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[TO BE ADDED IF THE LOAN IS A CONSTRUCTION LOAN: THIS IS A
“CONSTRUCTION MORTGAGE” WITHIN THE MEANING OF N.J.S.A. §
12A:9-334. THIS MORTGAGE SECURES FUTURE ADVANCES.]

THIS DOCUMENT SERVES AS A FIXTURE FILING UNDER THE NEW JERSEY
UNIFORM COMMERCIAL CODE, N.J.S.A. 12A:9-101, ET SEQ.

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the “Mortgage”) is made on
05-09-2024 by:
CITY2SHORE HOLDINGS LIMITED LIABILITY PARTNERSHIP, A New Jersey Limited Partnership
(“Borrower”), whose address is:

8 ELK CT, SEWELL, NJ, 08080, USA

in favor of Kiavi Funding, Inc., a Delaware corporation, (“Lender™), whose address is:
2 Allegheny Center, Nova Tower 2, Suite 200, Pittéburgh, PA"15212

WITNESSETH

WHEREAS, Lender has agreed to provide Borrower with a Loan (the “Loan”)} as evidenced by that certain
Promissory Note dated of even date herewith in the amount of § 263,500.00 by and between
Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Loan in reliance on this Mortgage, and it is a'condition precedent 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 Lender, as follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and interest in and to the following described
property {collectively, the “Property™):

(A) The real property located in the County of Gloucester , State of NJ , commonly
known and addressed as:

102 Lakeside Drive, Glassboro, NJ 08028 ,
and 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
Deed of Trust) (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, (i) Books and Records, plans,
specifications, surveys (ii} Insurance Policies, title insurance policies, sales contracts, construction contracts,

1678i-MtgNJIAD-20220706 1 34730444



Doc-16160 Bk-MB V118378 Pg-211

architectural agreements, engineering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all warranties, guarantees,
and other 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 “Obligatiens™) in such order of priority as Lender may from time to time elect:

(1) Payment and performance of Borrower’s indebtedness and obligations under the Note and this Mortgage
and all extensions, renewals, modifications, and replacements thereof, including the Reserve Advance pursuant to the
Note(if applicable)} (“Reserve Advances”); 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.

THIS MORTGAGE constitutes (i) a personal property security agreetnent 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 (ii) a Fixture Filing in accordance with the Article 9 of the Uniform Commercial Code.

ARTICLE1
DEFINITIONS
For purposes of this Mortgage, the following terms shall have the following definitions:

1.1 Books and Records. “Books and Records” means all books and records relating to the design,
construction, improvement, developmeni, use, ownership, operation, maintenance; repair, léase, 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” mesans 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 affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and

restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

1.6 Development Rights. “Development Rights” means all existing and future development rights,

34730444

1678i-MtgNJIAD-20220706 i



Doc-16160 Bk-MB VI-18378 Pg-212

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 materials, 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, shades, drapes, 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 General Partner. “General Partner” means any Person who 1s acting as a general partner of a
partnership.

1.11 Governmental Authorities. “Governmental Authorities” means all governmental or quasi
governmental authorities, boards, bureaus, agencies, commissions, departments, administrative tribunals, and other
mnstrumentalities, judicial and nen-judicial authorities, and public utilities having or exercising jurisdiction over
Borrower or the Property.

1.12 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 perthits, building permits, tentative subdivision map approvals, zone changes, zone variances,
conditional use permits, temporaty certificates of occupancy, and final certificates of occupancy.

1.13 Governmental Requirements. “Govermmental Requirements® means all existing and fature 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,

1.14 Guaranty. “Guaranty” means the guaranty agreement or agreements executed by any Guarantor,

1.15 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:

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

1.17 Improvements. “Improvements” means the Buildings and Fixtures, collectively.
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1.18 Insurance Claims. “Insurance Claims” means all claims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which 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 under any policy of insurance which Borrower
maintains with respect to the Property or which Borrower is required to maintain under this Mortgage
{collectively, the “Insurance Policies™).

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

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

1.21 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.

1.22 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.

1.23 Loan Documents, “Loan Documents” means the Note, this Mortgage (together with any riders), the
Guaranty, and all other documents executed by Boerrower 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.

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

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

1.26 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.

1.27 Property 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 (¢) the design, construction, improvement, development, use, ownership,
operation, maintenance, repair or marketing of the Property.

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

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

1.30 Taxes. “Taxes” meéans (a) all taxes, bonds, levies and assessments now or hereafter 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 hereafier may become a lien on the
Property, including all income, profits, franchise, withholding, and gross receipt taxes; (c} all other charges now or
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hereafter imposed on or assessed against the Property by any Gaovernmental 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, income, or similar tax imposed on Lender.

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

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

ARTICLE 2
COVENANTS OF BORROWER

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

2.2 Preservation of the Property, Borrower (a) shall maintain the Property in good condition and repair;

{b) shall promptly repair and restore in a good and workmanlike manner any part of the Property which may be
damaged or destroyed, whether or not any Insurance Proceeds are adequate to pay for the cost of such repair and
restoration; {c) shall comply and cause the Propérty to comply with the provisions of all Insurance Policies; (d) shall
comply and cause the Property to comply with all Governmental Requirements; (e} shall comply and cause the
Property to comply with all Covenants and Restrictions; (f) shall maintain in effect all Governmental Permits; (g)
shall not initiate, join in or consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Properly or any Covenant or Restriction without the prior written consent of Lender; (h)
shall not remove, demolish, improve, 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) shail not abandon the
Property; (k) shall not commit or permit any-act upon the Property in violation of any Governmental Requirements;
(I) 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, 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
conditien and appraisal of the Property and all relevant documents relating to the Property are important 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 1o (i) the Property, (ii) its condition, {iii) any operations related thereto. (iv) the
maintenance thereof, {v) any taxes or assessments thereon, (vi) any insurance therefor, (vii} any liens, claims or
interests thereon asserted by third parties, (viii) any leases thereof, and (ix) any rents or profits arising therefrom; (b)
to provide Lender or its agents upon two days notice with a reasonable opportunity to conduct an intemal and
external appraisal of the Property and to cooperate with any reasonable requests in connection with such appraisal;
and (c) to coordinate with Lender to take the forgoing actions on an expedited basis of not more than ene 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
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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 (¢) which, due to the presence, use, or release of a Hazardous Substance,
creates a condition that adversely affects the value of the Property, The preceding two sentences shall 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).

Bortower 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 Substance,
and (¢} any condition caused by the presence, use or release of a Hazardous Substance which adversely affects the
value of the Property, If 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 Insurance. Borrower shall keep the Improvements now existing or hereafter erected on the Property
insured against loss by fire, hazards included within the terin “extended coverage,” and any other hazards including,
but not limited to, earthquakes and floods, for which Lender requires insurance. Each of the Insurance Policies,
including the amounts, form, coverage, deductibles, insurer and loss payable and cancellation provisions, shall be
acceptable to Lender and the insurance company providing coverage must have rating of at [east 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 (ii) 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 Future Advances and (y) the full
replacement cost of the Improvements. During any period of construction, Borrower shall maintain, or cause others
to maintain, such insurance as may be required by Lender of the type customarily carfied in the case of similar
construction for one hundred percent (100%) of the full replacement cost of materials stored at or upon the Property.
During any period of other construction upon the Property, Borrower shall maintain, or cause others to maintain,
builder’s risk insurance (non-reporting form) of the type customarily carried in the case of similar construction for
one hundred percent (100%) of the full replacement cost of work in place and materials stored at or upon the
applicable Property, unless otherwise agreed to by Lender.

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to Lender
the originals of all Insurance Policies together with receipts for the full payment of all Insurance Premiums, and
Lender shall have the right to hold such policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of any insurer, or the cellection 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 palicies renewing or extending the expiring Insurance
Policies together with written evidence showing payment of the Insurance Premiums for such policies. If Borrower
fails to deliver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance

34730444

1678i-MtgNJIAD-20220706 @



Doc-16160 Bk-MB VI-18378 Pg-216

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
uneamed Insurance Premiums shall automatically inure to the benefit of and be deemed to be assigned to the grantee
of the Property at any judicial or nonjudicial foreclosure sale under this Mortgage or by any deed in lieu of
foreclosure under this Mortgage.

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

2.7 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.

2.8 Payvment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds”) 6 be paid or delivered directly to Lender. Lender shali at all times
have the right but not the obligation {a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds; and (b) to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing
contained . in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiéncy of any
Proceeds received by Lender, If for any reason Borrower receives any Proceeds, Borrower shall inimediately pay,
assign, endorse o deliver such Proceeds to Lender in the original form in which received by Borrower and shall not
commingle such Proceeds with any of Borrower’s other funds or property.

2.9 Prosecution and Settlement of Claims. Prior to the occurrence of any Event of Default, Borrower shall
have a license to prosecute and enforce the Insurance Claims, Condemnation Claims, and Property Claims
(collectively, the “Claims™). Lender shall at all times have the right to appear in, defend, and prosecute any action or
proceeding arising out of or relating te 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, Borrewer’s license to prosecute and enforce the Claims shall be reveked 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) sell, 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 the Mortgage, Borrower shall cause the Lender to be furnished with
an lender’s policy 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; (c) 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 the 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 fitle insurance endorsements as may be required by the
Lender; and (g} otherwise acceptable to the Lender in form and substance, including the policy revision date. Within
five (5) business days after the Lender’s request from time to time, Borrower, at its expense, shall furnish the Lender
with such additional title insurance endorsements as the Lender may require insuring the continuing first priority of
the 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 fitle insurer may request or require in order to provide the Lender with the
policies and endorsements described in this Section.

2.11 Subordinate Mortgages, If Lender consents to any other Lien on the Property (“Subordinatée
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Mortgage™), or if the prohibition on Borrower’s execution of any Subordinate Morigage is unenforceable under
applicable law, Borrower shall not execute any Subordinate Mortgage unless Borrower has first delivered to Lender a
written agreement, acceptabie to Lender, executed by the holder of the Subordinate Mortgage which provides that (a)
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 collectéd directly by the holder of the
Subordinate Mortgage or through a receiver, shall be applied first to the Obligations, second to the payment of the
Impositions, and thereafler 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
Jjudicial or nonjudicial action or proceeding to foreclose the Subordinate Mortgage.

2.12 Permitted Leasing; Assisnment of and Compliance with Leases. Notwithstanding Section 3.12
below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
Lease or modification thereto: (a) the term of such Lease, including any extension or rénewal 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 within ten (10) business days after such
Lease is executed by Borrower; (f) Borrower does not colléct 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.
Upon Lender’s request, Borrower 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 Option. Each Tenant who enters into a Lease for the Property after the date
of recordation of this Mortgage {each such Lease is réferred to as a “Subordinate Lease™) and who has pot entered
into a written non-disturbance and attornment 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 nonjudicial 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 thé 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 thercof, with the same force and effect as if Lender were the landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respéct to any Subordinate Lease, Lender (a) shall not be liable for any
act 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;
(i) 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 rent or other 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
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attornment to Lender on the terms of this Section, including a new lease with Lender on the same terms and
conditions as the Subordinate Lease for a term equal to the unexpired term of the Subordinate Lease. Nothing
contained in this Section shall bé 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 elecis not to exercise the
Attornment Option within the time period specified in this Section with respect to any Subordinate Lease, such
Subordinate Lease and all of the rights, privileges and powers of the Tenant thereunder shall automatically terminate
and shall be of no further force or effect from and afier the Acquisition Date,

2.14 No Liabilitv_by Lender. Nothing contained in this Mortgage shail be deemed to obligate Lender to
prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds.
Borrower shall at all times have the right to determine and follow its own policies and practices in the conduct of its
business, subject to the terms and conditions of the Loan Documents.

2.15 Application of Procceds. Lender, at its option, shall have the right (a) to apply any or-all Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or {c) to release any or
all of the Proceeds received by Lender to 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 Barrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims
or damages from Lender.

2.16 Release of Proceeds for Reconstruction. Without limiting the generality of Section 2.15 above, if
Lender 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 disbursemnent of the Proceeds; (¢) 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 reconstruction of the Property executed by Borrower and a contractor
acceptable to Lender; and (i) payment and performance bonds written on such general contractor issued by a surety
acceptable to Lender; (¢) evidenice acceptable to Lender 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 refhain 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 it was prior to the date
on which the damage or condemnation occurred as shown in an appraisal acceptable to Lender; (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.

2.17 Taxes and Impositions. Borrower (a) shall pay all Taxes at least ten (10) days before delinquency; 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 Lender to evidence payment of all Impositions by
Borrower in accordance with this Section.

2.18 Absolute Assionment of Rents and Profits.
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(a) Absolute Assignment. Borrower absolutely, irrevocably and unconditionally grants, 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 2.18 all Rents and Profits as they become due and payable.
Upon the occurrence of an Event of Defaylt, Borrower’s license to collect the Rents and Profits shall automatically
be revoked withiout notice to Borrower. Following such revocation, Lender shall be entitled to collect and retain all
Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall immediately pay,
deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by Borrower. All
Rents and Profits collected by or on behalf of Lender may be applied by Lender to the Obligations in such order and
amounts as Lender may determine, If 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
regaid 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 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 terms or conditions of this Section 2.18.

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

(c) Notices to_Tenants. Upon revocation of the license described in Section 2.18(a) above,
Borrower irrevocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any 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,

2,19 Request for Lender’s Consent to Transfers. All requests by Borrower for Lender’s consent 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
deseribed in Section 3.12 below is based, in part, en 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
insure satisfactory compliance with the Loan Documents during the entire term of the Loan. If Lender, in its sole and
absolufe 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 tetms of the Loan Documents, unless expressly released pursuant to a further written agreement signed by
Lender.

2.20 Fixtures. Notwithstanding Section 3.12 below, Borrower may from time to time replace any Fixtures
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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,

2.21 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 Hen of this Mortgage; (ii} any material
loss, depreciation, or adverse change in the value of the Property and any other occurrence which may materially and
adversely affect Lender’s 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.

2.22 Inspection. Lender shall have the right at all reasonable times (a) upon reasonable prior written or
telephonic notice (except that no such notice shall be reéquired 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 determing to be necessary or appropriate in connection with enforcing or
exércising 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.

2.23 Defense of Actions and Protection of Security by Borrower. Borrower shall appear in and defend
any action or proceeding commenced by any Person other than Lender which affects or which Lender determiries
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 {e) 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,
destruction, 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 (iii) to
preserve, protect, maintain, and defend the Property and Lender’s lien thereon.

2.24 Enforcement of Cevenants 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 shail
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.

2.25 Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and take such further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Documents or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s 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.

ARTICLE3
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EVENTS OF DEFAULT

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

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

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

_ 3.3 Misrepresentation. If any request, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.

3.4 Insolvency of Borrower. If {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 is appointed to take possession of Borrower or the Property, or
Borrower consents to such appeintment; (¢) Borrower makés an assignment for the benefit of creditors; provided,
however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptcy proceeding to
be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or sequestrator to be
discharged. The cure provision contained in this Séction shall be in lieu of, and not in addition to, any and all other
curte provisions contained in the Loan Documents.

3.5 Performance of Obligations to Senior Lien Holders or Third Persons. If (i) Borrower fails to pay
any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other

Person who holds a Lien senior to this Mortgage when due; or (ii) Borrower fails to pay any of its indebtedness or to
perform any of its obligations when due under any other material documerit 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 of all or part of its
business and Botrower fails to cause such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure periods contained in the Loan Documents,

3.8 Dissolution. The dissolution, liquidation, or termination of existence of Borrower or any of Borrower's
General Partners or Managers.

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 intentional tortious act or omission by Borrower,

3.10 Condemnation. If all or any material part of the Property is transferred to-any Governmental Authority
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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 Casualty. If there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (30) days after such damiage;
or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion..

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

(a) the sale, conveyance, transfer, mortgage, encuinbrance, 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) if Borrower or any General Partner or Manager 6f Borrower is a partnership, the
admission, withdrawal, retirement or removal of any General Partner of Borrower orany of Borrower’s General
Partners or Managers, or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests in
Borrower or any of Borrower’s General Partners or Managers.

(c) if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or
transfer of an aggregate 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 wheo is not a shareholder in such corporation as of the
date of this Mortgage.

{d) if Borrower or any General Pariner or Manager of Borrower is a limited liability company, the
appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s General Partners
or Managers or the sale or transfer of more than forty-nine percent (49%) of the benéficial interests in Borrower or
any of Borrower’s General Partners or Managers.

(e) if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on 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 individual Borrower, General Partner, or Manager if, within
ninety (90} days after the occurrence of such event, a substitute is appointed, and Lender determines that the
finaneial condition, credit history, character, experience, ability and expertise of such substitute is otherwise
acceptable.

3.13 Default by Guarantor. If 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 Misrepresentation by Guarantor. If any request, statement, information, certification, or

representation, whether written or oral, submitted or made by Guarantor to Lender in connection with the Loan or
any other extension of credit by Lender to Borrower or such Guarantor is false or misleading in any material respect.

3.15 Cross-Default. If Borrower fails to pay any of its indebtedness or to perform any of its
obligations as to any other loan or loans or any other obligation owed to Lender when due.

ARTICLE 4

REMEDIES
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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 Lender shall have the following rights and remedies:

4.1 Actions by Lender. Lender shall have the right () to enter, take possession of, and manage, operate and
lease the Property; (b) to take possession of any or all Books and Records; (c) to collect any or all Rents and Profits,
whether or not Lender has taken possession of the Property; and (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
Property and Lender’s lien thereon, including (i) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (ii) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (iii) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(iv) the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or appropriate. 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, Borroweér itrevocably and unconditionally agrees that a
receiver may be appointed by a court for such purpose pursuant to Section 4.5 below,

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

4.3 Foreclosure by Power of Sale.

(a) Declaration and Notice of Defanlt. Lender shall have the right (i} to canse the 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 of default and election to sell and the giving of such notice of sale. as
may then be required by law, and without the necessity of any demand on 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 Documents may bid and purchase at such sale.

{b) Postponements; Multiple 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 sale 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 exclusive right (i) to designate the order in which such lots, parcels or items shall be offered for sale or sold;
and (ii) to elect to sell such lots, parcels or items through a single sale, through two or more successive sales, or in
any other manner Lender determines to be in 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 determine, and no
such sale shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold until alt Obligations have been paid in full.

(c) Costs of Sale; Incomplete, Defective or Irregular Sales. Borrower shall pay all costs, fees,
and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorneys’ fees) of Lender, together with interest thereon at the interest rate applicable to principal under the Note. A
sale of less than all of the Property or any defective or irregular sale under this Mortgage shall not
exhaust, impair or otherwise 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 seld without defect or irregularity. .
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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 atterneys’ 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: (¢) 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 appoeintment and agrees that Lender shall have the tight 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 (¢) 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.

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

4.8 Rescission of Notice of Default. Prior to the conduct 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 defaunlt 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 Default or impair, prejudice or otherwise affect
(a) Lender’s right to record a new notice of default and election to sell the Property based on the same or any other
Event of Default; or (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercise of Rights Under Other Loan Documents and Laws. Lender shall have the right to exercise
any or all rights and remedies which Lender may have under any or all of the other Loan and all other applicable law,
including without iimitation the applicable Uniform Commercial Code as it relates to such personal property assets
as are encumbered under this Agreement.

ARTICLE S

WARRANTIES AND REPRESENTATIONS

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

_ (a) Litigation. To the best of Borrower’s knowledge, there are no actions, suits,
proceedings or investigations pending or threatened against or affecting Borrower or the Property in any court or
before any other Governmental Authorities, nor does Borrower know of any basis for any such action, suit,

proceeding or investigation.

(b) 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
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subject of the Loan Documents.

{¢) 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 mattérs as have been specifically disclosed by Borrower to and approved in writing by
Lender prior to the date of recordation of this Mortgage.

(d) Condemnatiosi. 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 affect the Property.

5.2 Continuing Warranties and Representations. The warranties and representations contained in this
Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall survive the closing of the Loan,
and shall remain true and correet as of the date on which such warranties and representations are given.

ARTICLE 6

MISCELLANEQOUS

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 its customary charge for any other service rendered by
Lender in connection with the Loan or the Property, including the issuance of a request for full or partial
reconveyance of this Mortgage, transmitting Loan proceeds to an escrow holder and changing Lender’s records
relating to the Obligations.

6.2 Execution of Instruments by Lender. Without notice to or affecting the liability of Borrower or any
other Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s rights and remedies under the Loast 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 in or consent to the granting of any Easement affecting the Property; and (d)
execute any extension agreement relating to any or all of the Obligations, any document subordinating the lien of this
Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents.

6.3 Late Charges. If any installment payment under the Note is riot paid when due, Borrower shall pay any
late charge provided for in the Note. '

6.4 Regquests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent to or
approval of any transaction or matter requiring Lendet’s consent or approval under the Loan Documents (a) shall be
made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; (c) shall be accompanied by such
information and documentation as Lender may require in connection with such request; and (d) shall be
delivered to Lender not less than fifteen (15) days before Borrower proposes to take the action or effect the
transaction with respect to which Lender’s consent or approval is requested, unless a different period of time is
expressly provided for in the Loan Documents.

6.5 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent o or approve any transaction or matter; (b) Lender is authorized or empowered under the Loan Documents
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to make a determination with respect to any transaction or matter; or (¢) the Loan Documents provide that any
document or other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in
the Loan Documents, (i) Lender shail have the right to grant or withhold such approval or consent and make such
determination in its sole and absolute discretion; and (ii) the form and substance of such document or other item must
be satisfactory to Lénder in its sole and absolute discretion. Whenever the terms of the Loan Documents require
Lender’s consent fo or approval of any transaction, matter, or document, such consent or approval shall not be
deemed to be effective unless it is set forth in'a written instrument executed by Lender.

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

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

(b) Actions Without Borrower’s Consent. Borrower agrees that Lender may do any one or all of
the following without notice to or the consent of Borrower and without affecting Lender’s rights or remedies against
Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend the time for payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee or any
other Person tinder 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 relating to the Obligations; and (vi)
exercise any right or remedy with respect to the Obligations or any collateral securing the Obligations,
notwithstanding any effect on or impairment of Borrower’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; (i} 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 (iii) to assert any defense to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lender exercises any remedy
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights
against the Transferce.

6.7 Defense of Actions and Protection of Security by Lender. Whether or not an Event of 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; () the Insurance Claims, Condemnation
Claims, or Property Claims; (c) Lender’'s, or Botrower’s respective rights and obligations under the Loan
Documents; (d) the Obligations; or (e) 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 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
pursuant to this Mortgage; (iii) preserve, protect, maintain, and defend the Property and Lender’s lien thereon; or (iv)
enforce or exercise any right, remedy or power available to or conferred on Lender under the Loan Documents or
applicable law. Lender shall have the right to discontinue, suspend or dismiss any such action or proceeding which
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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 preservation,
protection, maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the
Property or any other collateral securing any or all of the Obligations; {e) the defense of any action or proceeding
commenced by 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 déscribed in this Section or in Section 6.10 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 of this Section, Lender shall have the right to do any or all of
the following in connection with any of the matters described in this Section, and all costs, fees, expenses, and
liabilities incurred or paid in connection theréwith 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 Taxes Imposed on Lender, If; after the date of this Mortgage, ary Governmental Requirements are
enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, so as to 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.

6.10 Payment of Advances bv Borrewer, All Reimbursable Costs and all other costs, fees, 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 date of expenditure at the rate of interest applicable to principal undeér 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 matter.

6.11 No 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 Notices. 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 (¢) two (2) days after
deposit in first-class or certified United States mail, postage prepaid, addressed to Borrower at the address sct 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 nonreceipt of any such
notice or demand by Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to notify Borrower
of Lender’s change of address shall be deemed receipt by Lender. Borrower’s and Lender’s respective addresses set
forth in this Mortgage may be changed by written notice given to the other party in accordance with this Section. If
Borrower consists of more than one Person, service of any notice or demand on any one of such Personis by Lender
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shall be effectivé service on Borrower for all purposes.

6.13 Performance of Covenants. Borrower shall perform and comply with all of its obligations under this
Mortgage at Borrower’s sole cost and expense.

6.14 Severability: Savings Clause. If any provision of the 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 affect 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. If, for any reason, the Interest exceeds the maximum rate
permitted under applicable usury laws, then () 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 (c) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Interest payable hereunder shall
autornatically be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as
to provide for the payment of Interest 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 neuter .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
Impiovements shall be deemed to refer to all or any part of the Property or Improvements, respeciively. The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be used in interpreting this Mortgage.

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

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

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

6.19 No Waiver by Lender. No waiver by Lender of any of its rights or remedies in connection with the

Obligations or of any of the terms or conditions of the Loan Documents shall be effective unless such waiver is

in writing and signed by Lender. Without limiting the generality of this Section, {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 waiver 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 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
perforrhance following any notice of default which has been given or recorded by Lender shall constitute a waiver-of
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Lender’s right to proceed with the exercise of its remedies with respect to any Obligations which have not been paid
or performed in full; (e} no acceptance by Lender of any partial payment or performance shall constitute a waiver by
Lender of any of 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 waives presentinent, 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 lirniting 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 Marshalling. Borrower and all Persons holding a Lien affecting the Property who have
actual or constructive notice of this Mortgage waive (a)-all rights to 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 ronjudicial
foreclosure sale of the Property; (b) all rights {o require Lender to exhaust its rights and remedies against any other
collateral securing any or all of the Obligations before pursuing its rights and remedies under this Mortgage; and (¢}
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.

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

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 in addition to all other rights
and remedies which Lender may have under any other document with Borrower and under applicable law. Lender
shall have the right to exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in its sole and absolute 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. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursue its rights or remedies with respect to such other collateral either
before, contemporaneously with, or after Lender’s exercise of its rights or remedies with respect to the Property.
Upon the occurrence of an Event of Default, Lender, at its option, shall have the right to offset against any debt or
monies due from Lender to Borrower against all or part of the Oblig_ations.

6.24 Subrogation te Lien Rights. I 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 reconveyed.

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 Borrower
consists of more than one Person, the occurrence of any Event of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of
this Mortgage.
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6.26 Sale of Lean Documents. Lender shall have the right t0 do any or all of the following at any timé
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 (¢} 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 each purchaser, transferee, 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 contemplated by
this Section. Notwithstanding anything to the contrary contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assignment of the Note and other Loan Documents by
Lender, the cross-default provision contained in Section 3.15 of this Morigage shall terminate and shall be of no
further force or effect.

6.27 Applicable Eaw: Jurisdiction. This Mortgage and the obligations arising hereunder shall be govemned
by, and construed in accordance with the laws of the State of California applicable to contracts made and performed
in California, without regard to conflicts of laws considerations and any applicable law of the United States of
America, except that at all times the provisions for the creation, perfection, priority, enforcement and foreclosure of
the liens and security interests created in the Property under the loan documents shall be governed by and construed
according to the law of the State of New Jersey, it being understood that, to the fullest extent permitted by the law of
the State of New Jersey, the law of the State of California shail govern the validity and enforceability of all loan
documents, and the debt or obligations arising hereunder (but the foregoing shall not be construed to limit Lender’s
rights with respect to such security interest created in the state). Borrower consents to personal jurisdiction over
Borrower by the courts of the State of California and agrees that service of process on Borrower may be effected by
certified or registered mail, retum receipt requested, directed fo Borrower at its address shown in this Mortgage.

6.28 Successors. 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.

6.29 Power of Attorney. Borrower irrevocably appoints Lender, with full power of substitution, as
Barrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or in the name of
Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall have
the right to exercise the power of attorney granted in this Section directly or to delegate all or part of such power to
one or more agents of Lender. Nothing contained in this Mortgage shall 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, affiliates, 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 divectly 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; (e) any
claims for commissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and (f) Lender’s exercise of any or all of Lendei’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 cotmmnitted.
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6.31 State Specific Provisions. State specific provisions are outlined on Exhibit B (if applicable),
attached hereto and incorporated herein.

THE BORROWER HEREBY DECLARES THAT THE BORROWER HAS READ THIS
MORTGAGE, HAS RECEIVED A COMPLETELY FILLED IN COPY OF IT WITHOUT
CHARGE THEREFOR AND HAS SIGNED THIS MORTGAGE AS OF THE DATE AT
THE TOP OF THE FIRST PAGE.

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

written above.

BORROWER: CITY2SHORE HOLDINGS LIMITED LIABILITY PARTNERSHIP, A New Jersey Limited Partnership

=z AT

By: Robert Knecht, President

g MmO

By: Ashley Knecht, President

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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State of 10 WY%LAU
County of O\W\O\Q (\
On this, 9 \éof \M\O\\J\ , 2024, before me, the undersigned officer,

personally appeared_¥000r4 gt e ANV g o2 known to me (or

satisfactorily proven} to be the pérson whose name is stbscribed to the within instrument
and acknowledged that he execuied the same for the purposes herein contained.

In witness whereof, I hereunto set my hand and official seal

T
G

Public

Commission Expires@(y_”g'b\i)—ef 1,209 +

Jessica Contreras
Stals of New Jeraey
ate
ID # 50089692
My Commission Expires 10/27/2027
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CONSTRUCTION LLOAN RIDER
TO SECURITY INSTRUMENT
(Principal Advances)

This Construction Loan Rider B to Security Instrument (the “Rider”) is attached to and
‘made a part of the Deed of Trust, Mortgage, or Security Deed (the “Security Instrument”, and
together with the Rider, the “Agreement”) including an Assignment of Rents, and Fixture Filing
dated 05-09-2024 executed by:

CITY2SHORE HOLDINGS LIMITED LIABILITY PARTNERSHIP, A New Jersey Limited Partnership ("Borrower"),
for the benefit of Kiavi Funding, Inc., a Delaware corporation (“Lender”), and encumbering
the property described in the Security Instrument. Capitalized terms used in this Rider
without definition have the meanings ascribed to them in the Security Instrument and/or Note.

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

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

NOW, THERETFORE, for valuable consideration, the Security Instrument is
hereby amended and supplemented as follows:

L CHANGE IN DEFINED TERMS:

1. The words “the reserve advance” in paragraph (1) of the definition of “Obligations™
on page two of the Security Instrument are hereby replaced by the words “any advance,” and the
word “Reserve” is hereby deleted from the parenthetical at the end of said paragraph.

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

IL. CONSTRUCTION PROVISIONS:

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

CONSTRUCTION PROVISIONS

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

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

1708i-ConstBrglAD-20210621 34730444



Doc-16160 Bk-MB VI-18378 Pg-235

(b) Additional Advance(s). “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance.

(c) Approved Sale Costs, “Approved Sale Costs” means:

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

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

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

(e} Budget. “Budget” means the amounts set forth in Exhibit B-1 to be disbursed
according to the timetable and dates set forth therein.

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

(g) Completion Date. “Completion Date” means either: (1) three hundred sixty
(360) days after the Initial Advance if the Loan has an original twelve (12) month term and seven
hundred twenty (720) days after the Imitial Advance if the Loan has an original twenty-four (24)
month term, subject to extension as may be agreed to by Lender in its discretion in writing or (ii)
at Lender’s option, the dates s¢t forth in the Work Schedule.

(h) Contract Price, “Contract Price” means total cost of construction project.

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

(j) Construction Account. “Construction Account” means the bank account
maintained by Borrower from which Loan payments shall be debited and to which Advances may
be deposited by Lender.

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

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

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

(n) Determined Value. “Determined Value” means the value of the remaining
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Property as determined by Lender in its reasonable discretion.

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

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

(q) Improvements. “Improvements” are the improvements made to a residence or
new construction of a residence.

(r) Infrastructure Contract. “Infrastructure Contract” means any contract for
Infrastructure Improvements for the Property.

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

(t) Infrastructure Plans. “Infrastructure Plans” means any and all Plans and
Specifications relating to Infrastructure Improvements.

{u) Law. “Law” shall mean any applicable Federal, state, or local law or laws
(including common law), constitution, statute, treaty, convention, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Governmental Authority.

(v) Loan to_ Value. “Loan to Value” shall be determined by Lender by taking (i)
the sum of: the outstanding principal balance of the Loan plus (ii) the remaining costs to complete
the Improvements; and dividing the total by the Determined Value.

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

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

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

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

(aa) Scope of Work. “Scope of Work™ means the documents (including without
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limitation the final Plans and Specifications for the Project, describing in reasonable detail the
improvements to be performed and/or construction on the Land that have been submitted to Lender
on or around the date of the loan application, and subsequently approved by Lender.

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

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

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

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

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

(b) Request for Advance. The proceeds of the Construction Loan and any funds
held in the Account shall be advanced at such times as Borrower has successfully submitted, on
any Business Day, a request that the Lender make such Advance, by delivery to the Lender of an
executed request for advance (“Request for Advance”), which shall be satisfactory to Lender in
form and substance, not later than 12:00 PM NOON (Eastern Standard Time) at least five (5)
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Business Days prior to the proposed Business Day of said Advance. The amount of each such
Advance shall be for reimbursement for the items identified in the draw request as previously paid
by Borrower, as approved by Lender. At any time, Lender shall have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance. The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date (which
shall be a Business Day) in respect to the Advance and (ii) the amount of the proposed borrowing.
From time to time during the course of construction of the Project and upon Lender’s request,
Borrower shall, or shall cause its Contractor (if any) to, submit to Lender an itemized statement
(the “Itemized Statement™) showing the cost of those items of labor, services, materials, and
equipment that have been performed on or incorporated in, or delivered to the Project together
with, if applicable, the pro rata portion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment. Each Itemized Statement (i} shall be
satisfactory to Lender in form and substance; (i1) shall be stated on a standard AIA payment request
form or other form approved by Lender and shall be only with respect to work actually done and
materials actually incorporated into the Improvements; (iii) shall be signed and certified as being
true and correct by Borrower; (iv) shall be signed and certified as being true and correct by the
contractor who was responsible for completing the work identified in the ltemized Statement; (v)
shall be accompanied by a true and correct copy of the bills and itemized receipts and invoices
setting forth in reasonable detail the labor, services, materials, and equipment used or performed
which are the subject of the Itemized Statement (collectively, the “Invoices”); (vi) shall be
accompanied by the names of all parties who have been paid by Borrower, the payment of which
will be reimbursed to Borrower in whole or in part with the proceeds of such Itemized Statement
(the “Claimants™); (vii) shall be accompanied by photographic evidence substantiating the work
performed; (viii) at Lender’s request, shall be accompanied by recorded video evidence
substantiating the work performed; (ix) shall be accompanied by a lien waiver and release in form
and substance satisfactory to Lender upon progress payment in the form required by the laws of
the state in which the Property is located executed by each Claimant; and (x) shall be accompanied
by such title insurance endorsements or other information as may be required by Lender to insure
the first priority of this Security Instrument insofar as it secures such advance as provided in
Sections 7.2(d)(2) and (e}(3) below. All of the items and documentation required to accompany
each Advance Request shall be considered a part of such Advance Request. For each Advance
Request submitted to Lender, Borrower shall pay to Lender an administrative fee; provided that
Lender shall have no obligation to approve any Advance Request or Itemized Statement that does
not comply with this Section.

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

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

[A] This Agreement fully executed and acknowledged;

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

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

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

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

[F] Any other documentation required by Lender.

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

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

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

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

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

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

(8) Contractor's Warranties. If required by Lender, Borrower must
furnish evidence to Lender that Contractor is approved by an association acceptable to Lender for
the issuance of a homeowner's warranty.

(9) Insurance. Borrower or Contractor shall have obtained or cause to have
been obtained from an insurance company acceptable to Lender, builder's all risk extended
coverage insurance against loss or damage, which coverage in no event shall be less than the
expected value of the structures upon completion of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee" as its interest may appear, and shall contain a non-contributory
mortgagee clause. Borrower or Contractor shall furnish Lender with a certificate that such
msurance is in full force and effect, Borrower or Contractor shall also furnish a general or public
liability insurance policy and evidence of Contractor's workers compensation insurance in
accordance with applicable state law requirements. Each such policy shall be in an amount and
form and issued by an insurer acceptable to Lender. Each such policy shall provide that Lender
receive written notice thirty (30) days prior to cancellation of said policy, and shall be otherwise
satisfactory in content to Lender. The originals of such policies shall be deposited with Lender, or
in lieu thereof, certified copies of the original policies along with original certificates of insurance
coverage. In case of loss, Lender, at its option, shall be entitled to receive and retain the proceeds
of the insurance policies, applying the proceeds to the balance of the Note, and the balance of such
proceeds, if any, shall be paid to Borrower.

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

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

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

(e) Additional Advances. Each advance is subject to the satisfaction, at the option
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of and as determined solely by Lender, of each of the following conditions listed in this Section
7.2(e) at the time of such advance. Lender reserves the right to make advances which are allocated
to any of the designated items in the approved Work Schedule for such other purposes or in such
different proportions as Lender may, in its sole discretion, deem necessary or advisable. Borrower
or Contractor may not reallocate items of cost or change the approved Work Schedule without the
prior written consent of Lender. In the absence of 2 Work Schedule, Lender shall make advances
in its sole discretion. Borrower agrees to fulfill each of these conditions, and to furnish to Lender
such evidence of compliance therewith as Lender may require:

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

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

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

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

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

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

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

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

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

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

[F] That there are no liens or encumbrances against said Property other
than the liens created by the Security Instrument or those otherwise
approved by Lender..

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

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

(h) Reliance by Lender. Lender may conclusively presume that all Itemized
Statements, Request for Advance, statements, information, certifications, and representations,
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whether written, oral or electronic, submitted or made by Borrower, Contractor, or any of'the other
parties involved in the Project, or any of their respective agents, to Lender in connection with the
Construction Loan are true and correct, and Lender shall be entitled to rely thercon, without
investigation or inquiry of any kind by Lender, in advancing the Construction Loan proceeds and
taking or refraining from taking any other action in connection with the Construction Loan.

(i) [Reserved].

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

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

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

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

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

(a) Approval of Scope of Work, Permits and Notices. Borrower shall deliver to
Lender for Lender’s approval complete and accurate copies of the following documents upon
Borrower’s receipt thereof: (i) Scope of Work and any material modifications thereto; (ii) the
Construction Contracts and any material modifications thereto; (iii) Governmental Permits related
to the Project; (iv) and all material notices, requests, and demands received by Borrower from any
Governmental Authority, architect, contractor, subcontractor or engineer related to the Project.

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

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

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

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

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

(4) To pay any funds due under the Note, Construction Loan, Security
Instrument and/or this Agreement;

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

(6) To pay any escrow impounds required by Lender for appropriate taxes,
insurance, mortgage insurance and homeowners association dues;

(7) To obtain an affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers, or materialmen have been paid in full;

(8) To obtain any further documentation required by Lender; and

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

The Improvements shall not be considered complete unless and until: (i) all the work requiring
inspection by any homeowners association or similar entity, municipal or other governmental
authorities having jurisdiction has been duly inspected and approved by such entities or
authorities and all requisite certificates of occupancy and other approvals have been duly 1ssued;
and provided, further, that satisfactory evidence shall have been presented to Lender showing
payment in full of all obligations incurred in connection with construction of the Improvements,
and waiver of all liens in conjunction with such obligations and (ii) all Utility Services for the
Project have been completed and are in full operation.

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

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

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

7.5 Right to Stop Work, Complete or Secure,

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

(b) Right to Complete. Borrower agrees that, if construction of the Improvements
is delayed or suspended for a period in excess of fifteen (15) days, or if Contractor fails to supply
workmen and materials which are satisfactory to Lender at any time during the progress of the
construction, or if Contractor or any other persons engaged in such construction or any part thereof
refuses, omits or neglects to supply a quantity of material or workmen necessary to complete the
Work within the required time period, or if Borrower shall be in default with respect to any
provision hereof, or any provision of the instruments referenced in this Agreement, Lender may
(but is not obligated) and is hereby authorized, in its sole discretion, upon five (5) days written
notice to Borrower, to proceed with the Improvements..

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

(d) Right of Access. For the purposes specified above, Lender, and any persons
authorized or employed by it, are expressly authorized to enter into and upon said Property and
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Improvements and take charge thereof, together with all materials, equipment and other personal
property thereon and: (i) to proceed with the construction of said Improvements, or to require
Borrower and Contractor to complete construction, with any such changes, alterations, additions
or modifications as may be deemed necessary or expedient by Lender, and to do whatever Lender
may, in its sole discretion, deem necessary to insure furtherance or completion of the construction
and (i1) to proceed to secure the Property and Improvements..

7.6 Lien Claims; Stop Notices. Borrower shall promptly pay and discharge all claims and
liens for labor, services, materials and equipment furnished in connection with the development of
the Property, including without limitation mechanics liens. Lender shall have the right to withhold
Construction Loan proceeds pursuant to any stop notice or bonded stop notice that 1s served on
Lender in connection with the Construction Loan. Within ten (10) days after service of any such
stop notice on Lender or the recordation of any mechanic’s lien or other similar lien against the
Property, Borrower (a) shall cause the claim evidenced by the stop notice or lien to be paid in full
out of Borrower’s own funds and not out of the Construction Loan proceeds and thereby cause
such stop notice or lien to be released and discharged; (b) shall deliver to Lender or record, as
appropriate, a surety bond complying with all applicable Governmental Requirements which is
sufficient to release such stop notice or lien; or (¢} shall make such other arrangements as may be
acceptable to Lender for the payment of the claim evidenced by the stop notice or lien and the
protection of Lender and the Property from the effect of the stop notice or lien.

7.7 Additional Events of Default. In addition to the Events of Default specified in Article
3 of the Security Instrument, the following also constitute additional Events of Default: (i) if the
Contractor does not proceed diligently and continuously with an adequate supply of labor and
materials to construct and complete the Improvements, except for a period of not more than fifteen
(15) days (or of such greater length of time as the Lender may agree to in writing in any given
case); (ii) if any statement, representation, or warranty contained herein or in any certificate or
other instrument at any time delivered to Lender pursuant to this Agreement shall be untrue in any
material respect at the time such statement, representation, or warranty was made or (ii1) for any
Construction Project if, by the date which is one hundred and eighty (180) days from the date
hereof, Borrower fails to obtain any permits or other governmental approvals necessary to allow
improvement of the Property consistent the Scope of Work, or the governmental authority
responsible for the issuance of any such permit or approval has formally declined to issue any
necessary permit or approval.

7.8 Additional Remedies of Lender.

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

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

7.9 Use of Funds by Lender. Lender or its escrow agent may at any time without the
consent of Borrower or Contractor, pay bills and continue the construction pursuant to this
Agreement in accordance with the Plans and Specifications on file with Lender, using for such
purposes such sums as may be available in the Account or such additional funds as may be
otherwise advanced by Lender (but not in excess of the maximum principal amount secured by
this Security Instrument under applicable Law); provided, however, that nothing herein shall in
any way be construed to obligate Lender to pay bills or to complete the Work. No use of such
funds by the Lender shall generate any right or claim to compensation by Contractor. Any use of
funds by Lender pursuant to this Section 7.9 shall be deemed an Advance for all purposes under
this Agreement and the Note.

7.10 Costs to be Paid by Borrower. Borrower will pay Lender for all expenses
contemplated in this Agreement of any kind which may be incurred by Lender in connection with
this transaction, and Lender may deduct from any advance to be made hereunder any amount
necessary for the payment of any unpaid interest owing to Lender hereunder or any fees and
expenses of or relating to the examination of the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wire transfer fees, architect’s fees, attorney fees and
legal expenses incurred in the enforcement by Lender of any of the provisions contained in this
Agreement, and any other amounts necessary for the payment of the costs of said Improvements,
whether incurred by an escrow agent or by Lender, and all sums so deducted or applied shall be
deemed advances under this Agreement. In addition, Lender has the option, but not the obligation,
to pay or discharge any lien or claim upon the Property and to pay any delinquent tax or assessment
thereon, and upon such payment, Lender shall be subrogated to the rights of the holder of such lien
or claim or the rights of the taxing authority. Lender may also advance any unpaid insurance
premiums and obtain and maintain insurance not provided by Borrower or Contractor. Borrower
hereby expressly agrees to pay Lender, upon demand, any and all disbursements made under this
Agreement, together with interest thereon at the rate stated in the Note, from the date each
disbursement is made, and Borrower agrees that all such disbursements shall become a part of the
indebtedness represented by the Note.

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

14
17C8i-ConstBrglAD-20210621rs 34730444



Doc-16160 Bk-MB VI-18378 Pg-248

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

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

7.14 Cooperation. Borrower shall at all times cooperate with Lender in order to ensure
that the Property is developed in accordance with the requirements of the Loan Documents. Upon
Lender’s request, Borrower (a) shall execute such further documents and instruments and perform
such further acts as may be required by Lender to carry out the terms and conditions of the Loan
Documents; and (b) shall assign to Lender as additional collateral for the Construction Loan such
further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and other
documents relating to the Property as Lender may require.

7.15 No Duty to Inspect. Lender shall have no obligation to supervise or inspect the
Project or to examine any of Borrower’s or Contractor’s books and records relating to the Property.
All such inspections and examinations by Lender, including Lender’s review and approval of the
Scope of Work or Construction Contract shall be for Lender’s sole benefit and not for the benefit
of Borrower. No inspection of the Project by Lender shall constitute or be construed as a
representation or determination by Lender that the Project complies with the Scope of Work or
that the Project is or will be free from defective work or materials.

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

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

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

7.20 Power-of-Attorney. In addition to the Power of Attorney provided in Section 6.32,
Borrower does hereby irrevocably constitute and appoint Lender to be Borrower’s true and lawful
attorney-in-fact, and in Borrower’s name to sign any and all releases, waivers, substitution of
contractor documentation, and all draw requests for the advances to be made hereunder as Lender
may, in its sole discretion, deem necessary and proper to secure the continuance and completion
of said Improvements according to the terms hereof, and to pay all sums necessary for expenses in
connection therewith, all of which disbursements and sums shall be considered advances made by
Lender to Borrower under the provisions of this Agreement and the Note. Lender may make such
payments without regard to any requirements otherwise in this Agreement or the Contract for draw
requests or other instruments to be signed by any party. Borrower does hereby also irrevocably
authorize and empower Lender to do and perform for Borrower and in Borrower’s name, place
and stead all actions which Lender may in its judgment deem necessary and proper to be done to
effect the construction of said Improvements, including but not limited to the execution and
recording of any notice or other instrument which Lender may in its sole discretion deem necessary
to protect its interest or security. Further, Lender has the option but not the obligation to commence,
appear in or defend any action or proceeding which may affect the Property. The Powers-of-
Attorney contained herein shall be a power coupled with an interest.

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

BORROWER: CITY2SHORE HOLDINGS LIMITED LIABILITY PARTNERSHIP, A New Jersey Limited Partnership

=z =

Signature

By: Robert Knecht, President

N

S1§I{ature -

By: Ashley Knecht, President
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MORTGAGE

EXHIBIT "B"

NEW JERSEY SPECIFIC PROVISIONS

6.31 New Jersey State-Specific Provisions.

@ Inconsistencies. In the event of any inconsistency between thé terms and conditions of
this Section 6.31 and the other provisions of this Mortgage or any other Loan Document, the terms and conditions of
this Section 6.31 shall control and be binding.

(b)  ISRA.

(i) To the best of Borrower’s knowledge, the Property is not and never has been
used as a “Major Facility” (as such term is defined in New Jersey Statutes Annotated (“N.J.S.A.”) §58:10-23.111(1)),
nor has any activity which constitutes an “Industrial Establishment” (as defined in the New Jersey Industrial Site
Recovery Act, as amended, N.J.S.A. 13:1K-6 , et seq. (“ISRA”)) been conducted at the Property, and Borrower will
not use the Property as a Major Facility or an Industrial Establishment in the future without the prior express written
consent of the Lender.

(ii) In the event the provisions of ISRA become applicable to the Property
subsequent to the date hereof, Borrower must give prompt written notice thereof to Lender and will take immediate
requisite action to fully comply therewith. Borrower's obligation to comply with ISRA will, notwithstanding its
general applicability, also specifically apply to the sale, transfer, closure or termination of operations associated with
any foreclosure action.

(iii) In the event that there shall be filed a lien against the Property by the New
Jersey Department of Environmental Protection pursuant to and in accordance with the provisions of N.J.S.A.
§58:10-23.11f(f) as a result of the administrator of the New Jersey Spill Compensation Fund having expended monies
from said fund to pay for “Damages” (as such term is described in N:J.S.A. §58:10-23.1lg), and/or “Cleanup and
Removal Costs” (as such term is defined in N.J.S.A. §58:10-23.11b{d)}, arising from an intentional or unintentional
action or omission of the Borrower, any tenant of the Property or any other Person resulting in the releasing,
spilling, pumping, pouring, emitting, emptying or dumping of *Hazardous Substances” or “Hazardous Wastes”, as
such terms are defined inapplicable New Jersey environmental laws, into the waters. or onto the lands of the State of
New Jersey or into waters outside the jurisdiction of the State of New Jersey where damage resulted to the lands,
waters, or natural resources within the jurisdiction of the State of New Jersey, then the Borrower shall, within thirty
(30) days from the date that the Borrower is given notice that the lien has been placed against the Property or within
such shorter period of time in the event that the State of New Jersey has commenced steps to cause the Property to
be sold pursuant to the iien, either {a) pay the claim and remove the lien from the Property, or (b) furnish (1) a bond
satisfactory to Lender and its title insurer in the amount of the claim out of which the lien arises, (2) a cash deposit
in the amount of the claim out of which the lien arises, or (3} other security reasonably satisfactory to the Lender in
an amount sufficient to discharge the claim out of which the lien arises (subject to the Lender’s agreement which
agreement shall not be unreasonably withheld or delayed, that the commitment of Lender’s fitle insurer to
affirmatively insure over or omit such claim shall constitute such reasonably satisfactory security).

(iv) In the event that Borrower surrenders possession of the Property to Lender and
the NJDEP determines that ISRA 1is applicable to this transfer of possession, Borrower shall be responsible for
complying with the terms and requirements of ISRA. Lender, however, shall cooperate with Borrower in its ISRA
compliance activities, including but not limited to (A} providing Borrower and its agents with access to the Property
where reasonably necessary to satisfy ISRA or NJDEP requirements, including, by way of example and not
Timitation, access for the purposes of inspecting the Property or for obtaining soil, water, groundwater or other
samples, (B) providing documents within its sole possession, and (C) executing documents needed for submission to
the NJDEP or others.
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(c) Certain Waivers. Borrower hereby waives and releases all benefit that might accrue to
Borrower by virtue of any present or future law exempting the Property, or any part of the proceeds arising from any
sale thereof, from attachment, levy or sale on execution, or providing for any stay of execution, exemption from
civil process or extension of time for payment, or any right of marshalling in the event of any sale hereunder of the
Property, and, unless specifically required herein, all notices of Borrower's default or of Lender’s election to
exercise, or Lender’s actual exerciseé of any option under this Mortgage or any other Loan Document. Borrower
waives all rights or defenses arising by reason of any “one action” or “anti-deficiency” law, or any other law which
may prevent Lender from bringing any action against Borrower, including a claim for deficiency to the extent
Lender is otherwise entitled to a claim for deficiency, before or after Lender’s commencement or completion of any
foreclosure action or any other action to exercise its remedies hereunder or otherwise available at a law or in equity.

(d) Future Advances. This Mortgage is given for the purpose of creating a lieri on real
property in order to secure not only existing indebtedness, but also future advances, whether such advances are
obligatory or to be made at the option of Lender, or otherwise, and whether made before or after default or maturity
or other similar events, to the same extent as if such future advances were made on the date of the execution hereof,
although there may be no advance made at the time of the execution hereof and although there may be no
indebtedness outstanding at the time any advance is made. The types of future advances secured by and having
priority under this Mortgage. shall include, without limitation, (i) advances and re-advances of principal under the
Note or other Loan Documents, and (ii) disbursements and other advances for the payment of taxes, assessments,
maintenance charges, insurance premiums or costs relating to the Property, for the discharge of liens having priority
over the len of this Mortgage, for the curing of waste of the Property and for the payment of service charges and
expenses incurred by reason of default and including late charges, attorney's fees and court costs, together with
interest thereon. The lien of this Mortgage, as to third persons with or without actual knowledge thereof, shall be
valid as to all such indebtedness and future advances, from the date of recordation, to the extent permiited by the
laws of the state in which the Property is situated. The total amount of the indebtedness secured by this Mortgage
may decrease or increase from time to time, but the total unpaid principal balance at any one time shall not exceed
the maximum principal amount of the debt evidenced by the Note.

{e) Modification of Mortgage. The Borrower and the Lender may agree to change the
interest rate and/or the maturity date of the Loan or any term or terms of this Mortgage or any of the other Loan
Documents or of any of the obligations secured by this Mortgage. If the Borrower and the Lender agree to any such
change and if the Loan is a loan which is covered by or subject to the provisions of N.J.S.A. §46:9-8.1 ef seq., as
amended and modified from time to time (hereinafter referred to as the “Mortgage Modification Act”), such
change shall be deemed to be a “modification” as such term is defined in the Mortgage Modification Act, and this
Mortgage and such change and shall be subject to the priority provisions of the Mortgage Modification Act.

4] Continuihg Enforcement of Mortgage. If, after receipt of any payment of all or any
part of the debt evidenced by the Note, Lender is compelled under the Loan Documents or pursuant to a judgment to

surrender such payment to any person or entity for any reason (including, without limitation, a determination that
such payment is void or voidable as a preference or fraudulent conveyance or'a diversion of trust funds), then this
Mortgage and the other Loan Documents shall continue in full force and effect, and Borrower shall be liable for, and
shall indemnify, defend and hold harmless Lender with respect to the full amount so surrendered. The provisions of
this Section shall survive the cancellation or discharge of this Mortgage and shall remain effective notwithstanding
the payment of the debt evidenced by the Note, the cancellation of the Note, the release of any security interest, lien
or ‘encumbrance securing the debt evidenced by the Note or any other action which Lender may have taken in
reliance upon its receipt of such payment. Any cancellation, release or other such action by Lender shall be deemed
to haye been conditioned upon any payment of the debt evidenced by the Note having become final and irrevocable.

() Interest Rate Not Reduced on Judgment. In the event Lender obtains any judgment
against Borrower on this Mortgage, the Note or on the other Loan Documents, whether such judgment is obtained
by confession or otherwise, interest shall accrue on the judgment in the same manner and at the same rate as
provided in the Note, notwithstanding any law, custom or legal presumption to the contrary, subject only to the
usury savings clauses of the Note and this Mortgage, until the Lender has received payment in full of all amounts
due pursuant to this Mortgage, the Note and the other Loan Documents secured hereby.

(h) No Merger. There shall be no merger of the interest or estate created by this Mortgage
with any other interest or estate in the Property at any time held by or for the benefit of Lender or any subsidiary or
affiliate in any capacity, without the express prior written consent of Lender and the rights of Lender set forth herein
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and in the Loan Documents shall, to the extent not prohibited by law, extend also to the period from and after the
filing of any suit to foreclose the lien of this Mortgage, the entry of judgment and any subsequent period including
any period allowed by law for the redemption of the Property after any foreclosure sale.

(i) No Construction Against Drafting Party. Borrower and Lender have been represented
by independent counsel of their own selection in connection with the negotiation, execution and delivery of this
Morigage and the other documents, instruments, records and papers relating hereto, and, without waiving the
attorney-client privilege and expressly preserving the same, Borrower and Lender acknowledge that they have made
such comments on this Mortgage and the other documents, instruments, records and papers relating hereto as they
have deemed necessary under the circumstances. Borrower and Lender intend that this Mortgage and the other
documents, instruments, records and papers relating hereto, shall not be construed against one party or the other
based upon any rule of any applicable law giving preference in interpretation to the drafting or non-drafting party or
its counsel.

() Security Agreement; Fixture Filing. This Mortgage constitutes a security agreement
under the Uniform Commercial Code as time to time in effect in the State of New Jersey (the “UCC?”’) and under the

New Jersey Uniform Commercial Code, N.J.S.A. 12:9-101, with Lender as secured party and Borrower as debtor.
The Borrower shall execute, deliver, file, and refile any financing statements, continuation statements, or other
security agreements that the Lender may require from time to time to confirm the lien of this Mortgage with respect
to all personal property covered hereby. Without limiting the foregoing, the Borrower hereby irrevocably
constitutes and appoints the Lendeér with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority (coupled with an interest) in the place and stead of such Borrower and in the niame
of such Borrower or-in the Lender’s own name, for the Lender to execute, deliver, and file such instruments for and
on behalf of the Borrower. Notwithstanding any release of any or all of that property included in the Property which
is deemed “real property”, and proceedings to foreclose this Mortgage or its satisfaction of record, the terms hereof
shall survive as a security agreement with respect to the security interest created hereby and referred to above until
the repayment or satisfaction in full of the obligations of the Borrower as are now or hereafter secured hereby. This
Mortgage shall also constitute a “fixture filing” for the purposes of the UCC and New Jersey Uniform Commercial
Code, N.J.S.A. 12:9-101 against all of the Property which is or is to become fixtures. Information concerning the
security interest herein granted may be obtained at the addresses of Borrower and Lender as set forth in the first
paragraph of this Mortgage.

{k) Post-Judgment Collection Costs. Any provision contained in this Mortgage which
requires that the Borrower pay to, or indemnify the Lender for, any fees, costs, or expenses, shall expressly include
any and all post-judgment collection costs, fees, and expenses,

n Confession of Judgment in Ejectment. To the extent permissible under New Jersey
law, at any time after an Event of Default, regardless of whether Lender has asserted any other right or exercised any
other reredy under this Mortgage or any of the other Loan Documents, it shall be lawful for-any attorney of any
court to confess judgment in cjectment against Borrower and all persons claiming under Borrower for the recovery
by Lender of possession of all or any part of the Property, for which this Mortgage shall be sufficient warrant. If for
any reason after such action shall have commenced the same shall be discontinued and the possession of the
Property shall remain in or be restored to Borrower, Lender shall have the right upon subsequent default or defaults
to bring one or more action or actions as hereinabove set forth to recover possession of all or any part of the

Property.

(m) Waiver of Jury Trial. Borrower and Lender hereby agree not to elect a trial by jury of
any issue triable of right by jury, and waive any right to trial by jury full to the extent that any such right shall now
or hereafter exist with -regard to the note, this Mortgage, or the other loan documents, or any claim, counterclaim or
other action arising in connection therewith. This waiver of right to trial by jury is given knowingly and voluntarily
by Borrower and Lender, and is intended to encompass individually each instance and each issue as to which the
right to a trial by jury would otherwise accrue, Lender is hereby authorized to file a copy of this section in any
proceeding as conclusive evidence of this waiver by Borrower.

THE BORROWER HEREBY DECLARES THAT THE BORROWER HAS READ THIS
MORTGAGE, HAS RECEIVED A COMPLETELY FILLED IN COPY OF IT WITHOUT CHARGE
THEREFOR AND HAS SIGNED THIS MORTGAGE AS OF THE DATE AT THE TOP OF THE FIRST
PAGE HEREOF.
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IN WITNESS WHEREOQF, Borrower has caused this instrument to be executed as of date indicated on the
Mortgage and Security Agreement.

BORROWER: ¢|TY2SHORE HOLDINGS LIMITED LIABILITY PARTNERSHIP, A New Jersey Limited Partnership

=l

By: Robert Knecht, President

g

By: Ashley Knecht, President
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ACKNOWLEDGMENT

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

State of\\YP\}\ ’YQ‘(%U\ )
County of Z\CLW\ O\Q \f\ }

on \\(\O\U\ O \-\/V\@)Oa\u\ before me, Xﬂﬂ S\ CCWF as \\)(AV C\M

(insert name and tifle of the offncer)

personally appeared «O ber’\'_ K ﬁ {Ch'\‘ Q\" AQY\ WU\ KY\FCY\’\‘

who proved to me on the basis of satisfactory evidence to be the person(s) whase name(s) isfare
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.

| certify under PENALTY OF PERJURY under the laws of the State of N(\ U’§€r56(/\ that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal. NOTARY PUBLIC 7%
State of New Jersey !
.. ID# 50069892 5
(/(% My Commission Expires 1(#27/2027
Slgnatur‘ey OQM : (Seal}
U .\
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American Land Title Association Commitment for Title Insurance
[2021 v. 01.00 (07-01-2021)]
NJRB 3-10 Last Revised 11/01/2023

CANJ-118830
EXHIBIT A

ALL that certain Iot, parcel or tract of land, situate and lying in the Borough of Glassboro, County of Gloucester, State of New
Jersey, and being more particularly described as follows:

BEGINNING at a point for a corner in Southeasterly line of Lakeside Drive, formerly Begiovanni Road (50 feet wide), said
point being the common corner of Lots 2 and 3 on Plan hereinafter mentioned, said point being the following two courses from
the Northeasterly end of a connecting ¢curve, having a radius of 20 feet, said curve connecting the Southeasterly line of
Lakeside Drive with the Northeasterly line of Beebe Road (50 feet wide); thence

(a) along the Southeasterly line of Lakeside Drive, North 66 degrees 55 minutes 34 seconds East, a distance of 552.34 feet to
a point of curvature, and

(b) along the curved Southeasterly line of Lakeside Drive, curving to the Northeast on a radius of 1015 feet, an arc distance of
223.00 feet to the beginning point, and running; thence

(1) along the curved Southeasterly line of Lakeside Drive, curving to the Northeast on a radius of 1015 feet, an arc distance of
27 .54 feét o a point of tangency; thence

(2) along the Southeasterly line of Lakeside Drive, North 52 degrees 47 minutes 00 seconds East a distance 0f 42,23 feetto a
point for a corner in the tract boundary; thence

(3} along the tract boundary, South 37 degrees 13 minutes 00 seconds East a distance of 120.00 feet to a point for a corner in
the tract boundary; thence

(4) along the tract boundary, South 52 degrees 47 minutes and 00 seconds West a distance of 42.23 feet f an angle point;
thence

(5) still along same, South 57 degrees 03 minutes 36 seconds West a distance of 30.83 feet to a point for a corner, being the
common corner of Lots 2 and 3; thence

(6) along the common line of Lots 2 and 3, North 35 degrees 39 minutes 43 seconds West a distance of 118.12 feet to the
point of BEGINNING.

BEING known as Lot 2 in Block 381 on "Plan of Lakeside Park Homes-Section 5", by John G. Reutter, P.E. & LS., dated April
14, 1959-duly filed.

NOTE FOR INFORMATION ONLY: Mailing Address(es) is/are 102 Lakeside Drive, Glassboro, NJ 08028
NOTE: Being Lot: 2, Block: 381; Tax Map of the Borough of Glassboro, County of Gloucester, State of New Jersey.

NOTE: Lot and Block shown for informational purposes cnly.

This page is onfy a part of a 2021 ALTA Commitment for Title Insurance issued by First American Title insurance Company. This Commitment
is not vaiid withoul the Notice: the Commitment fo Issue Policy; the Commitment Gonditions; Schedule A; Schedule B, Part I-Requirements;

and Schedule B, Part ll—Exceptions. ® 2021 American Land Title Association, All rights reserved.
N . The use of this Form (or any derivative thereof) is restricted to ALTA licensees
ALTA Commitment for Titi Insurarice 2021 v. 01.00 and ALTA members in good standing as of the date of use. All other uses are
07H1/2021 W : o . ) .
NURB 310 Last Revised 11/01/2023 prohibited. Reprinted under license from the Amefican Land Title Associaticn.
New Jersey Variation



