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MORTGAGE, SECURITY AGREEMENT,
FIXTURE FINANCING STATEMENT AND
ASSIGNMENT OF LEASES AND RENTS

THIS MORTGAGE, SECURITY AGREEMENT, FIXTURE FINANCING STATEMENT
AND ASSIGNMENT OF LEASES AND RENTS (the “Mortgage”), is made as of the 16th day

of December, 2016, by 14 WALNUT LLC, a Delaware limited liability company (the
“Mortgagor”), in favor of BREMER BANK, NATIONAL ASSOCIATION, a national banking
association (the “Mortgagee”).

WITNESSETH:

WHEREAS, the Mortgagee has agreed to make a real estate loan to the Mortgagor in the amount
of $12,800,000 pursuant to the terms and subject to the conditions set forth in that certain
Construction Loan Agreement of even date herewith by and between the Mortgagee and the
Mortgagor (the “Loan Agreement”); and

WHEREAS, the Mortgagor has executed and delivered that certain Real Estate Note of even date
herewith in the original principal amount of $12,800,000 and payable to the order of the
Mortgagee (the “Note”), which Note is due and payable in full on December 16, 2022, or such
earlier date as is set forth in the Note; and

WHEREAS, the Mortgagee has required as an express condition precedent to making the loan to
the Mortgagor pursuant to the Note that the Mortgagor secure the Note by this Mortgage.

NOW THEREFORE, THIS MORTGAGE FURTHER WITNESSETH, that in consideration of
the Mortgagee making the loan to the Mortgagor pursuant to the Note in the principal amount of
Twelve Million Eight Hundred Thousand and 00/100 Dollars ($12,800,000.00) (the “Mortgage
Amount”) and other good and lawful consideration, the receipt and sufficiency of which are
hereby acknowledged, and to secure, and as security for, the payment of principal and interest
and other premiums, penalties and charges on the Note and the performance and observance by
the Mortgagor of all of the covenants, agreements, representations, warranties and conditions
contained herein, the Mortgagor does hereby grant, bargain, sell, convey, assign, transfer, pledge,
set over and confirm unto the Mortgagee, its successors and assigns, forever, and does hereby
grant a mortgage lien and security interest to the Mortgagee, its successors and assigns, forever,

in"and to the tract of land 1€gally described in” EXhibit” A attached hereto and made a part hercof

(hereinafter referred to as the “Land”);

Together with all of the Mortgagor’s right, title and interest in and to (a) all of the buildings,
structures and other improvements now standing or at any time hereafter constructed or placed
upon the Land; (b) all heating, plumbing and lighting apparatus, elevators and motors, engines
and machinery, electrical equipment, incinerator apparatus, air-conditioning apparatus, water and
gas apparatus, pipes, water heaters, refrigerating plant and refrigerators, water softeners, carpets,
carpeting, storm windows and doors, window screens, screen doors, storm sash, window shades
or blinds, awnings, locks, fences, trees, shrubs, and all other furniture, fixtures, machinery,
equipment, appliances and personal property of every kind and nature whatsoever now or
hereafter owned by the Mortgagor and attached or affixed or located on or in or used or intended




to be used in connection with the ownership, use, operation or maintenance of, the Land and any
improvements located thereon, including all extensions, additions, improvements, betterments,
renewals and replacements of any of the foregoing; (c) all hereditaments, easements, rights,
privileges and appurtenances now or hereafter belonging, attached or in any way pertaining to
the Land or to any building, structure or improvement now or hereafter located thereon; (d) the
immediate and continuing right to receive and collect all rents, income, issues and profits now

due and which may hereafter become due under or by virtue of any lease or agreement (oral or
written) for the leasing, subleasing, use or occupancy of all or part of the Land now, heretofore
or hereafter made or agreed to by the Mortgagor; (¢) all of the leases and agreements described
in (d) above, together with all guarantees therefor and any renewals or extensions thereof; and (f)
all insurance and other proceeds of, and all condemnation awards with respect to, the foregoing,
but excluding therefrom any property of any tenant of the Land (all of the foregoing is

hereinafter collectively referred to as the “Mortgaged Property”).

The filing of this Mortgage shall constitute a fixture filing in the office where it is filed and a
carbon, photographic or other reproduction of this document may also be filed as a financing
statement:

Name and Address of 14 Walnut LLC

Debtor and Record 1964 Wayzata Blvd

Owner of Real Estate: Long Lake, Minnesota 55356
Name and Address of Bremer Bank, National Association
Secured Party: 225 South 6 Street, Suite 200

Minneapolis, Minnesota 55402

Description of the Types : See above
(or items) of property covered
by this financing statement:

Description of real estate to See Exhibit A attached hereto.
which all or a part of the

collateral is attached or upon

which it is located:

Some of the above described collateral is or is to become fixtures upon or minerals and mineral
rights located upon the real estate described on Exhibit A, and this financing statement is to be
filed for record in the public real estate records.

The Mortgagor will not change the principal place of business or chief executive office set forth
above, or change the state of its registration, or change its name, without in each instance the
prior written consent of the Mortgagee, which consent shall not be unreasonably withheld,
delayed or conditioned. The Mortgagee’s consent will, however, be conditioned upon, among
other things, the execution and delivery or additional financing statements, security agreements
and other instruments which may be necessary to effectively evidence or perfect the Mortgagee’s
security interest in the Mortgaged Property as a result of such changes.




AND THE MORTGAGOR, for itself, its successors and assigns, does covenant with the
Mortgagee, its successors and assigns, that it is lawfully seized of the Mortgaged Property and
has good right to sell and convey the same; that the Mortgaged Property is free from all
encumbrances except as may be further stated in this Mortgage; that the Mortgagee, its
successors and assigns, shall quietly enjoy and possess the Mortgaged Property; and that the
Mortgagor will WARRANT AND DEFEND the title to the same against all Jawful claims not

specifically excepted in this Mortgage.

PROVIDED, NEVERTHELESS, that if the Mortgagor shall pay the principal balance of the
Note in full, plus interest at the rate set forth in the Note; as the same changes from time to time
and is adjusted in the manner set forth in the Note, on the unpaid principal balance, as computed
in accordance with the terms and conditions of the Note, and any other sums due and owing
under the Note and the Loan Agreement and shall also pay or cause to be paid all other sums,
with interest thereon, as may be advanced by the Mortgagee in accordance with this Mortgage -
either to protect the lien of this Mortgage, or by way of additional loan or for any other purpose,
and shall also keep and perform all and singular the covenants herein, required on the part of the
Mortgagor to be kept and performed (the Note, including any and all renewals, amendments,
extensions and modifications thereof, and all such sums, together with interest thereon, and such
covenants herein collectively referred to as the “Indebtedness Secured Hereby”), then this
Mortgage shall be null and void, in which event the Mortgagee will execute and deliver to the
Mortgagor in form suitable for recording a full satisfaction of this Mortgage; otherwise this
Mortgage shall remain in full force and effect.

ARTICLE I

GENERAL COVENANTS, AGREEMENTS, WARRANTIES

SECTION 1.1. PAYMENT OF INDEBTEDNESS; OBSERVANCE OF COVENANTS. The
Mortgagor shall duly and punctually pay each and every payment of principal, interest and all
prepayment premiums and late charges, if any, required by the Note or the Loan Agreement and
all other Indebtedness Secured Hereby, as and when the same shall become due, and shall duly
and punctually perform and observe all of the covenants, agreements and provisions contained
herein, in the Loan Agreement or in any other instrument given as security for the payment of the
Note.

SECTION 1.2. MAINTENANCE: REPAIRS. Subject to the provisions. of Section 2.3 hereof,
the Mortgagor shall keep and maintain the Mortgaged Property in good condition, repair and
operating condition free from any waste or misuse, and will comply with all requirements of law,
municipal ordinances and regulations, restrictions and covenants affecting the Mortgaged
Property and its use, and will promptly repair or restore any building, improvements or structures
now or hereafter located on the Land which may become damaged or destroyed to their
condition prior to any such damage or destruction. The Mortgagor shall not acquiesce in any
rezoning classification, modification or restriction affecting the Land, without the prior written
consent of the Mortgagee, which consent shall not be unreasonably withheld. The Mortgagor
shall not vacate or abandon the Mortgaged Property.




SECTION 1.3. PAYMENT OF UTILITY CHARGES, TAXES AND ASSESSMENTS. The
Mortgagor shall, before any penalty attaches thereto, pay or cause to be paid all charges made for
electricity, gas, heat, water, sewer and other utilities furnished or used in connection with the
Mortgaged property, and all taxes, assessments and levies of every nature heretofore or hereafter
assessed against the Mortgaged Property and upon demand, will furnish the Mortgagee receipted
bills evidencing such payment. '

Nothing in this Section 1.3 below shall require the payment or discharge of any obligations
imposed upon the Mortgagor by this Section or involuntary liens referenced in below so long as
the Mortgagor shall diligently and in good faith and at its own expense contest the same or the
validity thereof by appropriate legal proceedings which shall operate to prevent the collection
thereof or other realization thereon and the sale or forfeiture of the Mortgaged Property or any
part thereof to satisfy the same; provided, however, that during such contest the Mortgagor shall,
at the reasonable request of the Mortgagee, provide security satisfactory to the Mortgagee,
assuring the discharge of the Mortgagor’s obligation under this Section below and of any
additional charge, penalty or expense arising from or incurred as a result of such contest; and
provided further, however, that if at any time payment of any obligation imposed upon the
Mortgagor by this Section below shall become necessary to prevent the delivery of a tax deed
conveying the Land or any portion thereof because of nonpayment, then the Mortgagor shall pay
the same in sufficient time to prevent the delivery of such tax deed.

SECTION 1.4. LIENS. Except for liens and encumbrances, if any, listed on Exhibit B attached
hereto or consented to in writing by or granted to the Mortgagee (“Permitted Encumbrances”),
the Mortgagor will keep the Mortgaged Property free from all liens (other than liens for taxes
and assessments not yet due and payable) and encumbrances of every nature whatsoever
heretofore or hereafter arising and, upon written demand of the Mortgagee, the Mortgagor will
pay and procure the release of any such lien or encumbrances.

SECTION 1.5. COMPLIANCE WITH LAW. The Mortgagor will promptly comply with all
present and future laws, ordinances, rules and regulations of any governmental authority
affecting the Mortgaged Property unless the same is being diligently contested by the Mortgagor
in good faith and by proper proceedings.

SECTION 1.6. RIGHT OF THE MORTGAGEE TO ENTER. The Mortgagor will permit the
Mortgagee and its agents to enter, and to authorize others to_enter, upon any or all of the Land, at

any time and from time to time, during normal business hours, to inspect the Mortgaged Property
to perform or observe any covenants, conditions or terms hereunder which the Mortgagor shall
fail to perform, meet or comply with, or for any other purpose in connection with the protection
or preservation of the Mortgagee’s security, without thereby becoming liable to the Mortgagor or
any person in possession under this Mortgage.

SECTION 1.7. RIGHT OF THE MORTGAGEE TO PERFORM. If the Mortgagor fails to pay
all and singular any taxes, assessments, levies or other similar charges or encumbrances
heretofore or hereafter assessed against the Mortgaged Property or fails to obtain the release of
any lien or encumbrance (other than a Permitted Encumbrance) of any nature heretofore or
hereafter arising upon the Mortgaged Property or fails to perform any other covenants and
agreements contained in this Mortgage or if any action or proceeding is commenced which




adversely affects or questions the title to or possession of the Mortgaged Property or the interest
of the Mortgagor or the Mortgagee therein, then the Mortgagee, at the Mortgagee’s option,
without notice to the Mortgagor, may perform such covenants and agreements, investigate and.

- defend against such action or proceeding, and take such other action as the Mortgagee deems

necessary to protect the Mortgagee’s interest. Any amounts disbursed by the Mortgagee
pursuant to this Section 1.7, including without limitation court costs and expenses and reasonable

attorneys’ fees, with interest thereon, shall become additional indebtedness of the Mortgagor and
shall be secured by this Mortgage. Such amount shall be payable upon written notice from the
Mortgagee to the Mortgagor requesting payment thereof, and shall bear interest from the date of
disbursement at a rate equal to the default rate under the Note or, if such rate is illegal or
usurious, at the maximum rate then permitted by law. Nothing contained in this Section 1.7 shall
require the Mortgagee to incur any expense or to do any act or thing hereunder.

SECTION 1.8. ASSUMPTION. The Mortgagor shall not sell, assign, lease (except to
residential tenants in the ordinary course of business), convey, mortgage or otherwise encumber
or dispose of either the legal or equitable title or both to all or any portion of the Mortgaged
Property or any other interest therein without the prior written consent of the Mortgagee. A sale,
transfer or assignment of any ownership interest in the Mortgagor or its members shall constitute
a sale for the purposes of this Section 1.8.

SECTION 1.9. ASSIGNMENT OF RENTS. The Mortgagor does hereby sell, assign and
transfer unto the Mortgagee (i) the immediate and continuing right to receive and collect all
rents, income, issues and profits now due and which may hereafter become due under or by

“virtue of any lease or agreement (oral or written) for the leasing, subleasing, use or occupancy of

all or any part of the Mortgaged Property now, heretofore or hereafter made or agreed to by the
Mortgagor, and (ii) all of such leases and agreements, together with all guarantees therefor and
any renewals or extensions thereof, for the purpose of securing payment of the indebtedness of
the Mortgagor under the Note and the documents related thereto.

The Mortgagor does hereby irrevocably appoint the Mortgagee its true and lawful attorney in its
name, place and stead, with or without taking possession of the Mortgaged Property, to,
following an Event of Default, rent, lease, sublease, let or sublet all or any portion of the
Mortgaged Property to any party or parties at such rental and upon such terms, as it in its
discretion may determine, and to collect all of said avails, rents, income, issues and profits
arising from _or_accruing at any_time hereafter under each and all of such leases and agreements,
with the same rights and powers and subject to the same immunities, exoneration of liability and
rights of recourse and indemnity as the Mortgagee would have upon taking possession of the
Mortgaged Property.

The Mortgagor represents and agrees that no rent has been or will be paid in advance by any
persons in possession of all or any portion of the Mortgaged Property for a period of more than
one month and that the payment of none of the rents to accrue for all or any portion of the
Mortgaged Property has or will be waived, released, reduced or discounted, or otherwise
discharged or compromised, by the Mortgagor. The Mortgagor waives any right of setoff against
any person in possession of all or any portion of the Mortgaged Property. The Mortgagor
represents that it has not assigned any of said rents or profits to any third party and agrees that it
will not so assign any of said rents or profits without the prior written consent of the Mortgagee.




Nothing contained herein shall be construed as constituting the Mortgagee “a mortgagee in
possession” in the absence of the taking of actual possession of the Mortgaged Property by the
Mortgagee. In the exercise of the powers herein granted to the Mortgagee, no liability shall be
asserted or enforced against the Mortgagee, all such liability being expressly waived and released
by the Mortgagor.

The Mortgagor further agrees to assign and transfer to the Mortgagee all rents from future leases
or subleases upon all or any part of the Mortgaged Property and to execute and deliver,
immediately upon request of the Mortgagee, as such further assurances and assignments in the
Mortgaged Property as the Mortgagee from time to time shall require.

Although it is the intention of the parties that this assignment of leases and rents shall be a
present assignment, it is expressly understood and agreed that, anything herein contained to the
contrary notwithstanding, the Mortgagee shall not exercise any of the rights and powers
conferred upon it herein unless and until an Event of Default shall occur and nothing herein
contained shall be deemed to affect or impair any rights which the Mortgagee may have under
the Note, the Loan Agreement, this Mortgage, or any other document or agreement related hereto
or thereto.

The Mortgagor acknowledges and agrees that this assignment of leases and rents, and the
Mortgagee’s rights and remedies hereunder, may be enforced by the Mortgagee throughout the
entire redemption period provided by applicable law following any foreclosure sale of all or any
portion of the Mortgaged Property.

At any time after the occurrence of an Event of Default, the Mortgagee, without in any way
waiving such default, may:

L at the Mortgagee’s option without notice to the Mortgagor and without regard to
the adequacy of the security for the Note, either in person or by agent, with or
without any action or proceeding, or by a receiver appointed by a court of
competent jurisdiction pursuant to applicable Jowa Statutes, peaceably take
possession of the Mortgaged Property and have, hold, manage, lease, sublease and
operate the same as a mortgagee in possession; or

1I. the Mortgagee, without taking possession of the Mortgaged Property, may sue for
— Tor otherwise collect and receive all Tents, income and profits from the' Mortgaged
Property to which the Mortgagor would otherwise be entitled, including those past
due and unpaid with full power to make from time to time all adjustments thereto,

as may seem proper to the Mortgagee.

The Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases, sublease or rental
agreements relating to the Mortgaged Property, and the Mortgagor shall and does hereby agree to
indemnify and hold the Mortgagee harmless from and against any and all liability, loss or
damage which it may or might incur under any such lease, sublease or agreement or under or by
reason of the assignment of the rents thereof and from and against any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations or




undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in any of such leases, provided that the Mortgagor shall not indemnify and hold
harmless the Mortgagee from any liability loss or damage resulting from acts or omissions of the
Mortgagee which occur on or after the date the Mortgagee takes possession of the Mortgaged
Property. Subject to the limitation in the previous sentence on the Mortgagor’s obligation to
indemnify the Mortgagee, should the Mortgagee incur any liability, loss or damage by reason of

this assignment of leases and rents, or in the defense of any claim or demand, the Mortgagor
agrees to reimburse the Mortgagee for the amount thereof, including costs, expenses and
reasonable attorney’s fees, immediately upon demand.

The Mortgagee, or such agent or receiver, in the exercise of the rights and powers conferred
upon it by this assignment of leases and rents shall have the full power to use and apply the
avails, rents, issues, income and profits of the Mortgaged Property to which the Mortgagor
would otherwise be entitled to the payment of or on account of the following items in the order
determined by the receiver to preserve the value of the Mortgaged Property:

L Reasonable receiver’s fees;
II.  Application of tenant security deposits as required by applicable Jowa Statutes;

IV.  Payment, when due, of prior or current real estate taxes or special assessments
with respect to the Mortgaged Property, or the periodic escrow for the payment of
the taxes or special assessments;

V. Payment, when due, of premiums for insurance of the type required by this
Mortgage, or the periodic escrow for the payment of the premiums; and

VI.  All expenses for normal maintenance of the Mortgaged Property;

Any excess cash remaining after paying the expenses listed in clauses 1. through V. above shall
be applied to the payment of the Note and shall be deemed to be credited to the amount required
to be paid to effect a reinstatement or redemption or, if the period of redemption ends without
redemption, such remaining amounts shall be paid to the purchaser at the foreclosure sale, its
successors or assigns.

The-Mortgagor does-further specifically authorize and-instruct each-and-every present-and-future ——— - —
lessee, sublessee, tenant or subtenant of the whole or any part of the Mortgaged Property to pay

all unpaid rental agreed upon in any lease or sublease to the Mortgagee upon receipt of demand

from the Mortgagee so to pay the same.

Any tenants, subtenants or other occupants of all or any part of the Mortgaged Property are
hereby authorized to recognize the claims of the Mortgagee hereunder without investigating the
reason for any action taken by the Mortgagee, or the validity or the amount of indebtedness
owing to the Mortgagee, or the occurrence or existence of any Event of Default, or the
application to be made by the Mortgagee of any amounts to be paid to the Mortgagee. The sole
signature of any officer or attorney of the Mortgagee shall be sufficient for the exercise of any
rights under this assignment of leases and rents and the sole receipt of the Mortgagee for any
sums received by such tenants, subtenants or other occupants shall be a full discharge and release




therefor. Checks for all or any part of the rentals collected under this assignment of leases and
rents shall be drawn to the exclusive order of the Mortgagee.

SECTION 1.10. FURTHER ASSURANCES. At any time and from time to time, upon request
by the Mortgagee, the Mortgagor will make, execute and deliver or cause to be made, executed
and delivered, to the Mortgagee, any and all other further instruments, certificates and other

documents as may, in the reasonable opinion of the Mortgagee, be necessary or desirable in
order to effectuate, complete or perfect, or to continue and preserve, the obligations of the
Mortgagor hereunder and under the Note, the Loan Agreement and the mortgage and security
interest granted by this Mortgage. Upon any failure by the Mortgagor so to do, the Mortgagee
may make, execute and record any and all such instruments, certificates and documents for and
in the name of the Mortgagor and the Mortgagor hereby irrevocably appoints the Mortgagee its
agent and attorney in fact of the Mortgagor so to do.

SECTION 1.11. EXPENSES. The Mortgagor will pay or reimburse the Mortgagee for all
reasonable attorneys’ fees, costs and expenses incurred by the Mortgagee in any legal proceeding
or dispute of any kind in which the Mortgagee is made a party, or appears as party plaintiff or
defendant, affecting the Indebtedness Secured Hereby, this Mortgage, the interest created herein
or the Mortgaged Property, including but not limited to the exercise of the power of sale set forth
in this Mortgage, any condemnation action involving the Mortgaged Property or any action to
protect the security hereof and any such amounts paid by the Mortgagee shall be added to the
indebtedness secured by this Mortgage.

SECTION 1.12. BOOKS AND RECORDS: FINANCIAL STATEMENTS. The Mortgagor will
keep and maintain full, true and accurate books of account adequate to reflect correctly the
results of the operation of the Mortgaged Property, all of which books and records relating
thereto shall be open to inspection by the Mortgagee or its representative during normal business
hours.

SECTION 1.13. HAZARDOUS SUBSTANCES. The Mortgagor warrants, covenants and
represents that, except as set forth in that certain Phase I Environmental Site Assessment dated
May 26, 2016 and that certain Limited Site Investigation dated July 15, 2016, each prepared by
Terracon Consultants, Inc., to the best of the Mortgagor’s knowledge, there does not exist in or
under the Mortgaged Property any pollutant, toxic or hazardous waste or substance, or any other
material the release or disposal of which is regulated by any law, regulation, ordinance or code

related to pollution or environmental contamination, and, that no part of the Mortgaged Property
was ever used for any industrial or manufacturing purpose or as a dump, sanitary landfill, or
gasoline service station, and that there exists on the Mortgaged Property no storage tanks,
electrical transformers or other equipment containing PCBs or material amounts of asbestos.
The Mortgagor represents that it has received no summons, citations, directives, letters or other
communications, written or oral, from any federal, state or local agency or department
concerning the storing, releasing, pumping, pouring, emitting, emptying or dumping of any
pollutant, toxic or hazardous waste or substance on the Mortgaged Property.

The Mortgagor covenants and agrees. that it shall not, nor shall it permit others to, use the
Mortgaged Property for the business of generating, transporting, storing, treating or disposing of
any pollutant, toxic or hazardous waste or substance, nor shall it either take or fail to take any




action which may result in a release of any hazardous substance from or onto the Mortgaged
Property and shall immediately notify the Mortgagee of any such release and all steps to be taken
by the Mortgagor to remedy the same. In addition to all rights of access granted the Mortgagee
pursuant to Section 1.6 hereof, during the term of the loan contemplated hereby, the Mortgagee,
or any authorized agent, contractor or representative of the Mortgagee, is hereby irrevocably
authorized to enter upon the Mortgaged Property at any time and from time to time for the
purpose of performing inspections, taking soil borings or other borings, or conducting any other
tests or procedures on, in or about the Mortgaged Property as the Mortgagee deems necessary or
appropriate to determine whether any hazardous or toxic substances, including without limitation
asbestos or PCBs, are present on, under or about the Mortgaged Property.

The Mortgagor agrees to indemnify and to hold the Mortgagee harmless from any and all claims,
causes of action, damages, penalties, and costs (including, but not limited to, reasonable
attorneys’ fees, consultants’ fees and related expenses) which may be asserted against, or
incurred by, the Mortgagee resulting from or due to release of any hazardous substance or waste
on the Mortgaged Property or arising out of any injury to human health or the environment by
reason of the condition of or past activity upon the Mortgaged Property. The Mortgagor’s duty
to indemnify and hold harmless includes, but is not limited to, proceedings or actions
commenced by any person (including, but not limited to, any federal, state, or local
governmental agency or entity) before any court or administrative agency. The Mortgagor
further agrees that pursuant to its duty to indemnify under this section, the Mortgagor shall
indemnify the Mortgagee against all expenses incurred by the Mortgagee as they become due
and not waiting for the ultimate outcome of the litigation or administrative proceeding. The
Mortgagor’s obligations to indemnify and hold the Mortgagee harmless hereunder shall survive
repayment of the Mortgage Amount and satisfaction or foreclosure of this Mortgage.

SECTION 1.14. TAX ESCROW. Upon request by the Mortgagee after the occurrence of an
Event of Default, the Mortgagor shall pay to the Mortgagee, on each day monthly installments of
principal and/or interest are payable under the Note, until the Note is paid in full, a sum equal to
one-twelfth (1/12th) of the annual taxes and assessments payable with respect to the Mortgaged
Property, all as estimated initially and from time to time determined by the Mortgagee, to be
applied by the Mortgagee to pay said taxes and assessments (such amounts being hereinafter
referred to as the “Funds”). The Mortgagee shall apply the Funds to pay said taxes and
assessments prior to the date that penalty attaches for non-payment. The Funds are hereby

__ pledged.as.additional security-for-the Indebtedness. Secured Hereby..No interest.shall accrue.on.
the Funds.

If the amount of the Funds held by the Mortgagee shall exceed at any time the amount deemed.
necessary by the Mortgagee to provide for the payment of taxes and assessments, such excess
shall, at the option of the Mortgagee, either be promptly repaid to the Mortgagor or be credited to
the Mortgagor on the next monthly installment of Funds due. If at any time the Funds are less
than the amount deemed necessary by the Mortgagee to pay taxes and assessments as they fall
due, the Mortgagor shall promptly pay to the Mortgagee any amount necessary to make up the
deficiency upon written notice from the Mortgagee to the Mortgagor requesting payment thereof.

Upon the occurrence of an Event of Default, the Mortgagee may apply in any order as the
Mortgagee shall determine in its sole discretion, any Funds held by the Mortgagee at the time of




application to pay taxes and assessments which are then or will thereafter become due or as a
credit against the Indebtedness Secured Hereby. Upon payment in full of all Indebtedness
Secured Hereby, the Mortgagee shall promptly refund to the Mortgagor any Funds held by the
Mortgagee.

SECTION 1.15. NONAGRICULTURAL/NONRESIDENTIAL PROPERTY. The Mortgagor

~ represents and warrants that no portion of the Mortgaged Property constitutes, and that none of

the proceeds of the Note will be used to purchase:

(1)  real property which is a single-family or a two-family dwelling occupied or to be
occupied by the Mortgagor;

) agricultural products or property used for an agricultural purpose as defined in
Iowa Code Section 535.13;

?3) agricultural land as defined in Jowa Code Sections 9H.1(2) or 175.2(2); or

(4)  property used for an agricultural purpose as defined in Iowa Code
Section 570.A.1(2).

SECTION 1.16. BUSINESS PURPOSE LLOAN. The Loan does not constitute a consumer
credit transaction as defined in Iowa Code Section 537.1301(11); the Loan is for a business
purpose as defined in Iowa Code Section 535.2(a)(5).

ARTICLE I

INSURANCE; CONDEMNATION AND USE OF PROCEEDS

SECTION 2.1. INSURANCE. Until the Indebtedness Secured Hereby has been paid in full, the
Mortgagor shall obtain and maintain the following:

(1)  The Mortgagor shall keep the buildings, structures, fixtures and other
improvements now existing or hereafter erected on the Land insured against loss by fire,
vandalism, and malicious mischief, perils of extended coverage, and such other hazards,
casualties and contingencies as may be specified by the Mortgagee, in an amount not less
—than-the-greater- of-(a)-the-full replacement-cost thereof-and-(b)-the-full-insurable-value — ——— — |

thereof, which in no event shall be less than the amount of Indebtedness Secured Hereby,
and naming the Mortgagee as mortgagee and loss payee. The Mortgagor shall also
maintain rent loss or business interruption insurance with respect to such exposures and
perils in an amount sufficient to enable the Mortgagor to make the required monthly
payments under the Note, to pay taxes and insurance and to continue operations during an
assumed reconstruction period of one (1) year, naming the Mortgagee as mortgagee and
additional loss payee. The Mortgagor shall also maintain comprehensive general public
liability insurance providing for limits of coverage of not less than $3,000,000 combined
single limit coverage, and naming the Mortgagee as an additional insured. The
Mortgagor shall also maintain such insurance as is required by the Loan Agreement.
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(2)  The Mortgagor shall also maintain flood insurance in the event the Mortgagee
notifies the Mortgagor that the Federal Emergency Management Agency (“FEMA”) has
determined that the Mortgaged Property is located in a flood hazard area. Such insurance
must meet FEMA coverage requirements, must name the Mortgagee as loss payee, and
must be in an amount equal to the lesser of the Mortgage Amount or the maximum
insurance available under the National Flood Insurance Program. The Mortgagor

understands and agrees that even though the Mortgaged Property may not be currently
located within a FEMA designated flood hazard area or that the community in which the
Mortgaged Property is located does not currently participate in the federal flood
insurance program, this may change in the future. In the event of the change of such
designation, the Mortgagor agrees to obtain the flood insurance required above within
forty-five (45) days after receipt of notice thereof from the Mortgagee. The Mortgagor
shall reimburse the Mortgagee for all costs and expenses incurred by the Mortgagee in
ascertaining from time to time whether the Mortgaged Property is located in a flood
hazard area.

(3)  All insurance shall be carried in companies licensed to do business in the State of
Iowa and approved by the Mortgagee and the policies and renewals thereof shall (i)
contain a waiver of defense based on coinsurance, (ii) be constantly assigned and pledged
to and held by the Mortgagee as additional security for the Indebtedness Secured Hereby,
(iii) have attached thereto loss-payable clauses in favor of and in form acceptable to the
Mortgagee, and (iv) provide that the Mortgagee shall receive at least thirty (30) days’
prior written notice of cancellation or any substantial modification of the policy. The
Mortgagor shall provide the Mortgagee with written evidence acceptable to the
Mortgagee of all such insurance on the date hereof and prior to each renewal date of such
policies of insurance. In default thereof, the Mortgagee may effect any insurance
required to be maintained by the Mortgagor pursuant to this Section 2.1 and the amount
paid therefor shall become immediately due and payable with interest at a rate equal to
the default rate of interest under the Note or; if such rate is illegal or usurious, at the
maximum rate permitted by law, and shall be secured by this Mortgage. The Mortgagor
acknowledges that any insurance obtained by the Mortgagee hereunder may be more
expensive than the insurance which could be obtained by the Mortgagor and that such
coverage may not be as inclusive as the coverage obtained by the Mortgagor due to the
fact that it may not include contents coverage or liability coverage. In the event of loss or
damage-to-the -Mortgaged-Property;-the -Mortgagor-will-give- immediate-written-notice -- ——— —-
thereof to the Mortgagee, who may make proof of loss or damage if not made promptly
by the Mortgagor. The Mortgagor hereby authorizes the Mortgagee to settle and
compromise all claims on such policies in excess of $100,000 (individually or in the
aggregate) and hereby authorizes and directs each insurance company concerned to make
payment for any such.loss to the Mortgagee. In the event of foreclosure of this Mortgage,
all right, title and interest of the Mortgagor in and to any property insurance policies then
in force shall pass to the purchaser at the foreclosure sale. '

SECTION 2.2. CONDEMNATION. The Mortgagor shall give the Mortgagee immediate

written.

notice of the actual or threatened commencement of any proceedings under

condemnation or eminent domain affecting all or any part of the Mortgaged Property or any
easement therein or appurtenance thereof. If all or any part of the Mortgaged Property is
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damaged, taken or acquired, either temporarily or permanently, in any condemnation proceeding,
or by exercise of the right of eminent domain, the amount of any award or other payment for
such taking, acquisition or damages made in consideration thereof, to the extent of the full
amount of the remaining unpaid indebtedness secured by this instrument, is hereby assigned to
the Mortgagee, who is empowered to collect and receive the same and to give proper receipts
therefor in the name of the Mortgagor and the same shall be paid forthwith to the Mortgagee, to

be applied to the Indebtedness Secured Hereby, and any excess shall be paid to the Mortgagor.

SECTION 2.3. THE MORTGAGOR TO REPAIR, REPLACE, REBUILD OR RESTORE. If
any Indebtedness Secured Hereby is outstanding when all or any part of the Mortgaged Property
is destroyed or damaged, unless the Mortgagee elects, at its option, which option is hereby
irrevocably granted by the Mortgagor to the Mortgagee, to apply such proceeds as a prepayment
of the Note:

(1)  the Mortgagor shall either prepay the Note in full or proceed promptly, subject to
the provisions of subsection.(2) of this Section 2.3, to replace, repair, rebuild and restore
the Mortgaged Property to substantially the same condition as existed before the taking or
event causing the damage or destruction;

(2)  all proceeds of any insurance claim shall be paid directly to the Mortgagee. The
Mortgagee shall apply the proceeds, less such sum, if any, required for payment of all
expenses incurred in collecting the same (“Net Proceeds™), to payment of the costs of
repair, replacement, rebuilding or restoration of the Mortgaged Property upon compliance
with such construction and disbursement terms as the Mortgagee may deem reasonably
necessary, including deposit by the Mortgagor with the Mortgagee of such funds of the
Mortgagor as may be required to insure payment of all costs of rebuilding, restoration,
repair or replacement. If such deposit is not made when requested by the Mortgagee, or
if an Event of Default occurs while the Mortgagee is retaining the Net Proceeds, the
Mortgagee may apply the Net Proceeds to the Indebtedness Secured Hereby. The
balance of the Net Proceeds remaining after payment of all costs of any repair,
rebuilding, replacement or restoration of the Mortgaged Property shall be applied as a
prepayment of the Indebtedness Secured Hereby, and any excess shall be paid to the
Mortgagor; and

___(3)__ _the Mortgagor shall not, by reason of the payment of any costs of repair,

rebuilding, replacement or restoration, be entitled to any reimbursement from the
Mortgagee or any abatement or diminution of the amounts payable under the Note, the
Loan Agreement or on any other Indebtedness Secured Hereby.

ARTICLE III
REMEDIES

SECTION 3.1. REMEDIES. Upon the occurrence of an Event of Default or at any time
thereafter, the Mortgagee may, at its option, exercise any and all of the following rights and
remedies (and any other rights and remedies available to it under applicable law or any document
related hereto):
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@) the Mortgagee shall be entitled to seek immediate appointment of a receiver for
the Mortgaged Property; and

(2) the Mortgagee may foreclose this Mortgage by action or (to the extent permitted
by Iowa Code Section 654.18 and Chapter 655A as so enacted or hereafter modified,
amended or replaced) nonjudicial foreclosure, and the Mortgagor hereby authorizes the
Mortgagee to do so, power being herein expressly granted to sell the Mortgaged Property
at public auction without any prior hearing thereof and to convey the same to the
purchaser, in fee simple, pursuant to the statutes of Iowa in such case made and provided
and, out of the proceeds arising from such sale, to pay all Indebtedness Secured Hereby
with interest, and all legal costs and charges of such foreclosure and the maximum
attorney’s fees permitted by law, which costs, charges and fees the Mortgagor herein
agree to pay, and to pay the surplus, if any, to the Mortgagor, its successors or assigns. In
the event of a sale under this Mortgage, whether by virtue of judicial proceedings or
otherwise, the Mortgaged Property may, at the option of the Mortgagee, be sold as one
parcel and as an entirety or in such parcels, manner and order as the Mortgagee in its sole
discretion may elect; and

(3)  the Mortgagee may exercise any of the remedies made available to a secured
party under the Uniform Commercial Code in effect in the State of Iowa, or other
applicable law, with respect to any of the Mortgaged Property which constitutes personal
property, including without limitation the right to take possession thereof, proceeding
without judicial process or by judicial process (without a prior hearing or notice thereof,
which the Mortgagor hereby waives), and the right to sell, lease or otherwise dispose of
or use any or all of such personal property. The Mortgagee may require the Mortgagor to
assemble such personal property and make it available to the Mortgagee at a place
designated by the Mortgagee which is reasonably convenient to both the Mortgagor and
the Mortgagee. If notice to the Mortgagor of any intended disposition of any of the
Mortgaged Property constituting personal property or any other intended action is
required by law in a particular instance, such notice shall be deemed commercially
reasonable if given (in the manner specified in Section 4.2 hereof) at least ten (10)
calendar days prior to the date of intended disposition or other action.

In the event of a sale under this Mortgage, whether by virtue of judicial proceedings or

_____.otherwise, the_ Mortgaged Property: may,_at_the_option_of the Mortgagee, be_sold_as_one parcel - .

and as an entirety or in such parcels, manner and order as the Mortgagee in its sole discretion
may elect.

SECTION 3.2. PURCHASE OF MORTGAGED PROPERTY. In case of any sale of the
Mortgaged Property pursuant to any judgment or decree of any court or otherwise in connection
with the enforcement of any of the terms of this Mortgage, the Mortgagee, its successors and
assigns, may become the purchaser, and for the purpose of making settlement for or payment of
the purchase price, shall be entitled to turn in and use the Note and any claims for interest, late
charges and prepayment premiums matured and unpaid thereon, together with any other
Indebtedness Secured Hereby, if any, in order that there may be credited as paid on the purchase
price the sum, or any part thereof, then due under the Note, including principal thereof and
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interest, late charges and prepayment premiums, if any, thereon, and any other Indebtedness
Secured Hereby.

SECTION 3.3. REDEMPTION PERIOD. The Mortgagor hereby agrees that in the event of
judicial foreclosure of this Mortgage, the Mortgagee may, at its sole option, elect:

" (1) pursuant to JTowa Code § 628.26 as now enacted or hereafter modified, amended
or replaced, to reduce the period of redemption after sale on foreclosure to six. months, or

(2)  pursuant to Jowa Code § 628.27 as now enacted or hereafter modified, amended
or replaced, to reduce the period of redemption after sale on foreclosure to sixty days, or

(3)  pursuant to Jowa Code § 628.28 as now enacted or hereafter modified, amended
replaced or any other Jowa Code Section, to reduce the period of redemption after sale on
foreclosure to such time as may be then applicable and provided by law, or

(4)  pursuant to Iowa Code § 654.20 as now enacted or hereafter modified, amended
replaced, to foreclose without redemption.

This Section 3.3 shall not be construed to limit or otherwise effect any other redemption
provisions contained in Chapter 628 of the Iowa Code.

ARTICLE IV

MISCELLANEOUS

SECTION 4.1. SUCCESSORS AND ASSIGNS. The covenants and agreements contained
herein, including, without limitation, the provision of Section 1.8 hereof, shall bind, and the
rights hereunder shall inure to, the respective successors and assigns of the Mortgagor and the
Mortgagee, including among the Mortgagor’s assigns any purchasers or transferees of the
Mortgaged Property.

SECTION 4.2. NOTICES. Any notice, request, demand or other communication permitted or
required hereunder shall be deemed duly given if delivered or mailed postage prepaid, certified
or registered, addressed to the address of such party on page 2 of this Mortgage.

éECTION 4.3. HEADINGS. T};e headings of the sections contained herein are for convenience
only and are not to be construed to be a part of or limit or affect the terms hereof.

SECTION 4.4. EXPENSES. The Mortgagor shall reimburse the Mortgagee and any participant,
upon demand, for all costs and expenses, including without limitation reasonable legal fees,
appraisal fees, survey fees, closing charges, documentary or tax stamps, recording and filing
fees, insurance premiums and service charges, paid or incurred by the Mortgagee in connection
with (i) the preparation, negotiation, approval, execution and delivery of the Note, the Loan
Agreement, this Mortgage and any other documents and instruments related hereto or thereto; (ii)
the negotiation. of any amendments or modifications to any of the foregoing documents,
instruments or agreements and the preparation of any and all documents necessary or desirable to
effect such amendments or modifications; and (iii) the enforcement by the Mortgagee during the
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term hereof or thereafter of any of the rights or remedies of the Mortgagee or any participant
hereunder or under any of the foregoing documents, instruments or agreements, including
without limitation costs and expenses of collection, whether or not suit is filed with respect
thereto and whether such costs are paid or incurred, or to be paid or incurred, prior to or after
entry of judgment.

SECTION 4.5. DEFINITIONS. As used herein, the term “Event of Default” shall have the
meaning assigned to such term in the Loan Agreement.

SECTION 4.6. NONSTATUTORY LIENS. The Mortgagor hereby represents, warrants and
agrees that the liens granted hereby are not the type of lien referred to in Chapter 575 of the 1989
Iowa Code Supplement, as now enacted or hereafter modified, amended or replaced. The
‘Mortgagor, for itself and all persons claiming by, through or under the Mortgagor, for itself and
all persons claiming by, through or under the Mortgagor, agrees that it claims no lien or right to a
lien of the type contemplated by Chapter 575 or any other chapter of the Code of Iowa and
further waives all notices and rights pursuant to said law with respect to the liens hereby granted,
and represents and warrants that it is the sole party entitled to do so and agrees to indemnify and
hold harmless the Mortgagee from any loss, damage, and costs, including reasonable attorney
fees, threatened or suffered by the Mortgagee arising either directly or indirectly as a result of
any claim of the applicability of said law to the liens hereby granted.

SECTION 4.7. INTEREST RATE/LATE CHARGES. Notwithstanding any reference to
highest lawful rate, maximum interest rate permitted to be charged by relevant law or other like
references, or other like ‘terms, such references shall not be deemed to establish a maximum
lawful rate of interest as contemplated by Jowa Code Section 535.2 since the parties have agreed
in writing to a rate of interest pursuant to Iowa Code Section 535.2, 2. There shall be no
automatic reduction to the highest lawful rate or other like term as to the Mortgagor or other
party barred by law from availing itself in any action or proceeding of the defense of usury, or
the Mortgagor or other party barred or exempted from the operation of any law limiting the
amount of interest that may be paid for the loan or use of money, or in the event this transaction,
because of its amount or purpose or for any other reason, is exempt from the operation of any
statute limiting the amount of interest that may be paid for the loan or use of money. The
Mortgagor agrees that any late payment fee, late fee, late charge, delinquency charge, or other
like charge shall be interest for the purposes of Iowa law.

SECTION 4.8. CONSTRUCTION MORTGAGE. This Mortgage shall constitute a construction -
‘mortgage and shall be entitled to all of the rights and benefits provided to such mortgages under
applicable Iowa law.

IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to be duly executed and
delivered to the Mortgagee as of the day and year first above written.

8608.361
12789099v2
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[SIGNATURE PAGE TO MORTGAGE, SECURITY AGREEMENT, FIXTURE
FINANCING STATEMENT AND ASSIGNMENT OF LEASES AND RENTS]

STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

14 WALNUT LLC, a Delaware limited
liability company

o S

Name: Brian Roers
Its: Manager

The foregoing instrument was acknowledged before me this ] § day of December, 2016, by
Brian Roers, the Manager of 14 Walnut LLC, a Delaware limited liability company; for and on

behalf of the limited liability company.

W G W W Sy W

%\ ROBERT P. FISCHER
<3 NOTARY PUBLIC - MINNESOTA
> My Commission Expires

January 31,2019

g e e g ol oda o oa g

—

el K%

Notary Public




EXHIBIT A
(Legal Description)
Parcel 1:

Lots One (1) and Two (2) in Block 39 in Jonathan Lyon's Addition to Fort Des Moines, now a
part of the City of Des Moines, Polk County, Iowa.

Parcel 2:

All that part of vacated West 14th Street within the following described line: Commencing at the
Northeast corner of Lot One (1), Block 39, of Jonathan Lyon's Addition to Fort Des Moines, now
the City of Des Moines, which is the intersection of the West line of vacated 14th Street with the
South line of Walnut Street; thence Southwesterly along the West line of vacated West 14th
Street a distance of 139.50 feet to the North line of the East and West alley South of Walnut
Street; thence Easterly along the North line of said alley a distance of 31.33 feet to the East line
of said vacated West 14th Street; thence Northeasterly along the East line of said vacated 14th
Street, a distance of 33.84 feet; thence Northerly a distance of 101.30 feet to the South line of
Walnut Street; thence Westerly along the South line of Walnut Street a distance of 1.33 feet to
the point of beginning,.

Parcel 3:

The following portion of Lot Two (2), Keene & Poindexter's Original Plat, City of Des Moines,
Polk County, Iowa: Beginning at the Southwest corner of said Lot Two (2), thence East along the .
South line of said Lot Two (2) a distance of 9.61 feet; thence Northerly a distance of 32.45 feet
to a point on the West line of said Lot Two (2) that is 33.84 feet Northeasterly from the
Southwest corner of said Lot Two (2); thence Southwesterly along the West line of said Lot Two
(2) to the point of beginning.




EXHIBIT B
(Permitted Encumbrances)

The encumbrances identified in the proforma title policy (file no. 16389C-16) issued by
Guaranty Commercial Title, Inc., covering the Mortgagee.






