tower 2, Suite 200 December 1, 2024

Pittsburgh, PA 15212
Attention: Legal Department
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DESCRIPTION OF LAND

Property 1:
118 Woodward Drive, Birmingham, Al 35023 Parcel 30 00 21 2 014 001.000
.ot 15, in Block 1, according to the Survey of Garywood, as recorded in Map Book 3, Pages 11 and 12, in the

Probate Office of Jefferson County, Alabama, Bessemer Division.

Property 2:
212 Sanford Drive, Birmingham, Al 35215 Parcel 13 00 36 3 011 009.000
Lot 6, according to the Survey of Orchard View, as recorded in Map Book 46, Page 82, in the Probate Office of

Jefferson County, Alabama.

FProperty 3:
217 Westwood Drive, Birmingham, Al 35215 Parcel 13 00 35 1 007 024.000
Lot 5, in Block 2, according to the Survey of Cloverdale Estates, as recorded in Map Book 43, Page 80, in the

Probate Office of Jefferson County, Alabama.

Property 4.
409 Cheri Lane, Birmingham, Al 35215 Parcel 13 00 354 010 003.000
Lot 27, according to the Survey of First Addition, Woodcrest Estates, as recorded in Map Book 44, Page 91, Iin

the Praobate Office of Jefferson County, Alabama.

Property 5:
601 Overlook Drive, Midfield, Al 35228 Parcel 30 00 22 1 018 001.000
Lots 7 and 8, Block 4, according to the Map and Survey of Fairfield Highlands, as recorded in Map Book 2,

Page 30, in the Probate Office of Jefferson County, Alabama.

Property 6:
605 11th Avenue,Birmingham, Al 35228 Parcel 30 00 22 4 028 003.000
Lot 3, Block 48, according to the Survey of First Addition to Fairfield Highlands, as recorded in Map Book 2,

Pages 40, 41, and 42, in the Probate Office of Jefferson County, Alabama, Bessemer Division.

Propenrty /-
724 Cahaba Manor Court, Pelham, Alabama 35124 Parcel 1311220040180C0
Lot 27, except the North § feet, according to the Survey of Cahaba Manor Townhomes, Third Addition, as

recorded in Map Book 7, Page 158, in the Probate Office of Shelby County, Alabama.

Property 8:
767 82nd Street South, Birmingham, Al 35206 Parcel 23 00 11 4 019 016.000
Lot 5, in Block 43, according to the Survey of South Highlands of East Lake, as recorded in Map Book 6, Pages

66 and 67, as recorded in the Probate Office of Jefferson County, Alabama.

Property 9.
1021 Park Place, Birmingham, Al 35215 Parcel 13 00 25 4 010 041.000
Lot 7, Block 4, according to the Survey of Roebuck Garden Estates, as recorded in Map Book 40, Page 74 A &

B, in the Probate Office of Jefferson County, Alabama.

Property 10:
1032 McDonald Chapel Road, Birmingham, Al 35224 Parcel 21 00 22 4 01€ 015.000
Lot 2, according to the W. H. Sharp resurvey as recorded in Map Book 9, Page 16, in the Probate Office of

Jefferson County, Alabama, Bessemer Division.

Property 11:
1059 Green Street, Birmingham, Al 35217 Parcel 23 00 08 1 022 005.000
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Lot 2, according to the Survey of Ly C. Walkers Resurvey of Lots 26 to 30, in Block 25, in Tarrant Land
Company's Second Addition to Tarrant City, as recorded in Map Book 43, Page 57, in the Office of the Judge

of Probate of Jefferson County, Alabama.

Property 12:
1426 Clarendon Avenue, Bessemer, Al 35020 38 00 10 3 020 009.000
Lot 2, in Block 126, according to the Present Plan and Survey of the City of Bessemer, Alabama, as recorded

in Map Book 5, Page 75, in the Office of the Judge of Probate, Jefferson County, (Bessemer Division)
Alabama.

Praperty 13:
1434 18th Place Southwest, Birmingham, Al 35211 290017 1 014 037.000
Lots 17 and 18, Block 5, according to the Survey of West End Manor, as recorded in Map Book 14, Page 82, in

the Probate Office of Jeffeson County, Alabama.
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PROBATE COURT OF JEFFERSON COUNTY
BESSEMER DIVISION f-

1801 THIRD AVENUE NORTH, RM. 101
BESSEMER, ALABAMA 35020

jeffcoprobatecourt.com - jeffcoelectionsal.com

Judge Elizabeth North
Deputy Probate Judge
northe@jccal.org
(205) 481-3253

Accounting
(205) 425-8208

Judicial
(205) 481-4102

Recording
(205) 481-4100

June 1%, 2023

BIRMINGHAM DIVISION

Judge James P Naftel | To Whom It May Concern:

Presiding Judge *

naftelj@jccal.org I, James P. Naftel II, Judge of Probate of Jefferson County, Alabama,

(205) 325-5203 do hereby certify that a mortgage from GNH RE¥I 8 LLC TO

Judge Sherri G. Friday KIAVI FUNDING INC was recorded in said county on the 1 day of

fridays@jccal.org June.2023 in Land Records Instrument number 2023051708. The total

(205) 325-5428 amount of tax collected was $1,412.25. Taxes will be distributed as
follows:

JEFFERSON 92.4% SHELBY 7.6%

James P. Naftel II, Probate Judge
Darlene Roberts Court Clerk

205-481-4100
Jefferson County, Alabama

Filed and Recorded
S e Official Public Records

N ;_?}’f ﬂ&f___ Judge of Probate, Shelby County Alabama, County
o - Clerk
* Lot Shelby County, AL
N 06/01/2023 01:41:04 PM
S Arrraa b $113.00 PAYGFE
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