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THIS SECURITY INSTRUMENT SECURES DEBT WHICH INCLUDES
FUTURE ADVANCES BY LENDER TO GRANNTOR
OR BORROWER (AS HEREIN DEFINED)

THIS SECURITY INSTRUMENT COVERS GOODS WHICH ARE OR ARJi TO BECOME
FIXTURES RELATED TO THE REAL ESTATE DESCRIBED HEREIN ANT IS TO BE
RECORDED IN THE DEED RECORDS AND IS ALSO TO BE INDEXEDRM
THE INDEX OF FINANCING STATEMENTS OR OF FIXTURE FILINGS.
REFER TO SECTION 6.2 OF THIS SECURITY INSTRUMENT FOR ADDITIONAL
INFORMATION CONCERNING THE DEBTOR AND SECURED PARTY.
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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT, FIXTURE FILING AND FINANCING STATEMENT
(This Document Serves as a Fixture Filing under 810 ILCS 5/9-501 et seq.)

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT,
FIXTURE FILING AND FINANCING STATEMENT (this "Mortgage”) is made and executed on the date(s) set
forth in the acknowledgement(s) below, to be effective as of this day of December, 2002, by Grantor, as
mortgagor, for the benefit of Lender, as mortgagee.

ARTICLE 1

Definitions; Granting Clauses; Secured Indebtedness

Section 1.1 Principal Secured. The total indebtedness secured by this Mortgage, including, without
limitation, all future amovnts-Lender in its discretion may loan to Borrower, together with all interest thereon, may
increase or decrease from tin< fo time but the maximum indebtedness outstanding at any one time shall not exceed
twice the face amount of the ®:umissory Note (hereinafier defined).

Section 1.2. Definitiong.

(a) In addition to othier terms defined herein, each of the following terms shall have the
meaning assigned to it, such definitions to berapplicable equally to the singular and the plural forms of such
terms and to all genders:

"actual knowledge": The current consciorisawareness of facts or other information, with no duty
to investigate.

"Borrower"; As defined in the Loan Agreement; e term includes Grantor.

“Credit Lease": That certain lease by and between Grantor and Credit Tenant of the Land, the
Improvements located thereon and other property located thercor or associated therewith, and any
modifications, amendments, renewals or extensions thereof as approves ar deemed approved by Lender
pursuant to the Loan Agreement.

"Credit Tenant": As defined in the Loan Agreement.

"Grantor": CARDINAL PAPER II, L.P,, a Texas limited partnership, whos: address is c/o
Cardinal Capital Partners, Inc., 8214 Westchester Drive, Ninth Floor, Dallas, Texas 75225, and its
permitted successors and assigns.

"Lender": BANK OF AMERICA, N.A., a national banking association, its successors and
assigns, as Administrative Agent for itself and the other lenders who are parties to that certain Loan
Agreement dated of even date herewith among Borrower, Bank of America, N.A., in its capacity as the
"Administrative Agent" thereunder, and certain lenders named therein.

"Loan Agreement”: That certain Loan Agreement of even date herewith by and among Lender, as
lender and Administrative Agent, the other lenders, and Borrower governing the loan evidenced by the
Promissory Note and secured by, inter alia, this Mortgage.

"Promissory Note": Collectively, the Promissory Notes, dated of even date herewith and executed
by Borrower payable to the lenders who are parties to the Loan Agreement, with an aggregate stated
principal amount of $139,636,000.00, each bearing interest as therein provided, containing a provision for,
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among other things, the payment of attorneys' fees, and having a maturity date of two years from the
effective date hereof. Additionally, each such promissory note provides that the principal balance
evidenced thereby shall bear interest at a floating rate of interest subject to change from time to time.

"UCC": The Uniform Commercial Code, as amended from time to time, in effect for the state in
which the Property is located.

(b) Any capitalized term used and not defined in this Mortgage shall have the meaning given
to such term in the Loan Agreement. This Mortgage is one of the Loan Documents described ia the Loan
Agreement.

(c) Any term used or defined in the UCC, as in effect from time to time, and not defined in
this Mortgage or the Loan Agreement has the meaning given to the term in the UCC, as in effect from time
to tume, when used in this Mortgage.

Section 1.3, Granting Clause, In consideration of the provisions of this Mortgage and the sum of TEN
DOLLARS ($10.00) casn in hand paid and other good and valuable consideration the receipt and sufficiency of
which are acknowledgea Xy #te Grantor, Grantor does hereby MORTGAGE, WARRANT, PLEDGE, GRANT,
BARGAIN, SELL, CONVEY, TPANSFER, ASSIGN and SET OVER to Lender, with GENERAL WARRANTY,
the following: (a) the real propert; described in Exhibit A which is attached hereto and incorporated herein by
reference (the "Land™ together =ati: (i) any and all buildings, structures, improvements, alterations or
appurtenances now or hereafter situated o: w be situated on the Land (collectively the "Improvements"); and (ii) all
right, title and interest of Grantor, now_owned or hereafter acquired, in and to (1} all streets, roads, alleys,
easements, rights-of-way, licenses, rights of insress and egress, vehicle parking rights and public places, existing or
proposed, abutting, adjacent, used in connection viitli or pertaining to the Land or the Improvements; (2) any strips
or gores between the Land and abutting or adjecent properties; (3) all options to purchase the Land or the
Improvements or any portion thereof or interest therein’ and any greater estate in the Land or the Improvements; and
(4) all water and water rights, ditches and ditch rights, 1<eCrvoirs and storage rights, wells and well rights, springs
and spring rights, groundwater rights (whether decreed o1-undecreed tributary, nontributary or pot-nontributary),
water contracts, water allotments, water taps, shares in ditch or'reseivoir companies, and all other rights of any kind
or nature in or to the use of water, which are appurtenant to, historic<il'» used on or in connection with, or located on
or under the Land, together with any and all easements, rights of wry; fixtures, personal property, contract rights,
permits or decrees associated with or used in connection with any such/righ's: and (5) timber, crops and mineral
interests on or pertaining to the Land (the Land, Improvements and other nghtz, titles and interests referred to in this
clause (a) being herein sometimes collectively called the "Premises"); (a)ul. fixtures, equipment, systems,
machinery, furniture, furnishings, appliances, inventory, goods, building and cons?»2tion materials, supplies, and
articles of personal property, of every kind and character, tangible and intangible (incinding software embedded
therein), now owned or hereafter acquired by Grantor, which are now or hereafter attachied f~ or situated in, on or
about the Land or the Improvements, or used in or necessary to the complete and proper plaiminy,, development, use,
occupancy or operation thereof, or acquired (whether delivered to the Land or stored elscw'cre) for use or
installation in or on the Land or the Improvements, and all renewals and replacements of, subsututions for and
additions to the foregoing (the properties referred to in this clause (b) being herein sometimes collectivaly called the
" Accessories," all of which are hereby declared to be permanent accessions to the Land); (c) all (i) plans and
specifications for the Improvements; (i) Grantor's rights, but not liability for any breach by Grantor, under all
commitments (including any commitments for financing to pay any of the Secured Indebtedness, as defined below),
insurance policies (or additional or supplemental coverage related thereto, including from an insurance provider
meeting the requirements of the Loar Documents (as hereinafter defined} or from or through any state or federal
government sponsored program or entity), Swap Transactions (as hereinafter defined), contracts and agreements for
the design, construction, operation or inspection of the Improvements and other contracts and general intangibles
(including but not limited to payment intangibles, trademarks, trade names, goodwill, software and symbols) related
to the Premises or the Accessories or the operation thereof; (iii) deposits and deposit accounts arising from or related
to any transactions related to the Premises or the Accessories (including but not limited to Grantor's rights in tenants’
security deposits, deposits with respect to utility services to the Premises, and any deposits, deposit accounts or
reserves hereurider or under any other Loan Documents for taxes, insurance or otherwise), rebates or refunds of
impact fees or other taxes, assessments or charges, money, accounts (including deposit accounts), instruments,
documents, promissory notes and chattel paper (whether tangible or electronic) arising from or by virtue of any
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trangactions related to the Premises or the Accessories, and any account or deposit account from which Borrower
may from tire to time authorize Holder (as hereinafter defined) to debit and/or credit payments due with respect to
the Loan or any Swap Transaction, all rights to the payment of money from Holder under any Swap Transaction,
and all accounts, deposit accounts and general intangibles, including payment intangibles, described in any Swap
Transaction; (iv) permits, licenses, franchises, certificates, development rights, commitments and rights for utilities,
and other rights and privileges oObtained in connection with the Premises or the Accessories; (v} leases, rents,
royalties, bonuses, issues, profits, revenues and other benefits of the Premises and the Accessories (without
derogation of Article 3 hereof); (vi) as-extracted collateral produced from or allocated to the Land including, without
limitation, oil, gas and other hydrocarbons and other minerals and all products processed or obtained therefrom, and
the proceeds thereof; and (vii) engineering, accounting, title, legal, and other technical or business data concerning
the Property which are in the possession of Grantor or in which Grantor can otherwise grant a security interest; and
{(d) all (i) accounts and proceeds (cash or non-cash and including payment intangibles) of or arising from the
properties, rielue, titles and interests referred to above in this Section 1.3, including but not limited to proceeds of
any sale, lease o7 other disposition thereof, proceeds of each policy of insurance (or additional or supplemental
coverage relateu theisto, including from an insurance provider meeting the requirements of the Loan Documents or
from or through auy siate or federal government sponsored program or entity) relating thereto (including premium
refunds), proceeds ‘of v viking thereof or of any rights appurtenant thereto, including change of grade of streets,
curb cuts or other rights n1 access, by condemnation, eminent domain or transfer in lieu thereof for public or
quasi-public use under any law. and proceeds arising out of any damage thereto; (ii) all letter-of-credit rights
(whether or not the letter of credit i< evidenced by a writing) Grantor now has or hereafter acquires relating to the
properties, rights, titles and interests ielacred to in this Section 1.3; (iii) all commercial tort claims Grantor now has
or hereafter acquires relating to the properiivs, rights, titles and interests referred to in this Section 1.3; and (iv) other
interests of every kind and character wl.ich Grantor now has or hereafter acquires in, to or for the benefit of the
properties, rights, titles and interests refeire’ to above in this Section 1.3 and all property used or useful in
connection therewith, including but not limitéd .o rights of i ingress and egress and remainders, feversions and
reversioriary nghts or interests; and if the estaie of Grantor in any of the property referred to above in this
Section 1.3 is a Ieasehold estate, this conveyance shall ‘aclude, and the lien and security interest created hereby shall
encuinber and extend to, all other or additional title, catuics, interests or nghts which are now owned or may
hLereafter be acquired by Grantor.in or to the property deixissd under the lease creating the leasehold estate; TO
HAVE AND TO HOLD the foregoing rights, interests and prepeiiics, and all rights, estates, powers and pnvﬁcges
appurtenant thereto (herein collectively called the "Property"), uuts ¥nd to his or their successors and assigns, in
trist, in fee simple forever, subject to the terms, provisions and condi'icas herein set forth, to secure the obligations
of Borrower under the Note and Loan Documents and all other indeb’ednss and matters deﬁned as "Secured
Indebtedness" in'Section 1.5 of this Mortgage.

. Section 1.4, Security Interest. Grantor hereby grants to Holder a securiry interest in all of the Property
which constitutes personal property or fixtures, all proceeds and products thereof, and-all supporting obligations
ancillary to or arising in any way in connection therewith (herein sometimes collective!y called the "Collateral") to
secure the obligations of Borrower under the Note and Loan Documents and all other iridebiedness and matters
defined as Secured Indebtedness in Section 1.5 of this Mortgage. In addition to its rights hereus<ior or otherwise,
Holder shall have all of the rights of a secured party under the UCC, as in effect from time to tizo=, or under the
UCC in force, from time to time, in any other state to the extent the same is applicable law.

Section 1.5. Secured Indebtedness, Note, Loan Documents, Other Obligations. This Mortgage is
made to secure and enforce the payment and performance of the following promissory notes, obligations,
indebtedness, duties and liabilities and all renewals, extensions, supplements, increases, and modifications thereof in
whole or in part from time to time (collectively the “Secured Indebtedness"): (a) the Promissory Note and all other
promlssory notes glven in substjtution therefor or in modification, supplement, increase, renewal or extension
thereof, in whole or in part (such promissory note or promissory notes, whether one or more, as from time to time
rencwed, cxtended supplemented, increased or modified and all other notes given in substitution therefor, or in
modification, renewal or extension thereof, in whole or in part, being hereinafter called the "Note", and Lender, or
the subseéquent holder at the time in question of the Note or any of the Secured Indebtedness, as hereinafter defined,
being hercin collectively called "Holder"); (b) all indebtedness, liabilities, duties, covenants, promises and other
obligations whether joint or several, direct or indirect, fixed or contingent, liquidated or unliquidated, and the cost of
collection' of all such amounts, owed by Grantor or any other Borrower to Holder now or hereafter incurred or
arising pursuant to or permitted by the provisions of the Note, this Mortgage, or any other document now or
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hereafier evidencing, governing, guaranteeing, securing or otherwise executed in connection with the loan evidenced
by the Note, including but not limited to any mortgage or deed of trust executed by any Borrower, any loan or credit

agreement, (including, without limitation, the Loan Agreement), letter of credit or reimbursement agreement,
tri-party financing agreement, Master Agreement relating to any Swap Transactions or other agreement between
Grantor or any other Borrower and Holder, or among Grantor or any other Borrower, Holder and any other party or
parties, pertaining to the repayment or use of the proceeds of the loan evidenced by the Note (the Note, this
Mongage the Loan Agreement, any Master Agreement relating to any Swap Transactions and such other
documents, as they or any of them may have been or may be from time to time renewed, extended, supplemented,

in¢reased or modified, being herein sometimes collectively called the “Loan Documents"); and {c) any and all sums
which Lendér may reasénably expend or obligate itself to reasonably expend to cure any breach or default of
Grantor under this Mortgage, together with interest on all such sums from the respective dates upon which Lender
may expend, or become obligated to expend, the same, at the Past Due Rate as described in the Promissory Note;
(d) any and »% amounts which Lender may expend or become obligated to expend in collecting the Secured
Indebtedness o1 the rents herein agsigned, in foreclosing the lien of this Mortgage or in exercising or attempting to
exercise any right-or remedy hereunder or with respect hereto consequent upon any default of Grantor hereunder,
including, but not limiwed to, attorneys' fees as provided in the Promissory Note, court costs, expenses incurred for
supplemental or aadiiici:al abstracts, receivers', appraisers' and watchmen's fees and other expenses reasonably
incurred to protect and piescevs the Property or in maintaining the priority of this Mortgage, together with interest
on all such sums from the 1=svective dates upon which Lender may expend, or become obligated to expend, the
same to be at the Past Due Raie as dascribed in the Promissory Note; (¢) all other loans and future advances made by
Holder to Grantor or any other Borower and all other debts, obligations and liabilities of Grantor or any other
Borrower of every kind and character puw or hereafter existing in favor of Holder, whether direct or indirect,
primary or secondary, joint or several, fired or contingent, secured or unsecured, and whether originally payable to
Holder or to a third party and subsequently acavired by Holder, it being contemplated that Grantor or any other
Borrower may hereafter bécome: indebted to Totder for such further debts, obligations and liabilities; provided,
hovever, and notwithstanding the foregoing provis.ons of this clause (¢), this Mortgage shall not secure any such
other loan, advance, debt, obligation or liability with rispet to wlnch Holder is by applicable law prohibited from
obtauung a lien on real estate nor shall this clause (e) opcaeie or be effective to constitute or require any assumption
or paymeént by any person, in any way, of any debt of any uipsr person to the extent that the same would violate or
exceed the limit provided in'any applicable usury or other law. Ti¢ pnnmpal amount of the indebtedness secured
hereby shall not exceed three times the original principal amouct of the Note. "Swap Transaction” means any
agreement, whether or not in writing, relating to any transaction tai is a rate swap, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap or option, bond, note or bill option,
interest rate option, forward foreign exchange transaction, cap, collar-c: floor transaction, currency swap,
Cross-Currency rate swap, Swap option currency option or any other, similar traaraction (including any option to
enter into any of the foregoing) or any combination of the foregoing, and, unies= the context otherwise clearly
requires, any form of master agreement (the "Master Apreement") published by the International Swaps and
Derivatives ‘Association, Inc., or any other master agreement, entered into between tIclder for its affiliates) and
Grantor or any other Borrower (or its affiliates), together with any related schedules, as ¢ men led, supplemented,
superseded or replaced from time to time, relating to or governing any or all of the foregoing.

ARTICLE 2

Representations, Warranties and Covenants

Section 2.1, Grantor reprcseﬁts, warrants, and covenants as follows:

. @ Payment and Performance. Grantor wiit make due and punctual payment of the Secured
. Indebtedness. Grantor will timely and properly perform and comply with all of the covenants, agreements,
. .and conditions imposed upon it by this Mortgage and the other Loan Documents and will not permit a
' default to occur hereunder or thereunder. Time shall be of the essence in this Morigage.

i (b) Title and Permitted Encumbrances. Grantor has, in Grantor's own right, and Grantor
‘covenants to maintain, Jawfu}, good and marketable title to the Property, is lawfully scized and possessed of
the Propény and every part thereof, and has the right to convey the same, free and clear of ail liens,
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charges, claims, security interests, and encumbrances except for (i) the matters, if any, identified as
exceptions to Grantor's title to the Property in the loan policy of title insurance issued to and accepted by
Holder in connection with this Mortgage, but only to the extent the same are valid and subsisting and affect
the Property, (ii) the liens and security interests evidenced by this Mortgage, (iii) statutory liens for real
estate taxes and assessments on the Property which are not yet delinquent, and (iv) other liens and security
interests (if any) in favor of Lender, {the matters described in the foregoing clauses (i), (i), {iit), and {iv)
being herein called the "Permitted Encumbrances”). Grantor, and Grantor's successors and assigns, will
warrant generally and forever defend title to the Property, subject as aforesaid, to Lender against the claims
and demands of all persons claiming or to claim the same or any part thereof. Grantor will punctually pay,
perform, observe and keep all covenants, obligations and conditions in or pursuant to any Permitted
Encumbrance and will not modify or permit modification of any Permitted Encumbrance without the prior
written consent of Holder. - Inclusion of any matter a5 a Permitted Encumbrance does not constitute
approvalor waiver by Holder of any existing or future violation or other breach thereof by Grantor, by the
Property or otherwise. No part of the Property constitutes all or any part of the principal residence of
Granto: if Grantor is an individual. If any right or interest of Holder in the Property or any part thereof
shall be exdargered or questioned or shall be attacked directly or indirectly, Holder (whether or not named
as a party to lcgni proceedings with respect thereto), is hereby.authorized and empowered to take such steps
as in its discretion uay be proper for the defense of any such legal proceedings or the protection of such
right or interest of tlolder, including but not limited to the employment of independent counsel, the
prosecution or defeise of litigation, and the compromise or discharge of adverse claims. All expenditares
so made of every kind ind claracter shall be a demand obligation (which obligation Grantor hereby
promises to pay) owing by Granter-to Holder, and shall be subrogated to all rights of the person receiving
such payment,

{c) Taxes and Other Tiaprsitions. Grantor will pay, or cause to be paid, all taxes,
assessments and other charges or levies iriposed upon or against or with respect to the Property or the
ownership, use, occupancy or enjoyment of ary purtion thereof, or any utility service thereto, as the same
become due and payable, including but not limitsd-to all real estate taxes assessed against the Property or
any part thereof, and shall deliver promptly to Hoids: such evidence of the payment thereof as Holder may
require. ‘

()] Insurance. Grantor shall obtain and maintain, or shall cause Crédit Tenant to obtain and
maintain, at Grantor's sole expense; (1) mortgagee title insuranc’ issied to Holder covering the Premises
as required by Holder without exception for mechanics' liens; (2) proverty insurance with respect to all
insurable Propérty, agamst loss or damage by fire, lightning, mndstoxm explosion, hail, tornado and such
addifional hazards as are, presently included in ‘Special Form (also kuowin as "alI-nsk") coverage and
against any and all acts of terrorism and such other insurable hazards as Holder may require, in an amount
not less than 100% of the full replacement cost, mcludmg the cost of debris retacval, without deduction for
dcpreclat:ton and sufficient to prevent Grantor and Holder from becoming a coinsurr, siich insurance to be

in "builder's risk" completed value (non-reporting) form during and with respect to aiiy sorstruction on the
Premises; (3) if and to the extent any portion of the Improvements is, under the Flood Dijcaster Protection
Act of 1973 ("FDPA"), as it may be amended from time to time, in a Special Flood Hazard Area, within a
Flood Zone designated A or V in a participating community, a flood insurance policy i an' amount
required by Holder, but in no event less than the amount sufficient to meet the requirements of applicable
law and the FDPA, as such requirements may from time to time be in effect; (4) general liability insurance,
on an "occurrence” basis against claims for "personal injury® liability, including bodily injury, death or
property damage liability, for the benefit of Grantor as named insured and Holder as additional insured;
(5) statutory workers' compensation insurance with respect to any work on or about the Premises (including
employer’s liability insurance, if required by Holder), covering all employees of Grantor and any
contractor; (6) if there is a general contractor, commercial general liability insurance, including products
and completed operations coverage, and in other respects similar to that described in clause (4) above, for
the benefit of the general contractor as named insured and Grantor and Holder as additional insureds, in
addition to statutory workers' compensation insurance with respect to any work on or about the Premises
(including employer's liability insurance, if required by Holder), covering all employees of the general
contractor and any contractor; and (7) such other insurance on the Property and endorsements as may from
time to time be required by Holder (including but not limited to soft cost coverage, automobile lability
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insurance, business interruption insurance or delayed rental insurance, boiler and machinery insurance,
earthquake insurance, wind ipsurance, sinkhole coverage, and/or permit to occupy endorsement) and
against other insurable hazards or casualties which at the time are commonly insured against in the case of
premises similarly situated, due regard being given to the height, type, construction, location, use and
occupancy of buildings and improvements. All insurance policies shall be issued and maintained by
insurers, in amounts, with deductibles, limits and retentions, and in forms satisfactory to Holder, and shall
require not less than ten (10) days' prior written notice to Holder of any cancellation for nonpayment of
premiums, and not less than thirty (30) days' prior written notice 1o Holder of any other cancellation or any
change of coverage. All insurance companies must be licensed to do business in the state in which the
Property is located and must have an A. M. Best Company financial and performance ratings of A-:IX or
better. All insurance policies maintained, or caused to be maintained, by Grantor with respect to the
Property, except for general liability insurance, shall provide that each such policy shall be primary without
right +{ contribution from any other insurance that may be carried by Grantor or Holder and that alf of the
provisizos thereof, except the limits of liability, shall operate in the same manner as if there were a separate
policy <overing each insured. If any insurer which has issued a policy of title, hazard, liability or other
msurance riouired pursuant to this Mortgage or any other Loan Document becomes insolvent or the subject
of any petiacz; ~ace, proceeding or other action pursuant to any Debtor Relief Law (as hereinafter defined),
or if in Holders-ressanable opinion the financial responsibility of such insurer is or becomes inadequate,
Grantor shall, in earn ‘nstance promptly upon its discovery thereof or upon the request of Holder therefor,
and at Granior's expiase, nrompily obtain and deliver, or cause Credit Tenant to obtain and deliver, to
Holder a like policy (or, i7 an.d (o the extent permitted by Holder, acceptable evidence of insurance) issued
by another insurer, which itsurer-and policy meet the requirements of this Morigage or such other Loan
Document, as the case may b:. Without limiting the discretion of Holder with respect to required
endorsements to insurance policies, alt such policies for loss of or damage to the Property shall contain a
standard mortgagee clause (without contribviion) naming Holder as mortgagee with loss proceeds payable
to Holdér notwithstanding (i) any act, {aliure to act or negligence of or violation of any warranty,
declaration or condition contained in any sich policy by any named or additional insuréd; (ii} the
occupation or use of the Property for purposes-mere hazardous than permitted by the terms of any such
policy; (iii) any foreclosure or other action by Holde: vader the Loan Documents; or (iv) any change in title
to or ownership of the Property or any portion thereo.; zush proceeds to be heid for application as provided
in the Loan Documents. The originals of each initial ‘asurance policy (or to the extent permitted by
Holder, a copy of the original policy and such evidence of-insurance acceptable to Holder) shall be
delivered to Holder at the time of execution of this Mortgage, vitn ail premiums fully paid current, and
each renewal or substitute policy (or evidence of insurance) shall v deitvered to Holder, with all premiums
fully paid current, at least ten (10) days before the termination of the jctcy it renews or replaces. Grantor
shall pay, or cause Credit Tenant to pay, all premiums on policies requx.cd uereunder as they become due
and payable and promptly deliver to Holder evidence satisfactory to Holder of the timely payment thereof,

If any loss occurs at any time when Grantor has failed to perform Grantor's cosenants and agreements in
this paragraph with respect to any insurance payable because of loss sustained to ¢ay part of the Property,

whether or not such insurance is required by Holder, Holder shall nevertheless be entidzd *o the benefit of
all insurance covering the loss and held by or for Grantor, to the same extent as if it had Yeso made payablc

to Holder. Upon any foreclosure hereof or transfer of title to the Property in extmgulshrm nt of the whole

or any part of the Secured Indebtedness, all of Grantor's right, title and interest in and to the' insurance

pohcxes referred to in this Section (including unearned premiums) and all proceeds payable thereunder shall
thereupon vest in the purchaser at foreclosure or other such transferee, to the extent permissible under such
policies. Holder shall have the right (but not the obhgatxon) to make proof of loss for, settle and adjust any
claim under, and receive the proceeds of, all insurance for loss of or damage to the Property regardless of
whether or not such insurance policies are required by Holder, and the expenses incurred by Holder in the

adjustment and ‘collection of insurance proceeds shall be a part of the Secured Indebtedness and shall be

due and payable to Holder on demand. Holder shall not be, under any circumstances, liable or responsible

for failure to collect or exercise diligence in the collection of any of such proceeds or for the obtaining,

maintaining or adequacy of any insurance or for failure to see to the proper application of any amount paid

over to Grantor. Any such proceeds received by Holder shall, after deduction therefrom of all reasonable
expenses actvally incurred by Holder, including attorneys' fees, at Holder's option be (1) released to

Grantor, or (2) applied (upon compliance with such terms and conditions as may be required by Holder) to

repair or restoration, either partly or entirely, of the Property so damaged, or (3) applied to the payment of
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the Secured Indebtedness in such order and manner as Holder, in its sole discretion, may elect, whether or
not due. All proceeds not required to be disbursed for repair or restoration of the Property or to be paid to
Credit Tenant in accordance with the terms and provisions of the Credit Lease shall be applied by Lender to
the payment of the Secured Indebtedness. In any event, the unpaid portion of the Secured Indebtedness
shall remain in full force and effect and the payment thereof shall not be excused. Grantor shall at all times
comply with the requirements of the insurance policies required hereunder and of the issuers of such
policies and of any board of fire underwriters or similar body as applicable to or affecting the Property.
Notwithstanding anything to the contrary contained in the foregoing provisions of this Section 2.1(d), as
long as the Credit Lease is in full force and effect and' (x) Credit Tenant is in compliance with the
provisions of Article 11 of the Credit Lease, Grantor shall be deemed to be in compliance with all of the
terms and provisions (other than those terms and provisions pertatning to mortgagee title insurance) of this
Section 2.1(d), and (¥) Credit Tenant is in compliance with the provisions of Article 9 of the Credit Lease,
all irsurance proceeds shall be disbursed in accordance with the provisions of the Credit Lease. As
required pursuant to the Collateral Protection Act, 815 ILCS 180/10(3), Grantor is.hereby notified that in
the eveént Grantor fails to provide, maintain, keep in force or deliver and fumish to Holder the policies of
insurance required by this Mortgage or evidence of their renewal as required herein, Holder may, but shall
not be obligawt to, procure such insurance at Grantor's expense to protect Grantor's interests- in the
Property. This icursnce may, but need not, protect Borrower's interests. The coverage Holder purchases
may not pay any cla that Grantor makes or any claim that is made against Grantor in connection with the
Property. Grantor may lat=r cancel any insurance purchased by Holder, but only after providing Holder
with evidence that Grantor 2. obtained insurance as required by the terms of this Mortgage. If Holder
purchases insurance for the Propzicy as set forth herein, Grantor shall pay all amounts advanced by Holder,
together with interest thereon at the Past Due Rate (as defined in the Note) from and after the date advanced
by Holder until actually repaid by Girzotor, promptly upon demand by Holder. Any amounts so advanced
by Holder, together with interest thercor, siiall be secured by this Morigage and by all of the other Loan
Documents secufing all or aay part of the indebtedness evidenced by the Note. The costs of the i insurance
may ‘be more than the cost of msurance Grantor may be able to obtain on its own.

(e) Reserve for Insurance, Taxes aud Assessments. During the existénce of any default
hereunder or during any period in which the Credit Leas< iy not in éffect, upon request of Holder, to secure
the’ "payment and performance of the Secured Indebte sdaess, but mot in liew of such payment and
performance, Grantor will deposit with Holder a sum suficient (when added to the monthly deposits
described herein) to pay at least fifieen (15) days prior to tte die date thereof the nmext due annual
mstall.ment of real estate taxes, assessments and charges (which chiarges for the purposes of this paragraph
shall include without limitation any recurring charge which could lesult in a lien against the Property)
against the Propcrty for the current 'year and the next due annual premiam« for such policies of nsurance
for the current year, all as estimated by Holder and prorated to the'end of the cziendar month following the
month during which Holder's request is made, and thereafter will depos:t witiJoldar, on each date when
an installment of principal and/or interest is due on the Note, an amount equal to o ve-tv elfth (1/12%) of the
amount of the annual real estate taxes, assessments and charges and one-twelfth (1/12¢) < the amount of
the annual premiums that will next become due and payable. Holder shall have the rigt? o-rely upon tax
information furnished by applicable taxing authorities in the payment of such taxes or ussessments and
shall have no obligation to make any protest of any such taxes or assessments. To the extent permitted by
law, any excess over the amounts required for such purposes shall be held by Holder for future use, applied
to any Secured Indebtedness or refunded to Grantor, at Holder's option, and any deficiency in such funds so
deposited shall be made up by Grantor upon demand of Holder. All such funds so deposited shall bear no
interest, may be commingled with the general funds of Holder and shall be applied by Holder toward the
payment of such taxes, assessments, charges and premiums when statements therefor are presented to
Holder by Grantor (which statements shall be presented by Grantor to Holder a reasonable time before the
applicable amount is due); provided, however, that, if a Default (as hereinafter defined) shall have occurred
hereunder, such funds may at Holder's option be applied to the payment of the Secured Indebtedness in the
order determined by Holder in its sole discretion, and that Holder may (but shall have no obligation) at any
time, in its discretion, apply all or any part of such funds toward the payment of any such taxes,
assessments, charges or premiums which are past due, together with any penalties or late charges with
tespect thereto. The conveyance or transfer of Grantor's interest in the Property for any reason (including
without limitation the foreclosure of a subordinate lien or security interest or a transfer by operation of law)
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shall constitute an assignment or transfer of Grantor's interest in and rights to such funds held by Holder
under this paragraph but subject to the rights of Holder hereunder.

) Condemnation. Grantor shall notify Holder immediately of any threatened or pending
proceeding for condemnation affecting the Property or arising out of damage to the Property, and Grantor
shall, at Grantor's expense, diligently prosecute any such proceedings. Holder shall have the right (but not
the obligation) to participate in any such proceeding and to be represented by counse) of its own choice.
Holder shall be entitled to receive all sums which may be awarded or become payable to Grantor for the
condemnation of the Property, or any part thereof, for public or quasi-public use, or by virtue of private sale
in lieu thereof, and any sums which may be awarded or become payable to Grantor for infury or damage to
the Property. Grantor shall, promptly upon request of Holder, execute such additional assignments and
other documents as may-be necessary from time to time to permit such participation and to enable Holder
to colcct and receipt for any such sums. All such sums are hereby assigned to Holder, and shall, after
deduction therefrom of all reasonable expenses actually incurred by Holder, including attorneys' fees, (i) in
the eveat tiiat the Credit Lease is no longer in full force and effect, at Holder's option be (A) released to
Grantor, o2 Fjapplied (upon compliance with such terms and conditions as may be required by Holder) to
repair or restoiewn of the Property so affected, or (C) applied to the payment of the Secured Indebtedness
in such order and puauner as Holder, in its sole discretion, may elect, whether or not due, or (i) in the event
that the Credit Leas i in full force and effect, such sums shall be applied in 2 manner consistent with the
terms and provisions of Article 12 of the Credit Lease. All proceeds not required to be disbursed for repair
or restoration of the Property 2 io be paid to Credit Tenant in accordance with the terms and provisions of
the Credit Lease shall be applied b3 Lender to the payment of the Secured Indebtedness. In any event the
unpaid portion of the Secured Lidebiedness shall remain in full force and effect and the payment thereof
shall not be excused. Holder shal’ n<t be, under any circumstances, liable or responsible for failure to
collect or to exercise diligence in th: colection of any such sum or for failure to see to the proper
application of any amount paid over to Grmtor. Holder is hereby authorized, in the name of Grantor, to
execute and deliver valid acquittances for, and to appeal from, any such award, judgment or decree. All
costs and expenses (mcludmg but not limited t '*t*fneys fees) incurred by Holder in connection with any
condemnauon shall be a demand obligation owing LvGrantor (which Grantor hereby promises to pay) to
Holdcr pursuant to this Mortgage So long as the Cred:: Lcase shall be in full force and effect, to the extent
that the terms and provisions of Article 12 of the Credit Ye=s¢ differ with the terms and provisions of this
Section 2.1(f), the terms and provisions of Article 12 of the C'2dit Lease shall govern.

@ Comghancc with Legal Requirements. The Pro perty and the use, operation and
mamtenance thereof and all activities thereon do and shall at all tinies comply with all applicable Legal
Requuemems (bereinafter defined). The Property is not, and shall not be, dznendent on any othér property
or premises or any interest therein other than the Property to fulfill aay equirement of any Legal
Requ:rement Grantor shall not, by act or omission, permit any building or otee: imnrovement not subject
to the lien of this Mortgage to rely on the Property or any interest therein to fulfill any requirement of any
Légal Requirement. No improvement upon or use of any part of the Property constiiaies nonconforming
use under any zoning law or similar law or ordinance. Grantor has obtained and shall présarve, or cause
Credit Tenant to obtain and preserve, in force all requisite zoning, utility, building, health, ep-ironmental
and operating permits from the governmental authorities having jurisdiction over the Property.

If Grantor receives a notice or claim from any person that the Property, or any use, activity, operation or
maintenance thereof or thereon, is not in compliance with any Legal Requirement, Grantor will promptly
furnish a copy of such notice or claim to Holder. Grantor has received no notice and has no knowledge of
any such noncompliance. As used in this Mortgage: (i) the term "Legal Requirement" means any Law
(hereinafter defined), agreement, covenant, restriction, easement or condition (including, without limitation
of the foregoing, any condition or requirement imposed by any insurance or surety company), as any of the
same now exists or may be changed or amended or come into effect in the future; and (id) the term "Law"
means any federal, state or local law, statute, ordinance, code, rule, regulation, license, permit,
authorization, decision order, injunction or decree, domestic or foreign.

()] Mamtenance Renalr and Restoration. Grantor will keep, or will cause Credit Tenant to
keep, the Property in first class order, repair, operating condition and appearance, causing all necessary
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repairs, renewals, replacements, additions and improvements to be promptly made, and will not allow any
of the Property to be misused, abused or wasted or to deteriorate. Notwithstanding the foregoing, Grantor
will not, without the prior written consent of Holder, (i) remove, or allow to be removed, from the Property
any fixtures or personal property covered by this Mortgage except such as is replaced by Grantor by an
article of equal suitability and value, owned by Grantor, free and clear of any lien or security interest
(except that created by this Mortgage), or (if) make, or allow, Credit Tenant to make, any structural
alteration to the Property or any other alteration thereto which impairs the value thereof, If any act or
occurrence of any kind or nature (including any condemnation or any casualty for which insurance was not
obtained or obtainable) shal] result in damage to or loss or destruction of the Property, Grantor shall give
prompt notice thereof to Holder and Grantor shall promptly, at Grantor's sole cost and expense and
regardless of whether insurance or condemnation proceeds (if any) shall be available or sufficient for the
purpose, secure the Property as necessary and commence and continue, or cause Credit Tenant to
commince and continue, diligently to completion to restore, repair, replace and rebuild the Property as
" ‘nearly as nossible to its value, condition and character immediately prior to the damage, loss or destruction,

¥ No Other Liens. Grantor will not, without the prior written consent of Holder, create,
place or permit 2 e created or placed, or through any act or failure to act, acquiesce in the placing of, or
allow to remain, ary d~ed of trust, mortgage, voluntary or involuntary lien, whether statutory, constitutional
or contractual, securify interest, encumbrance or charge, or conditional sale or other title retention
document, against ot covering the Property, or any part thereof, other than the Permitted Encumbrances,
regardless of whether the sanie ire expressly or otherwise subordinate to the lien or security interest created
in this Mortgage, and should any of the foregoing become attached hereafier in any manner to any part of
the Property without the prior \ritten consent of Holder, Grantor will cause the same to be promptly
discharged and released. Grantor ‘wit! own all parts of the Property and will not acquire any fixtures,
equipment or other property (including sof.viare embedded therein) forming a part of the Property pursuant
to a lease, license, security agreement or siriilar agreement, whereby any party has or may obtain the right
to repossess or remove same, without the prior vritten consent of Holder. If Holder consents to the
voluntary grant by Grantor of any mortgage, lien, 3rcurity interest, or other encumbrance (hereinafter called
"Subordinate Lien") covering any of the Property oiif tne foregoing prohibition is determined by a court of
competent jurisdiction to be unenforceable as to a Suburdinate Lien, any such Subordinate Lien shall
contain express covenants to the effect that: (1) the Subordjzais Lien is unconditionally subordinate to this
Mortgage and all Leases (hereinafier defined); (2) if any acticz (whether judicial or pursuant to a power of
salé) shall be instituted to foreclose or otherwise enforce the Siupordinate Lien, no tenant of any of the
Leases shall be named as a party defendant, and no action shall Ue taken that would terminate any
occupancy or tenancy without the prior written consent of Holder, (3)Rents (hereinafter defined), if
collected by or for the holder of the Subordinate Lien, shall be applied first<o the payment of the Secured
. Indebtedness then due and expenses incurred in the ownership, operation and maiutenance of the Property
in“such order as Holder may determine, prior to being applied to any ind-btedness secured by the
Subordinate Lien; (4) written notice of default under the Subordinate Lien and writen notice of the
commencement of any action (whether judicial or pursuant to a power of sale) to toreclose or otherwise
enforce the Subordinate Lien or to seek the appointment of a receiver for all or any part-of-the Property
shall be given to Holder with or immediately after the occurrence of any such default or commaencement;
and (5) neither the holder of the Subordinate Lien, nor any purchaser at foreclosure thereunder, a0r anyone
claiming by, through or under any of them shall succeed to any of Grantor's rights hereunder without the
prior written consent of Holder.

0 Operation of Property. Grantor will cperate, or cause Credit Tenant to operate, the
Property in 2 good and workmanlike manner and in accordance with all Legal Requirements and will pay,
or cause Credit Tenant to pay, all fees or charges of any kind in connection therewith. Grantor will keep
the Property occupied so as not to impair the insurance carried thereon. Grantor will not use or occupy or
conduct any activity on, or allow the use or occupancy of or the conduct of any activity on, the Property in
any manner which violates any Legal Requirement or which constitutes a public or private nuisance or
which makes void, voidable or cancelable, or increases the premium of, any insurance then in force with
respect thereto. Grantor will not initiate or permit any zoning reclassification of the Property or seek any
variance under existing zoning ordinances applicable to the Property or use or permit the use of the
Prq;ierty in such a manner which would result in such use becoming a nonconforming use under applicable
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zoning ordinances or other Legal Requirement. Grantor will not impose any easement, restrictive covenant
or encumbrance upon the Property, execute or file any subdivision plat or condominium declaration
affecting the Property or consent to the annexation of the Property to any municipality, without the prior
written consent of Holder. Grantor will not do or suffer to be done any act whercby the value of any part of
the Property may be lessened. Grantor will preserve, protect, renew, extend and retain all material rights
and privileges granted for or applicable to the Property. Without the prior written consent of Holder, there
shall be no drilling or exploration for or extraction, removal or production of any mineral, hydrocarbon,
gas, natural element, compound or substance (including sand and gravel) from the surface or subsurface of
the Land regardless of the depth thereof or the method of mining or extraction thereof. Grantor will cause
all debts and liabilities of any character (including without limitation all debts and liabilities for labor,
material and equipment (including software embedded therein) and all debts and charges for utilities
servicing the Property) incurred in the constmction, mamtcnance operation and development of the
Propf' w to be promptly pald

(L, Financial Matters. Grantor is solvent after giving effect to all borrowings contemplated
by the Loz 2ocuments and no proceeding under any Debtor Relief Law is pending (or, to Grantor's
knowledge, isaiened) by or against Grantor, or any affiliate of Grantor, as a debtor. All reports,
statements, plans, Fadsets, applications, agreements and other data and information heretofore furnished or
hereafter to be furrashed by or on behalf of Grantor to Holder in connrection with the loan or loans
evidenced by the Loan Documents (including, without limitation, alt financial statements and financial
information) are and will b2 /io Grantor's actual knowledge with respect to information about Credit
Tenant) true, correct and coinplets-in all material respects as of their respective dates and do not and will
not (to Grantor's actual knowlecge with respect to information about Credit Tenant) omit to state any fact
or circumstance necessary o make the statements contained therein not misleading. No material adverse
change has occurred since the dates of surh ceports, statements and other data in the financial condition of
Granior or, to Grantor's actual knowledg:, of any tenant under any lease described therein, For the
purposes of this paragraph, "Grantor" shall s%50 include any person liable directly or indirectly for the
Secured Indebtedness or any part thereof and any joint venturer or general partner of Grantor.

’ 0] Status of Grantor; Swuits and Claiis; 20an Documents. If Grantor is a corporation,
partnership, limited liability company, or other legal entuty, Grantor is and will continue to be (i) duly
organized, validly existing and in good standing under the lews of its state of organization, (ii) authorized
to do business in, and in good standing in, each state in which the ¥roperty is located, and (iii) possessed of
all requisite power and authority to carry on its business and to ovwn 24d operate the Property. Each Loan
Document executed by Grantor has been duly authorized, executed ard delivered by Grantor, and the
obligations thereunder and the performance thereof by Grantor in accordanre with their terms are and will
continue to be within Grantor's power and authority (without the necessity of ioinder or consent of any
other person), are not and will not be in contravention of any Legal Requiremen, or any other document or
agreement to which Grantor or the Property is subject, and do not and will not resvit in the creation of any
encymbrance against any assets or properties of Grantor, or any other person liable, Girctly or indirectly,
. for any of the Secured Indebtedness, except as expressly contemplated by the Loan Docvwients, There is
fio suit, action, claim, investigation, inquiry, proceeding or demand pending (or, to Grantor's Huowledge,
threatened) against Grantor or against any other person liable directly or indirectly for the Secured
Indebtedness or which affects the Property (including, without limitation, any which challenges or
otherwise pertains to Grantor's title to the Property) or the validity, enforceability or priotity of any of the
Loan Documents. There is no-judicial or administrative action, suit or proceeding pending (or, to Grantor's
knowledge, threatened) against Grantor, or against any other person liable directly or indirectly for the
Secured Indebtedness, except as has been disclosed in writing to Holder in connection with the loan
evidenced by the Note. The Loan Documents constitute legal, valid and binding obligations of Grantor
enforceable in accordance with their terms, except as the enforceability thereof may be limited by Debtor
Relief Laws and except as the availability of certain remedies may be limited by general principles of
equity. Grantor is not a "foreign person" within the meaning of the Internal Revenue Code of 1986, as
amended, Sections 1445 and 7701 (i.e. Grantor is not a non-resident alien, foreign corporation, foreign
partnership, foreign trust or foreign estate as those terms are defined therein and in any regulations
promulgated thereunder). The loan evidenced by the Note is solely for business and/or investment
purposes, and is not intended for personal, family, household or agricultural purposes. Grantor further
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warrants that the proceeds of the Note shall be used for commercial purposes and stipulates that the loan
evidenced by the Note shall be construed for all purposes as a commercial loan. Grantor's exact legal name
is correctly set forth.in Section 6.2 of this Mortgage. If Grantor is not an individual, Grantor is an
organization of the type and (if not an unregistered entity) is incorporated in or organized under the laws of
the state specified in the introductory paragraph of this Mortgage. If Grantor is an unregistered entity
{including, without limitation, a general partnership) it is organized under the laws of the state specified in
the introductory paragraph of this Mortgage. Grantor will not cause or permit any change to be made in its
name, identity, (including its trade name or names), or corporate ot partnership structure, unless Grantor
shall bave notified Holder in writing of such change at least 30 days prior to the effective date of such
change, and shall have first taken all action required by Holder for the purpose of further perfecting or
protecting the lien and security interest of Holder in the Property. In addition, Grantor shall not change its
corporate or partnership structure without first obtaining the prior written consent of Holder. Grantor's
princizal place of business and chief executive office, and the place where Grantor keeps its books and
records; including recorded data of any kind or nature, regardless of the medium of recording including,
without tiraiation, software, writings, plans, specifications and schematics concerning the Property, has for
the precedizp Sour months (or, if less, the entire period of the existence of Grantor) been and will continue
to be (unless Grawtor notifies Holder of any change in writing at least 30 days prior to the date of such
change) the address of Grantor set forth in Section 6.2 of this Mortgage. If Grantor is an individual,
Grantor's principal res'dence has for the preceding four months been and will continue to be (unless
Grantor notifies Hoider of any change in writing at least 30 days prior to the date of such change) the
address of the principal ‘rezidcace of Grantor set forth in Section 6.2 of this Mortgage, Grantor's
organizational identification ‘num%zr, if any, assigned by the state of incorporation or organization is
correctly set forth on the first page of this Mortgage. Grantor shall promptly notify Holder (i) of any
change of its organizational identif cat.on number, or (if) if Graator does not now have an organization
identification number and later obtains Gne, o4 such organizational identification number,

() '[mtentionany omitted.]

. (n) Further Assurances Grantor will; p'ampt[y on request of Holder, (i) correct any defect
error or omission which may be discovered in the conirits, sxecution or acknowledgment of this Mortgage
ot any other Loan Document; (ii) execute, acknowledge, &iiver, procure and record and/or file such further
documents (including, without limitation, further deeds of tr i, security agreements, and assignments of
rents or leases) and do such further acts as may be necessary/ desirable or proper to carry out more
effectively the purposes of this Mortgage and the other Loan Docuizeris. to more fully identify and subject
to the liens and security interests hereof any property intended to be cover:d hereby (including specifically,
but without limitation, any renewals, additions, substitutions, replaccmeuts, or appurtenances to the
Property) or as deemed advisable by Holder to protect the lien or the security intrest hereunder against the
rights or interests of third persons; and (iii) provide such certificates, docwn«nts, reports, information,
affidavits and other instruments and do such further acts as may be necessary, deirab'e or proper in the
reasonable determination of Holder to enable Holder to comply with the requiremenis o1 :equests of any
agency having jurisdiction over Holder or any examiners of such agencies with respect tG flie indebtedness
secured hereby, Grantor or the Property. Grantor shall pay all costs connected with any 0x the-foregoing,
which shall be a demand obligation owing by Grantor (which Grantor hereby promises to pay} w0 Holder
pursuant to this Mortgage. '

(o) . Fees and Expenses. Without limitation of any other provision of this Mortgage or of any
other Loan Document and to the extent not prohibited by applicable law, Grantor will pay, and will
reimburse to Holder on demand to the extent paid by Holder: (i) all appraisal fees, filing, registration and
recording fees, recordation, transfer and other taxes, brokerage fees and commissions, abstract fees, title
search or examination fees, title policy and endorsement premiums and fees, uniform commercial code
search fees, judgment and tax lien search fees, escrow fees, attorneys' fees, architect fees, engineer fees,
construction consultant fees, environmental inspection fees, survey fees, and all other costs and expenses of
every character incurred by Grantor or Holder in connection with the preparation of the Loan Documents,
the evaluation, closing and funding of the loan evidenced by the Loan Documents, and any and all
amendments and supplements to this Mortgage, the Note or any other Loan Documents or any approval,
consent, waiver, release or other matter requested or required hereunder or thereunder, or otherwise
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attributable or chargeable to Grantor as owner of the Property; and (ii) all costs and expenses, including
attorneys' fees and expenses, incurred or expended in connection with the exercise of any right or remedy,
or the defense of any right or remedy or the enforcement of any obligation of Grantor, hereunder or under

any other Loan Document.
(p) Indemnification.

(1) GRANTOR WILL INDEMNIFY AND HOLD HARMLESS HOLDER
FROM AND AGAINST, AND REIMBURSE THEM ON DEMAND FOR, ANY AND ALL
INDEMNIFIED MATTERS (HEREINAFTER DEFINED). FOR PURPOSES OF THIS
PARAGRAPH (P), THE TERMS "HOLDER" SHALL INCLUDE HOLDER, AND ANY
PERSONS OWNED OR CONTROLLED BY, OWNING OR CONTROLLING, OR
UNDER COMMON CONTROL OR AFFILIATED} WITH HOLDER RESPECTIVELY
AND THE DIRECTORS, OFFICERS, PARTNERS, EMPLOYEES, ATTORNEYS,
AENTS AND REPRESENTATIVES OF EACH OF THEM. WITHOUT LIMITATION,
THL FOREGOING INDEMNITIES SHALL APPLY TO EACH INDEMNIFIED PERSON
WIITP RESPECT TO MATTERS WHICH IN WHOLE OR IN PART ARE CAUSED BY
OR AI'ISF OUT OF, OR ARE CLAIMED TO BE CAUSED BY OR ARISE OUT OF, THE
NEGLIGEMCE (WHETHER SOLE, COMPARATIVE OR CONTRIBUTORY)} OR
STRICT LIAGILITY QF SUCH (AND/OR ANY OTHER) INDEMNIFIED PERSON.
HOWEVER, SUCH. INDEMNITIES SHALL NOT APPLY TO A PARTICULAR
INDEMNIFIED PcRSON TO THE EXTENT THAT THE SUBJECT OF THE
INDEMNIFICATION IS CAUSED BY OR ARISES OUT OF THE GROSS NEGLIGENCE
OR WILLFUL MISCGUVZUCT GF THAT INDEMNIFIED PERSON. Any amount to be
paid under this paragraph (py ty Grantor to Holder shall be a demand obligation owing by Grantor
{which Grantor hereby promises *>-pay) to Holder pursuant to this Mortgage. Upon demand by
Lender, Borrower shall diligently defex:d-any Indemnified Matter which affects the Property or is(..
made or commenced against Holder, v hether alone or together with Borrower or any other persan, =
all at Borrower's own cost and expense ard by.counsel to be approved by Holder in the exercise of 2
its reasonable judgment. In the alternativ(, 2 any time Holder may elect to conduct its own p2
defense through counsel selected by Holder and a the cost and expense of Borrower. Nothing in £
this paragraph, elsewhere in this Mortgage or in sy other Loan Document shall limit or impatr
any rights or remedies of Holder {(including wiout Viaitation any rights of contribution or
indemnification) against Grantor or any other person undet apy other provision of this Mortgage,
any other Loan Document, any other agreement or any applicrily Legal Requirement.

(ii) As used herein, the term "Indemnified Matters™ rieans any and all claims,
demands, liabilities (including strict liability), losses, damages (including consequential damages),
causes of action, judgments, penalties, fines, costs and expenses (including without limitation,
reasonable fees and expenses of attormeys and other professional consultanfeaiid experts, and of
the investigation and defense of any claim, whether or not such claim is ultiinptery defeated, and
the settlement of any claim or judgment including all value paid or given in setdement) of every
kind, known or unknown, foreseeable or unforeseeable, which may be imposed upcr, asserted
against or incurred or paid by Holder at any time and from time to time, whenever imposed,
asserted or incwred, because of, resulting from, in connection with, or arising out of any
transaction, act, omission, event ot circumstance in any way connected with the Property or with
this Mortgage or any other Loan Document, including but not limited to any bodily injury or death
or property damage occurring in or upon or in the vicinity of the Property through any cause
whatsoever at any time on or before the Release Date (hereinafter defined), any act performed or
omitted to be performed hereunder or under any other Loan Document, any breach by Grantor of
any representation, warranty, covenant, agreement or condition contained in this Mortgage or in
any other Loan Document, any default as defined herein, any claim under or with respect to any
Lease (hereinafter defined) or arising under Section2.11 of the Loan Agreement. The term
"Release Date" as used herein means the earlier of the following two dates: (i) the date on which
the indebtedness and obligations secured hereby have been paid and performed in full and this
Mortgage has been released, or (ii) the date on which the lien of this Mortgage is fully and finally
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foreclosed (and all applicable redemption periods have expired, if any) or a conveyance by deed in
lieu of such foreclosure is fully and finally effective, and possession of the Property has been
given to the purchaser or grantee free of occupancy and claims to occupancy by Grantor and
Grantor's heirs, devisees, representatives, successors and assigns; provided, that if such payment,
performance, release, foreclosure or conveyance is challenged, in bankruptcy proceedings or
otherwise, the Release Date shall be deemed not to have occurred until such challenge is rejected,
dismissed or withdrawn with prejudice. The indemnities in this paragraph (p) shall not terminate
upon the Release Date or upon the release, foreclosure or other termination of this Mortgage but
will survive the Release Date, foreclosure of this Mortgage or conveyance in lieu of foreclosure,
the repayment of the Secured Indebtedness the termination of any and all Swap Transactions, the
discharge and release of this Mortgage and the other Loan Documents, any bankruptcy or other
debtor relief proceeding, and any other event whatsoever.

“(q) [Intentionally omitted.]

« Taxes on Note or Mortgage. Grantor will prompily pay all income, franchise and other
taxes owing oy Siantor and any stamp, documentary, recordation and transfer taxes or other taxes (unless
such payment by-Grantor is prohibited by law) which may be required to be paid with respect to the Note,
this Mortgage or ary rther instrument evidencing or securing any of the Secured Indebtedness. In the
event of the enactmeni after this date of any law of any governmental entity applicable to Holder, the Note,
the Property or this Mortgags dcducting from the value of property for the purpose of taxation any lien or
security interest thereon, or imposing upon Holder the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by Grantor, or changing in any way the laws
relating to the taxation of deeds of tins! or mortgages or security agreements or debts secured by deeds of
trust or mortgages or security agreemerts br-the interest of the mortgagee or secured party in the property
covered thereby, or the manner of collectivii of such taxes, so as to affect this Mortgage or the Secured
Indebtedness or Holder, then, and in any such evznt, Grantor, upon demand by Holder, shall pay such
taxes, assessments, charges or liens, or reimbur:e Helder therefor; provided, however, that if in the opinion
of counsel for Holder (i) it might be unlawful to reuire Grantor to make such payment or (ii) the making
of such payment might result in the imposition of intersst beyond the maximum amount permitted by law,
then and in such event, Holder may elect, by notice 1 writing given to Grantor, to declare all of the
Secured Indebtedness to be and become due and payable sixiy (£3) days from the giving of such notice.

(s) Statement Concerning Note or Mortgage. Grantorshall at any time and from time to time
fumnish within seven (7) days of request by Holder a written statement 12 such form as may be required by
Holder stating that (i) the Note, this Mortgage and the other Loan Docrments are valid and binding
obligations of Grantor, enforceable against Grantor in accordance with their jerprs; (i) the unpaid principal
balance of the Note; (iii) the date to which interest on the Note is paid; (iv) the Note, this Mortgage and the
other Loan Documents have not been released, subordinated or modified; and (v) ther: are no offsets or
defenses against the enforcement of the Note, this Mortgage or any othér Loan Documint.. If any of the
foregoing statements in clauses (i), (iv) and (v) are untrue, Grantor shall, altcmatlvely, specify the reasons
therefor. .

{© Letter-of-Credit Rights. If Grantor is at any time a beneficiary under a letter of credit
(whether or not the letter of credit is evidenced by a writing) relating to the properties, rights, titles and
interests referred to in Section 1.3 of this Morigage now or hereafter issued in favor of Grantor, Grantor
shall promptly notify Holder thereof and, at the request and option of Holder, Grantor shall, pursuant to an
agreement in form and substance satisfactory to Holder, either (i) arrange for the issuer and any confirmer
of such letter of credit to consent to an assignment to Holder of the proceeds of any drawing under the letter
of credit or (ii) arrange for Holder to become the transferee beneficiary of the letter of credit, with Holder
agreeing, in each case, that the proceeds of any drawing undcr the letter of credit are to be applied as
provided in Section 5.2 of this Mortgage.

Section 2.2. Performance by Holder on Grantor's Behalf. Grantor agrees that, after the occurrence of
a default and, while the Credit Lease remains in full force and effect, to the extent not inconsistent with the Credit
Lease, if Grantor fails to perform any act or to take any action which under any Loan Document Grantor is required
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to perform or take, or to pay any money which under any Loan Document Grantor is required to pay, Holder, in
Grantor's name or its own-name, may, but shall not be obligated to, perform or cause to be performed such act or
take such action or pay such money, and any expenses so incurred by Holder and any money so paid by Holder shall
be a demand obligation owing by Grantor to Holder (which obligation Grantor hereby promises to pay), shall be a
part of the indebtedness secured hereby, and Holder, upon making such payment, shall be subrogated to all of the
rights of the person, entity or body politic receiving such payment. Holder and its designees shall have the right to
enter upon the Property at any time and from time to time for any such purposes; provided, however, that so long as
the Credit Lease remains in full force and effect, Holder's right to enter upon the Property shall be subject to the
limitations and conditions set forth in Article 6 of the Credit Lease. No such payment or performance by Holder
shall waive or cure any default or waive any right, remedy or recourse of Holder. Any such payment may be made
by Holder in reliance on any statement, invoice or claim without inquiry into the validity or accuracy thereof. Each
amount due and owing by Grantor to Holder pursnant to this Mortgage shall bear interest, from the date such
amount becom:s due until paid, whether before or after a sale as described in Section 5.2, at the rate per annum
provided in the-iote for interest on past due principal owed on the Note but never in excess of the maximum
nonusurious amours vermitted by applicable law, which interest shall be payable to Holder on demand; and all such
amounts, together wiff: such interest thereon, shall automatically and without notice be a part of the indebtedness
secured hereby. The 2ipsuut and nature of any expense by Holder hereunder and the time when paid shall be fully
astablished by the certificate 'ef Holder or any of Holder's officers or agents.

Section 2.3. Abtsence of Obligations of Holder with Respect to Property. Notwithstanding anything in
this Mortgage to the contrary, incfucirg, without limitation, the definition of "Property" and/or the provisions of
Article 3 hereof, (i) to the extent perraitted bv applicable law, the Property is composed of Grantor's rights, title and
interests therein but not Grantor's abligations, duties or liabilities pertaining thereto, (i) Holder neither assumes nor
shall have any obligations, duties or liabilities ir. connection with any portion of the items described in the definition
of "Property” herein, either prior to or after obts mmg dtle to such Property, whether by foreclosure sa]e, the granting
of a deed in lieu of foreclosure or otherwise, and (ii1) Holder may, at any time prior to or after the acquisition of title
to any portion of the Property as above described, advise any party in writing as to the extent of Holder's interest
therein and/or expressly disaffirm in writing any rights, interasts, obligations, duties and/or liabilities with respect to
such Property or matters related thereto. Without limitivg the generahty of the foregoing, it is understood and
agreed that Holder shall have no obligations, duties or liabilitier peior to or after acquisition of title to any portion of
the Property, as lessee under any lease or purchaser or seller umﬂ any contract or option ualess Holder elects
otherwise by written notification,

Section 2.4. Authorization to File Financing Statements; Porver of Attomey. Grantor hereby
authorizes Holder at any time and from time to time to file any initial financing stitements, amendments thereto and
continuation statements as authorized by applicable law, required by Holder to-cstzolish or maintain the validity,
pérfection and priority of the security interests granted in this Mortgage. For puposes of such filings, Grantor
agrees to furnish any information requested by Holder promptly upon request by Holder. Grantor also ratifies its
authorization for Holder to have filed any like initial financing statements, amendments, ther>to or continuation
statements if filed prior to the date of this Mortgage. Grantor hereby irrevocably constitutes a7d appoints Holder
and any officer or agent of Holder, with full power of substitution, as its true and lawful attorneys-in-fact with futl
irrevocablé power and authority in the place and stead of Grantor or in Grantor's own name to exedute in Grantor's
name any such documents and to otherwise carry out the purposes of this Section 2.4, to the extent thac Grantor's
authorization above is not sufficient. To the extent permitted by law, Grantor hereby ratifies all acts said
attorneys-in-fact shall lawfully do, have done in the past or cause to be done in the future by virtue hereof. This
power of attorney is a power coupled with an interest and shall be erevocable

. Section 2.5. _ Physical Condition of Property. Grantor's representations regarding the physical
condition of the Property contained in- this Article 2 are made {0 Grantor's actual knowledge and subject to the
conditions set forth in the Representation and Warranty Agreement, a copy of which has been provided to Lender.
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ARTICLE 3

Assignment of Rents and Leases

Section 3.1. Asgignment. Grantor hereby assigns to Holder all Rents and all of Grantor's rights in and
under-all Leases. So long as no Default has occurred, Grantor shall have a license (which license shall terminate
automatically and without further notice upon the occurrence of a Default) to collect, but not prior to accrual, the
Rents under the Leases and, where applicable, subleases, such Rents to be held in trust for Holder, and to otherwise
deal with all Leases as permitted by this Mortgage. Each month, provided no Default has occurred, Grantor may
retain such Rents as were collected that month and held in trust for Holder; provided, however, that all Rents
collected by Grantor shall be applied first to the payment of principal and interest and all other sums due and
payable hercunder and under the Loan Documents and then to the ordinary and necessary expenses of owning and
operating the Iroperty. Thereafter, Grantor may use the balance of the Rents collected in any manner not
inconsistent ‘w1t the Loan Documents. Upon the occurrence of a default hereunder, Holder shail have the right,
power and priviienc (but shall be under no duty) to demand possession of the Rents, which demand shall to the
fullest extent permited hy applicable law be sufficient action by Holder to entitle Holder to immediate and direct
payment of the Rems {io<iuding delivery to Holder of Rents collected for the period in which the demand occurs and
for any subsequent period) sur application as provided in this Mortgage. Upon the revocation of such license, all
Rents shall be paid directly <o Holder and not through Grantor, all without the necessity of any further action by
Holder, including, without itnitation, any action to obtain possession of the Land, Improvements or any other
portion of the Property or any action/fioi the appointment of a receiver. Grantor hereby authorizes and directs the
tenants under the Leases to pay Rents'to Hzider upon written demand by Holder, without further consent of Grantor,
without any obligation of such tenants to letermine whether a Default has in fact occurred and regardless of whether
Holder has taken possession of any portion of the Property, and the tenants may rely upon any written statement
delivered by Holder to the tenants. Any such par ments to Holder shall constitute payments to Grantor under the
Leases, and Grantor hereby irrevocably appoints Ko aer as its attomey-in-fact to do all things, after a Default, which
Grantor might otherwise do with respect to the Propirty and the Leases thereon, including, without limitation,
(i) collecting Rents with or without suit and applying the-caniie, less expenses of collection, to any of the obligations
secured hereby or sums due hereunder or.under the Loan [ .Jmments or to expenses of operating and maintaining
the Property (including reasonable reserves for anticipated expcusss), at the option of the Holder, ail in such manner
as may be determined by Holder, or at the option of Holder, hol“irg the same as security for the payment of the
Seoured Indebtediiess, (i) leasing, in the name of Grantor, the whole r.r-any part of the Properfy which may become
vacant and (iii} employing agents therefor and paying such agents reason:ole sompensation for their services. The
powers and fights granted in this paragraph shall be in addition to the othes-reinedies herein provided for upon the
occurrence of a Default and may be exercised independently of or concurrently wth any of said remedies. Nothing
in the foregoing shall be construed to impose any obligation upon Holder to exercisz any power or right granted in
this paragraph or to assume any liability under any Lease of any part of the Property an- uo liability shall attach to
Holder for failure or inability to collect any Rents under any such Lease. The assignmert contained in this Section
shall become null and void upon the reiease of this Mortgage. As used herein: (i) "Lease" ‘nears the Credit Lease,
each existing or future lease, sublease (to the extent of Grantor's rights thereunder) or othei arement under the
terms of which any person has or acquires any right to occupy or use the Property, or any part wbsceof, or interest
therein, and each existing or future guaranty of payment or performance thereunder, and all extenziops, rencwals,
modifications and replacements of each such lease, sublease, agreement or guaranty; and (ii) "Rents" mans all of
the rents, revenue, income, profits and proceeds derived and to be derived from the Property or arising from the use
or énjoyment of any portion thereof or from any Lease, including but not limited to the proceeds from any
negotiated lease termination or buyout of such Lease, liquidated datnages following default under any such Lease,
all proceeds payable under any policy of insurance covering loss of rents resulting from untenantability caused by
damage to any part of the Property, all of Grantor's rights to recover monetary amounts from any tenant in
bankruptey mcludmg, without limitation, rights of recovery for use and occupancy and damage claims arising out of
Lease defaults, including rejections, under any applicable Debtor Relief Law, together with any sums of money that
may now or at anly time hereafter be or become due and payable to Grantor by virtue of any and all royalties,
overriding royalties, bonuses, delay rentals and any other amount of any kind or character arising under any and all
present and all future oil, gas, mineral and mining leases covering the Property or any part thereof, and all proceeds
and other amounts pald or owing to Grantor under or pursuant to any and all contracts and bonds relatmg to the
constructlon or rcm)vanon of the Property.
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Section 3.2. Covenants, Representations and Warranties Concerning Leases and Rents. Grantor
covenants, represents and warrants that: (a) Grantor has good title to, and is the owner of the entire landlord's
interest in, the Leases and Rents hereby assigned and authority to assign them; (b) all Leases are valid and
enforceable, and in full force and effect, and are unmodified except as stated therein; (c) neither Grantor nor any
tenant in the Property is in default under its Lease (and no event has occurred which with the passage of time or
notice or both would result in a default under its Lease) or is the subject of any bankruptcy, insolvency or similar
proceeding; (d) unless otherwise stated in a Permitted Encumbrance, no Rents or Leases have been or will be
assigned, mortgaged, pledged or otherwise encumbered and no other person has or will acquire any right, title or
interest in such Rents or Leases; (&) no Rents have been waived, released, discounted, set off or compromised;
(f) except as.stated in the Leases, Grantor has not received any funds or deposits from any tenant for which credit
has not already been made on account of accrued Rents; (g) Grantor shall perform all of its obligations under the
Leases and enforce the tenants' obligations under the Leases to the extent enforcement is prudent under the
circumstances; (h)Grantor will not without the prior written consent of Holder, enter into any Lease after the date
hereof, or waive, rcloase, discount, set off, compromise, reduce or defer any Rent, receive or collect Rents more than
one (1) month in advzace, grant any rent-free period to any tenant, reduce any Lease term or waive, release or
otherwise modify.any curir material obligation under any Lease, renew or extend any Lease except in accordance
with a right of the tenane ihercio in such Lease, approve or consent to an assignment of a Lease or a subletting of any
part of the premises coverea bv.a T ease except in accordance with the form of Credit Lease attached as Exhibit G-1
to the Loan Agreement, or setue or compromise any claim against a tenant under a Lease in bankruptcy or
otherwise; (i) Grantor will not, wiwout the prior written consent of Holder, terminate or consent to the cancellation
or surrender of any Lease having an wievpi-cd term of one (1) year or more; (j) Grantor will not execute any Lease
except in accordance with the Loan Documents-and for actual cccupancy by the tenant thereunder; (k) Grantor shall
give prompt notice to Holder, as soon as Giantor first obtains notice, of any claim, or the commencement of any
action, by any tenant or subtenant under or with respect to a Lease regarding any claimed damage, default,
diminution of or offset against Rent, cancellation of th. V.case, or constructive eviction, excluding, however, notices
of default under residential Leases, and Grantor shall delend, at Grantor's expense, any proceeding pertaining to any
Lease, including, if Holder so requests, any such proceedin; to which Holder is a party; (I) Grantor shall as often as
requested by Holder, within ten (lO) days of each request, d=livor to Holder a complete rent roll of the Property in
such detail as Holder may réquire and financial statements of the tenants, subtenants and guarantors under the
Leases to theé extent available to Grantor, and deliver to such of ih< tinants and others obligated under the Leases
specified by Holder written notice of the assignment in Section 3.} hireof in form and content satisfactory to
Holder; (m) promptly upon request by Holder, Grantor shall deliver to H>der executed originals of all Leases and
copies of all records relating thereto; (n) there shall be no merger of the leasehuid ustates created by the Leases, with
the fee estate of the Land without the prior written consent of Holder; and (o) ¥zld<r may at any time and from time
to t].me by specific written instrument intended for the purpose, unilaterally suborcinz.e the lien of this Mortgage to
any "Lease, without joinder or consent of, or notice to, Grantor, any tenant or any othér rerson, and notice’is hereby
given to each tenant under a Lease of such right to subordinate. No such suborlination shall constitute a
subordmatxon to any ‘lien or other encumbrance, whenever arising, or improve the right of any" junior llenholder, and
nothmg herein shall be construed as subordinating this Mortgage to any Lease.

Section 3.3. Estoppel Certificates. All Leases shall require the tenant to execute and dcuver to Holder
an estoppel certificate in form and substance acceptable to Holder within fifteen (15) days after notice from the
Holder. The form of estoppel certificate included in the form of Credit Lease attached as Exhibit G-1 to'ths Loan
Agreement shall be deemed acceptable to Holder.

Section 3.4, No Liability of Holder. Holder's acceptance of this assignment shall not be deemed to
constitute Holder a "mortgagee in possession,” nor obligate Holder to appear in or defend any proceeding relating to
any Lease or to the Property, or to take any action hereunder, expend any money, incur any expenses, or perform
any obligation or liability under any Lease, or assume any obligation for any deposit delivered to Grantor by any
tenant and not as such delivered to and accepted by Holder. Holder shall not be liable for any injury or damage to
petson or property in or about the Property, or for Holder's failure to collect or to exercise diligence in collecting
Rents, but shall be accountable only for Rents that it shall actually receive. Neither the assignment of Leases and
Rents nor enforcement of Holder's rights regarding Leases and Rents (including collection of Rents) nor possession
of the Property by Holder nor Holder's consent to or approval of any Lease (nor all of the same), shall render Holder
liable on any obligation under or with respect to any Lease or constitute affirmation of, or any subordination to, any
Lease, occupancy, use or option. If Holder seeks or obtains any judicial relief regarding Rents or Leases, the same
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shall in no way prevent the concurrent or subsequent employment of any other appropriate rights or remedies nor
shall same constitute an election of judicial relief for any forectosure or any other purpose. Holder neither has nor
assumes any obligations as lessor or landlord with respect to any Lease. The rights of Holder under this Article 3
shall be cumulative of all other rights of Holder under the Loan Documents or otherwise.

ARTICLE 4
Default

Section 4.]. Events of Default. The occurrence of any one of the following shall be a default under
this Mortgage ("default” or "Default"):

(4)  Failure to Pay Indebtedness. Any of the Secured Indebtedness is not paid when due,
regardiess of how such amount may have become due.

_ ) \Ionnerfonnance of Covenants. Any covenant, agreement or condition hereiri or in any
other Loan Docamers {other than covenants otherwise addressed in another paragraph of this Section, such
as covenants to pay the Secured Indebtedness) is not fully and timely performed, observed or kept (but
specifically excludiug anv.act or omission of Credit Tenant expressly permitted or required under the
Credit Lease so long as the/Credit Lease is in full force and effect and no defaults exist under the Credit
Lease beyond applicable notice zad cure periods), and with respect to only such failures as are curable,
such failure continues for thirty- five (35) days after written notice to Grantor thereof; provided that if such

. failure is curable but cannot be curcd daring the initial thirty-five (35) day period, and if, within such initial
" thirty-five (35) day petiod, Grantor co/nirerces such cure (or causes the same) and Lender receives written
notice from Grantor of the proposed cura /e actions, and Grantor actively, diligently, continuously and in
good faith pursues the cure to completlon (or/causes the same), then such thirty-five (35) day period shall

be extended for such additional period as is reasen-bly necessary for the completlon of the cure.

(c) Defauit under other Loan Documenis. ihe occurrence of a Default under any other Loan
Document, including an Early Termination Event as defired 1 any Master Agreement relating to any Swap
Transaction.

d) Representations.  Any statement, representavicp or warranty in any of the Loan
Documents, or in any financial statement or any other writing heretofcre or hereafter delivered to Holder in
comnection with the Secured Indebtedness is false, misleading or erroneovs in any material respect on the
date hereof or on the date as of which such statement, representation or warranty is made.

() Bankruptey or Insolvency. The owner of the Property, or any Bor:ower or any other
person liable, directly or indirectly, for any of the Secured Indebtcdﬂess (or any gensara’ partner or joint
venturér of such owner, Borrower or other person):

. (i)  (A)Executes an assignment for the benefit of creditors, or takes any action in
furtherance thereof; or (B) admits in writing its inability to pay, or fails to pay, its debts generally

" as they become due; or (C) as a debtor, files a petition, case, proceeding or other action pursuant
to, or voluntarily seeks the benefit or benefits of, Title 11 of the United States Code as now or
hereafter in effect or any other federal, state or local law, domestic or foreign, as now or hereafter
in effect relating to bankruptcy, insolvency, liquidation, receivership, reorganization, arrangement,
composition, extension or adjustment of debts, or similar laws affecting the rights of creditors
(Title 11 of the United States Code and such other laws being herein called "Debtor Relief Laws"),
or takes any action in furtherance thereof: or (D) seeks the appointment of a receiver, custodian or
liquidator of the Property or any part thereof or of any significant portion of its other property; or

(ii) Suffers the filing of a petition, case, proceeding or other action égainst itasa
debtor under any Debtor Relief Law or seeking appointment of a receiver, custodian or liquidator
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of the Property or any part thereof or of any significant portion of its other property, and
{A) admits, acquiesces in or fails to contest diligently the material allegations thereof, or (B) the
petition, case, proceeding or other action results in entry of any order for relief or order granting
relief sought against it, or {C) in a proceeding under Debtor Relief Laws, the case is converted
from one chapter to another, or (D) fails to have the petition, case, proceeding or other action
permanently dismissed or discharged on or before the earlier of trial thereon or sixty (60) days
next following the date of its filing; or )

(iii) Conceals, removes, or permits to be concealed or removed, any part of its
property, with intent to hinder, delay or defraud its creditors or any of them, or makes or suffers a
transfer of any of its property which may be fraudulent under any bankruptcy, fraudulent
convevance or similar law; or makes any transfer of its property to or for the benefit of a creditor
at a time when other creditors similarly situated have not been paid; or suffers or permits, while
insolvent, any creditor to obtain a lien {other than as described in subparagraph (iv) below) upon
#ay of its property through legal proceedings which are not vacated and such lien discharged prior
io-erdforcement thereof and in any event within sixty (60) days from the date thereof; or

{iv} Fails to have discharged within a period of thirty (30) days any attachment,
sequestration or similar writ levied upon any of its property; or

\)) Fuj’dio pay within thirty (30) days any final money judgment against it.

() Transfer of the Pronerty. To the extent not prohibited by applicable law, the occurrence
of any sale, lease, conveyance, asiigument, pledge, encumbrance, or transfer of all or any part of the
Property or any interest therein, voluite:ily or involuntarily, whether by operation of law or otherwise,
except: (i) sales or transfers of items of the Accessories which have become obsolete or worn beyond
practical use and which have been replaced 1y alequate substitutes, owned by Grantor, having a value
equal to or greater than the replaced items wheyi-new: (ii) the grant, in the ordinary course of business, of a
leasehold interest in a part of the Improvements to-a #inant for occupancy, not containing a right or option
to purchase and not in contravention of any provision vi fis Mortgage or of any other Loan Document; and
(iif) as permitted pursuant to Sections 2.12 through 2.14 Of we Loan Agreement. Holder may, in its sole
discretion, waive a default under this paragraph, but it shall Lave no obligation to do so, and any waiver
may be conditioned upon such one or more of the following /if a1y) which Holder may require: the
grantee’s integrity, reputation, character, creditworthiness and mznsgzement ability being satisfactory to
Holder in its sole judgment and grantee executing, prior to such sidu or transfer, a written assumption
agreement containing such terms as Holder may require, a principal paydewn on the Note, an increase in
the rate of interest payable under the Note, a transfer fee, a modification ol the-term of the Note, and any
other modification of the Loan Documents which Holder may require. NOTICY - THE DEBT SECURED
HEREBY 1S SUBJECT TO CALL IN FULL AND ANY AND ALL SWAP TRANSACTIONS ARE
SUBJECT TO TERMINATION, OR THE TERMS THEREOF BEING MODIFIEL 1% TiIE EVENT OF
SALE OR CONVEYANCE OF THE PROPERTY CONVEYED.

(g)  Transfer of Assets. To the extent not prohibited by applicable law, the occurrence of any
sale, lease, conveyance, assignment, pledge, encumbrance, or transfer of all or any part of the other assets
of Grantor, excluding the Property, voluntarily or involuntarily, whether by operation of law or otherwise,
except: (i) sales or transfers in the ordinary course of Grantor's business; and (ii) sales or transfers for
which Grantor receives consideration substanually equwalent to the fair market value of the transferred
asset

(h) Transfer of Qwnership of Grantor. To the extent not prohibited by applicable law, the
occurrence of any sale, pledge, encumbrance, ass:gnment or transfer, voluntarily or involuniarily, whether
by operation of law or otherwise, of any interest in Grantor (if Grantor is not a natural person but is a
corporation, partnership, limited liability company, trust or other legal entity), without the prior written
consent of Holder (including, without limitation, if Grantor is a partnership or joint venture, the withdrawal
from or admission into it of any general partner or joint venturer).
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()] Grant of Easement, Etc. Without the prior written consent of Holder, Grantor grants any
easement or dedication, files any plat, condominium declaration, or restriction, or otherwise encumbers the
Praperty, or seeks or permits any zoning reclassification or variance, unless such action is expressly
permitted by the Loan Documents or does not affect the Property.

(] Abandonment. The owner of the Property abandons any of the Property.

k) Default Under Other Lien. A default or event of default (taking into account any
applicable notice and cure periods contained therein) occurs under any lien, security interest or assignment
covering the Property or any part thereof (whether or not Holder has consented, and without hereby
implying Holder's consent, to any such lien, security interest or assignment not created hereunder), or the
holder of any such lien, security interest or assignment declares a default or institutes foreclosure or other
proceedings for the enforcement of its remedies thereunder.

¢} Destruction. During any period in which the Credit Lease is no longer in full force and
effect, the Tropenty is so demolished, destroyed or damaged that, in the reasonable opinion of Holder, it
cannot be resivrca or rebuilt with available funds to 2 profitable condition within a reasonable period of
time and in any eveu, nrior to the final maturity date of the Note,

{m) Condemnstion. (i) Ay governmental authority shall require, or commence any
proceeding for, the demolivion £: any building or structure comprising a part of the Premises, or (ii) there is
commenced any proceeding {o coudemn or otherwise take pursuant to the power of emineni domair, or a
contract for sale or a conveyance in heu of such a taking is executed which provides for the transfer of, a
material portion of the Premises, inciuding but not limited to the taking (or transfer in lieu thereof) of any
portion which would, in either.case, resalt i the termination of the Credit Lease or a material reduction in
the rental payments due thercunder without a corresponding reduction in the Secured Indebtedness in an
amount equal to the proceeds (in the case of a'matrial reduction of rental payments, net of any amounts
used for repair or restoration) of such proceedingsor sole.

(n) Liguidation, Etc. The liquidation, ‘ennination, dissolution, merger, consolidation or
failure to.maintain good standing in the State where the Proporty is located and/or the state of incorporation
or organization, if different (or in the case of an individual, tz¢ death or legal incapacity) of the Grantor,
any owner of the Property or any other Borrower.

(0} Material, Adverse Change. During any period in whici she Credit Lease is no longer in
full force and effect, in Holder's reasonable opinion, the prospect of payz-eat.of all or any part of the
Secured Indebtedness has been impaired because of 2 material, adverse chauge (s the financial condition,
results of operations, business or properties of the Grantor, any owner of the Propertvor any person liable,
directly or indirectly, for any of the Secured Indebtedness, or of any general partner or joint venturer
thereof (if such owner or other person is a partnership or joint venture).

@ Enforceability; Priority. Any Loan Document shall for any reason wiiiowr Holder's
specific written consent cease to be in full force and effect, or shall be declared null aud void or
unenforceable in whole or in material part, or the validity or enforceability thereof, in whole or in material
part, shall be challenged or dénied by any party thereto other than Holder; or the liens, mortgages or
security interests of Holder in any of the Property become unenforceable in whole or in material part, or
cease to be of the priority herein required, or the validity or enforceability thereof, in whole or in material
part, shall be challenged or denied by Grantor or any person obligated to pay any part of the Secured
Indebtedness

(q) Other Indebtedness. A default or event of default (taking into account any applicable
notice or cure periods contained therein) occurs under any document executed and delivered in connection
with any other indebtedness (to Lender or any other person or entity) of Grantor, any Borrower or the
owner of the Property.
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Section 4.2, Notice and Cure. If any provision of this Morigage or any other Loan Document
provides for Holder to give to Grantor any notice regarding a default or incipient default, then if Holder shall fail to
give such notice to Grantor as provided, the sole and exclusive remedy of Grantor for such failure shall be to seek
appropriate equitable relief to enforce the agreement to give such notice and to have any acceleration of the maturity
of the Note and the Secured Indebtedness postponed or revoked and foreclosure proceedings in connection therewith
delayed or terminated pending or upon the curing of such default in the manner and during the period of time
permitted by such agreement, if any, and Grantor shall bave no right to damages or any other type of relief not
herein specifically set out against Holder, all of which damages or other relief are hereby waived by Grantor.
Nothing heréin or in any other Loan Document shall operate or be construed to add on or make cumulative any cure
or grace periods specified in any of the Loan Documents.

ARTICLE 5
Remedies
Section 5.1. Certain Remedies. If a Default shall occur, Holder may (but shall have no obligation to)

exercise any one or more-of «iwe following remedies, without notice (unless notice is required by applicable statute):

() Acceleration; Termination. Holder may at any time and from time to time declare any or
all of the Secured Indeldeun-ss immediately due and payable and may terminate any and all Swap
Transactions. Upon any sucn desloration, such Secured Indebtedness shall thereupon be immediately due
and payable, and such Swap “‘ransactions shall immediately terminate, without presentment, demand,
protest, notice of protest, notice Of icceleration or of intention to accelerate or any other notice or
declaration of any kind, all of which ire hereby expressly waived by Grantor. Without limitation of the
foregoing, upon the occurrence of a defaiit described in clauses (A), {€) or (D)} of subparagraph (i} of
paragraph (e} of Section 4.1, hereof, all of thr Secured Indebtedness shall thereupon be immediately due
and payable, without presentment, demand, pret=st; notice of protest, declaration or notice of acceleration
or intention to accclerate, or any other notice, w,manon or act of any kind, all of which are hereby
expressly waived by Grantor.

‘ (b) Enforcement of Assmnment of Rents. In aZition to the rights of Holder under Article 3

: hereof prior or subsequent to taking possession of any portion 4t the Property or taking any action with
respect to such possession, Holder may: (1) collect and/or sue 1or the Rents in Holder's own name, give
receipts and releases therefor, and after deducting all expenses of collec.ion, including attorneys' fees and
expenses, apply the net proceeds thereof to the Secured Indebtedness i svit manner and order as Holder
may elect and/or to the aperation and management of the Property, including th2 payment of management,
brokerage and attomey's fees and expenses; and (2} require Grantor to transfr all security deposits and
records thereof to Holder together with original counterparts of the Leases,

(c) . Foreclosure. Upon the occurrence of any Default, the entire secured ipdehtedness shall,
at the option of Lender, without notice to Grantor, which notice is expressly waived, become immediately
due and payable, notwithstanding anything in the Loan Documents to the contrary and this Moitgage may
be foreclosed accordingly and Lender shall be entitled to pursue any and all rights and remedies available
hereunder, under the Loan Documents or at law or in equity. In the event of a foreclosure, the court shall
direct a sale of the Property to be either with or without appraisement as Lender may elect, said election to
be exercised at or prior to the time judgment is rendered. Lender shall, upon the occurrence of a Default,
be entitled to collect the rents, issues and profits thereof, being liable to account only for those actually
received by Lender. In case of foreclosure of this Morigage, and as often as any proceedings shall be
instituted to foreclose the same, Grantor shall pay to Lender its reasonable attorneys' fees incurred, together
with the cost of continuing the abstract of title to the Propetty to the date of filing such foreclosure, court
costs and all other reasonable costs of collecting the Secured Indebtedness, all of which shall be and
become a part of the Secured Indebtedness to be paid or collected in such foreclosure. Upon a sale or sales
made by virtue of any judicial proceedings, the whole of the Property, real, personal and mixed, may by
sold as an entirety, or the Property may be sold in separate parcels as may be determined by Lender in its
discretion. Holder may, by following the procedure and satisfying the requirements prescribed by law,
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foreclose on only a portion of the Property and, in such event, said foreclosure shall not affect the lien of
the Mortgage on the remaining portion of the Property not foreclosed.

d Uniform Commercial Code. Without limitation of Holder's rights of enforcement with
respect to the Collateral or any part thereof in accordance with the procedures for foreclosure of real estate,
Holder may exercise its rights of enforcement with respect to the Collateral or any part thereof under the
UCC, as in effect from time to time (or under the Uniform Commercial Code in force, from time to time, in
any other state to the extent the same is applicable law) and in conjunction with, in addition to or in
substitution for those rights and remedies: (1) Holder may enter upon Grantor's premises to take possession
of, assemble and collect the Collateral or, to the extent and for those items of the Collateral permitted under
applicable law, to render it unusable; (2) Holder may require Grantor to assemble the Collateral and make it
available at a place Holder designates which is mutually convenient to allow Holder to take possession or
dispose of the Collateral; (3} written notice mailed to Grantor as provided herein at least five (5) days prior
to whe Zate of public sale of the Collateral or prior to the date after which private sale of the Collateral will
be made shall constitute reasonable notice; provided that, if Holder fails to comply with this clause (3] in
any respecy, fie lability for such failure shall be limited to the liability (if any) imposed on it as a matter of
law under the’CC, as in effect from time to time (or under the Uniform Commercial Code, in force from
time to time, it-ap;-other state to the extent the same is applicable law); (4) any sale made pursuant to the
provisions of this paragraph shall be deemed to have been a public sale conducted in a commercially
reasonable manner il neld contemporaneousty with and upon the same notice as required for the sale of the
Property under power of sa’2.%; provided in paragraph (¢} above in this Section 5.1; (5) in the event of a
foreclosure sale under judgment-of a court, the Collateral and the other Property may, at the option of
Holder, be sold as a whole; (6} 't shall not be necessary that Holder take possession of the Collateral or any
part thereof prior to the time that ar'y sile pursuant to the provisions of this Section is conducted and it shall
not be necessary that the Collateral ¢r 2nv part thereof be present at the location of such sale; (7) with
respect to application of proceeds from dis josition of the Collateral under Section 5.2 hereof, the costs and
expenses incident to disposition shall include the reasonable expenses of retaldng, holding, preparing for
sale or lease, selling, leasing and the like and th= rzasonable attorneys' fees and legal expenses (including,
without limitation, the allocated costs for in-houss legal services) incurred by Holder; (8) any and all
statements of fact or other recitals made in any bili +{ s2le or assignment or other instrument evidencing
any foreclosure sale hereunder as to nonpayment of the Seiviad Indebtedness or as to the occurrence of any
default, or as to Holder having declared all of such indebtednzss to be due and payable, or as to notice of
time, place and terms of sale and of the properties to be sold haviag bheen duly given, or as to any other act
or thing having been duly done by Holder, shall be taken as prima facic evidence of the truth of the facts so
stated and recited; (9) Holder may appoint or delegate any one or mo ¢ rersons as agent to perform any act
or acts necessary or incident to any sale held by Holder, including the seudivig of notices and the conduct of
the sale, but in the name and on behalf of Holder; (10) Holder may comgly writh any applicable state or
federal law or regulatory requirements in connection with a disposition ‘o the Collateral, and such
compliance will not be considered to affect adversely the commercial reasonabl nes: of any sale of the
Collateral; (11) Holder may sell the Collateral without giving any warranties asw e Collateral, and
specifically disclaim all warranties including, without limitation, warranties relating 0 ‘tle, possession,
quiét enjoyment and the like, and all warranties of quality, merchantability and fitness for a specific
purpose, and this procedure will not be considered to affect adversely the commercial reasanubleness of
any sale of the Collateral; (12) Grantor acknowledges that a private sale of the Collateral may result in less
proceeds than a public sale; and (13) Grantor acknowledges that the Collateral may be sold at a loss to
Grantor, and that, in such event, Holder shall have no lability or responsibility to Grantor for such loss.

(e) Lawsuits. Holder may proceed by a suit or suits in equity or at law, whether for
collection of the indebtedness secured hereby, the specific performance of any covenant or agreement
herein contained or in aid of the execution of any power herein granted, or for any foreclosure hereunder or
for the sale of the Property under the judgment or decree of any court or courts of competent jurisdiction.

H Entry on Property. Holder is authorized, prior or subsequent to the institution of any
foreclosure proceedings, to the fullest extent permitted by applicable law, and to the extent not inconsistent
with the Credit Lease while the same remains in full force and effect, to enter upon the Property, or any
part thereof, and to take possession of the Property and all books and records, and all recorded data of any
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kind or nature, regardless of the medium of recording including, without limitation, all software, writings,
plans, specifications and schematics relating thereto, and to exercise without interference from Grantor any
and all rights which Grantor has with respect to the management, possession, operation, protection or
preservation of the Property. Holder shall not be deemed to have taken possession of the Property or any
part thereof except upon the exercise of its right to do sc, and then only to the extent evidenced by its
demand and overt act specifically for such purpose. All costs, expenses and hablhues of every character
incurred by Holder in managing, operating, maintaining, protecting or preserving the Property shall
constitute a demand obligation of Grantor (which obligation Grantor hereby promises to pay) to Holder
pursuant to this Mortgage. If necessary to obtain the possession provided for above, Holder may invoke
any and all legal remedies to dispossess Grantor. In connection with any action taken by Holder pursuant
to this Section, Holder shall not be liable for any loss sustained by Grantor resulting from any failure to let
the Property or any part thereof, or from any act or omission of Holder in managing the Property unless
such Jass is caused by the willful misconduct and bad faith of Holder, nor shall Holder be obligated to
perorm or discharge any obligation, duty or liability of Grantor arising under any lease or other agreement
relating to the Property or arising under any Permitted Encumbrance or otherwise arising. Grantor hereby
assents to, ratifies and confirms any and all actions of Holder with respect to the Property taken under this
Section,

(®) Receiver. Holder shall as a matter of right be entitled to the immediate and continuing
right to the appointmiat of a receiver or receivers for all or any part of the Property by ex parte application,
without notice, the right (¢ s1ck notice being expressly waived, whether such receivership be incident to a
proposed sale (or sales) of such property or otherwise, and without regard to the value of the Property or
the solvency of any person or persons liable for the payment of the indebtedness secured hereby, and
Grantor does hereby irrevocably cousent to the appointment of such receiver or receivers, waives notice of
such appointment, of any request ther tor or hearing in connection therewith, and any and all defenses to
such appointment, agrees not to Oppos<any application therefor by Holder, and agrees that such
appointment shail in no manner impair, prejudice or otherwise affect the rights of Holder to application of
Rents as provided in this Mortgage. Nothing Lerein is to be construed to deprive Holder of any other right,
temedy or ptivilege it may have under the law (0 'zve a receiver appointed. Any money advanced by
Holder in connection with any such receivership shal' o~ a demand obligation (which obhganon Grantor
hereby promises to pay) owing by Grantor to Holder pursrart to this Mortgage.

“(hy Termination of Commitment to Lend.  Holder may terminate any commitment or
obligation to lend or disburse funds under any Loan Document o1 ente~ into any other credit arrangement to
or for the benefit of Grantor.

@ Other Rights and Remedies. Holder may exercise any ard ail other rights and remedies
which Holder may have under the Loan Documents, or at law or in equity or othorwise.

Sectian 5.2. Proceeds of Foreclosure. The proceeds of any foreclosure salc siall be applied in
accordance with the requirements of applicable laws and to the extent consistent therewith, FIRST, to the payment
of all necessary costs and expenses incident to such foreclosure sale, including but not limited to a'l adorneys' fees
and legal expenses, advertising costs, auctioneer's fees, costs of title rundowns and lien searches, inivection fees,
appraisal costs, fees for professional services, environmental assessment and remediation fees, insurance fees, casts
of repairs, maintenance, inspection and testing fees, receivers and management fees, leasing and sales commissions,
advertising costs and expenses, taxes and assessments, surveys, engineering studies and reports, engineering fees
and expenses, soils tests, space planning costs and expenses, contractors fees, all other costs incurred by Lender to
maintain, preserve and protect the Property, all court costs and charges of every character, and to the payment of the
other Secured Indebtedness, including specifically without limitation the principal, accrued interest and attorneys'
fees due and unpaid on the Note and the amounts due and unpaid and owed to Holder under this Mortgage and the
amounts due and unpaid and owed to Holder (or its affiliates) under any Swap Transaction, the order and manner of
application to the items in this clause, all with interest as set forth in Section 2.2, FIRST to be in Holder's sole
discretion; and SECOND, the remainder, if any there shall be, shall be paid to Grantor, or to Grantor's heirs,
devisees, representatives, successors or assigns, or such other persons (including the holder or beneficiary of any
inferior lien) as may be entitled thereto by law; provided, however, that if Holder is uncertain which person or
persons are so entitled, Holder may interplead such remainder in any court of competent jurisdiction, and the amount
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of any attorneys' fees, court costs and expenses incurred in such action shall be a part of the Secured Indebtedness
and shall be reimbursable {without limitation) from such remainder.

Section 5.3. Holder as Purchaser. - Holder shall have the right to become the purchaser at any
foreclosure sale and Holder shall have the right to credit upon the amount of Holder's successful bid, to the extent
fecessary to satisfy such b1d ail or any part of the Secured Indebtedness in such manner and order as Holder may
elcct

Section 5.4. Foreclosure as to Matured Debt.- Upon the occurrence of a Default, Holder shall have the
right to proceed with foreclosure (judicial or nonjudicial} of the liens and security interests hereunder without
declaring the entire Secured Indebtedness due, and in such event any such foreclosure sale may be made subject to
the unmatured part of the Secured Indebtedness; and any such sale shall not in any manner affect the unmatured part
of the Securer indebtedness, but as to such unmatured part this Mortgage shall remain in fuli force and effect just as
though no sale'lizd béen made. The proceeds of such sale shall be applied as provided in Section 5.2 hereof except
that the amount prid under clause FIRST thereof shall be only the matured portion of the Secured Indebtedness and
any proceeds of such scle in excess of those provided for in clause FIRST (modified as provided above) shall be
applied to the prepaywcan (without penalty) of any other Secured Indebtedness in such manner and order and to
such extent as Holder decms advisable, and the remainder, if any, shall be applied as provided in clause SECOND of
Section 5.2 hereof. Several'szies may be made hereunder without exhausting the right of sale for any unmatured
part of the Secured Indebtediicss.

Section 5.5. Remedies Cumuintive. All rights and remedies provided for hegein and in any other Loan
Document are cumulative of each other and of any and all other rights and remedies existing at law or in equity,
Holder shall, in addition to the rights and rém-dies provided herein or in any other Loan Document, be entitled to
avail themselves of all such other rights and ‘eresies as may now or hereafter exist at law or in equity for the
collection of the Secured Indebtedness and the enscrcement of the covenants herein and the foreclosure of the liens
and security interests evidenced hereby, and the resort to a1y right or remedy provided for hereunder or under any
such other Loan Document or provided for by law ov-ir-cquity shall not prevent the concurrent or subsequent
émployment of any other appropriate right or rights or rexierly or remedies, to the extent permitted by applicable
law

Section 5.6. Discretion as to Security. Holder may resc<to any security given by this Mortgage or to
any other security now existing of Hereafter given to secure the payment & the Secured Indebtedness, in whole ot in
part and in such portions and in such order as tmay seem best to Holder itcite sole and uncontroiled discretion, and
any such action shall not in anywise be considered as a waiver of any of the rights, benefits, liens or security
mterests evldenced by this Mortgage.

. ‘Section 5.7. Grantofs Waiver of Certain Rights. To the full extent Grane: mav do 50, Grantor agrees
that Grantor will nof at any time insist upon, plead, claim or take the benefit or advan'age of any law now or
hereafter in force providing for any appraisement, valuation, stay, extension, redemption, homésicad, moratorium,
reinstatement, marshaling or forbearance, and Grantor, for Grantor, Grantor's heirs, devisees; rsoresentatives,
successors and assigns, and for any and all persons ever claiming any interest in the Property, to the extuat permitted
by applicable law, hereby waives and releases all rights of redemption, valuation, appraisement, stay of execution,
notice of intention to mature or declare due the whole of the Secured Indebtedness, notice of election to mature or
declare due the whole of the Secured Indebtedness and all rights to a marshaling of assets of Grantor, including the
Property, or to a sale in inverse order of alienation in the event of foreclosure of the liens and/or security interests
hereby created. Grantor shall not have or assert any right under any statute or rule of law pertaining to the
marshaling of assets, sale in inverse order of alienation, the exemption of homestead, the administration of estates of
decedents, or other matters whatsoever to defeat, reduce or affect the right of Holder under the terms of this
Mortgage to a sale of the Property for the collection of the Secured Indebtedness without any prior or different resort
for collection, or the right of Holder under the terms of this Mortgage to the payment of the Secured Indebtedness
out of the proceeds of sale of the Property in preference to every other claimant whatsoever, Grantor waives any
right or remedy which Grantor may have or be able to assert pursuant to any provision of any statute or rule of law
pertaining to the rights and remedies of sureties. If any law referred to in this Section and now in force, of which
Grantor or Grantar’s heirs, devisees, representatives, successors or assigns or any other persons claiming any interest
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in the Property might take advantage despite this Section, shall hereafter be repealed or cease to be in force, such
law shall not thereafter be deemed to preclude the application of this Section.

Section 5.8. Delivery of Possession After Foreclosure. In the event there is a foreclosure sale
hereunder and at the time of such sale, Grantor or Grantor's heirs, devisees, representatives, or SUCCESSOTS as owners
of the Property are occupying or using the Property, or any part thereof, each and all shall immediately become the
tenant of the purchaser at such sale, which tenancy shall be a tenancy from day to day, terminable at the will of
purchaser, at-a reasonable rental per day based upon the value of the property occupied, such rental to be due daily
to the purchaser; and to the extent permitted by applicable law, the purchaser at such sale shall, notwithstanding any
lariguage herein apparently to the contrary, have the sole option to demand immediate possession following the sale
or to permit the occupants to remain as tenants at will. After such foreclosure, any Leases to tenants or subtenants
that are subject to this Mortgage (either by their date, their express terms, or by agreement of the tenant or
subtenant) shall - at the sole option of Holder or any purchaser at such sale, either (i) continue in full force and effect,
and the tenari(s) rr subtenant(s) thereunder will, upon request, attorn to and acknowledge in writing to the purchaser
or purchasers at.such sale or sales as landlord thereunder, or (ji) upon notice to such effect from Holder, or any
purchaser or purcliasure. terminate within thirty (30) days from the date of sale. In the event the tenant fails to
surrender possession of the Property upon demand, the purchaser shall be entitled to institute and maintain a
summary action for possession of the Property (such as an action for forcible detainer) in any court having
jurisdiction.

ARTICLE 6
Miscellaneous

. | Section 6.1. Scope of Mortgage. '1bisidortgage is a mortgage of both real and personal property, a
security agreement, an assignment of rents and leases; a financing statement and fixture filing and a collateral
assignment, and also covers proceeds and fixtures.

Section 6.2. Effective as a_Financing Statemen:. T"\ls Mortgage shall be eﬁ'ectwe as a financing
statemcnt filedasa ﬁxture filing with respect to all fixtures includer. vithin the Property and is to be filed for record
in"the real estate records (or other appropriate filing or recording offize) of each county where any part of the
Propcrty (including said fixtures) is situated. This Mortgage shall alsc” be effective as a financing statement
covering as-extracted collateral (including oil and gas), accounts and general intzagibles under the UCC, as, in effect
from time to time, and the Uniform Commercial Code, as in effect from time ‘o fime, in any other state where the
Property is situated which will be financed at the wellhead or minehead of ths viclls or mines located on the
Property and is to be filed for record in the real estate records (or other appropriate filiag or recording office) of each
county where any part of the Property is situatéd. The name, mailing address, tax )dentification number and
orgamzatxonal identification number of Grantor, as debtor under the UCC, and the name nd nailing address of
Lender as secured party under the UCC, are provided below: '

Gra.ntor: Cardinal Paper IL L.P.
¢/o Cardinal Capital Partners, Inc.
8214 Westchester Drive, Ninth Floor
Dallas, Texas 75225

Grantor's Federal Tax Identification Number: 42-1563075
Grantor's Organizational Identification Number: 800150655

Lender: Bank of America, N.A_, as Administrative Agent
" Bank of America Plaza
501 Main Street, 51% Floor
' Dallas Texas 75202-3714
_ Attn:” Real Estate Loan Administration
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The record owner of the Property is Cardinal Paper I1, L.P.

Section 6.3. Notice to Account Debtors. In addition to the rights granted elsewhere in this Mortgage,
Holder may at any time after the occurrence of a Default notify the account debtors or obligors of any accounts,
chattel paper, general intangibles, negotiable instruments or other evidences of indebtedness included in the
Coliateral to pay Hoider directly,

Section 6.4. Waiver by Holder. Holder may at any time and from time to time by a specific writing
intended for the purpose: (a) waive compliance by Grantor with any covenant herein made by Grantor to the extent
and in the manner specified in such writing; (b) consent to Grantor's doing any act which hereunder Grantor is
prohibited from doing, or to Grantor's failing to do any act which hereunder Grantor is required to do, to the extent
and in the manner specified in such writing; (c) release any part of the Property or any interest therein from the lien
and security interest of this Mortgage; or (d) release any party liable, either directly or indirectly, for the Secured
Indebtedness or-fur any covenant herein or in any other Loan Document, without impairing or releasing the liability
of any other party. Mo such act shall in any way affect the rights or powers of Holder hereunder except to the extent
specifically agreed to b7 Holder in such writing. -

Section 6.5. 5 Impairment of Security. The lien, security interest and other security rights of Holder
hereunder or under any othei Loan Document shall not be impaired by any induigence, moratorium or release
granted by Haolder including,-Yat not limited to, any renewal, extension or modification which Holder may grant
with respect to any Secured Indebiedr.ess, or any surrender, compromise, release, renewal, extension, exchange or
substitution which Holder may grant‘in respect of the Property, or any part thereof or any interest therein, or any
release or indulgence granted to any en lorser, guarantor of surety of any Secured Indebtedness. The taking of
additional security by Holder shall not releas: o impair the lien, security interest or other security rights of Holder
hereunder or affect the liability of Grantor or of anv endorser, guarantor or surety, or improve the right of any junior
lienholder in the Property (without implying hereby i Ivlder's consent to any junior lien).

Section 6.6. Acts Not Constituting Waiver by Holder, Holder may waive any default without waiving
any other prior or subsequent default. Holder may remedy zny default without waiving the default remedied.
Neither failure by Holder to exercise, nor delay by Holder in'ererzising, nor discontinuance of the exercise of any
right, power or remedy (including but not limited to the right to accclzate the maturity of the Secured Indebtedness
or any part thereof) upon or after any default shall be construed as a 'wziver of such default or as a waiver of the
right to exercise any such right, power or remedy at a later date. No single or partial exercise by Holder of any right,
power or remedy hereunder shall exhaust the same or shall preclude any over o further exercise thereof, and every
such right, power or remedy hereunder may be exercised at any time and froatme to time. No modification or
waiver of any provision hereof nor consent to any departure by Grantor therefrein <uall in any event be effective
unless the same shall be in writing and signed by Holder and then such waiver or coasent shall be effective only in
the specific instance, for the purpose for which given and to the extent therein specified.) No notice to nor demand
on Grantor in any case shall of itself entitle Grantor to any other or further notice or derrand in similar or other
circumstances. Remitiances in payment of any part of the Secured Indebtedness other than in il rcnnired amount in
immediately available U.S. funds shall not, regardless of any receipt or credit issued therefor, norstitute payment
until the required amount is actually received by Holder in immediately available U.S. funds and shall be made and
accepted subject to the condition that any check or draft may be handled for collection in accordance with the
practice of the collecting bank or banks. Acceptance by Holder of any payment in an amount less than the amount
then due on any Secured Indebtedness shall be deemed an acceptance on account only and shall not in any way
excuse the existence of a default hereunder notwithstanding any notation on or accompanying such partial payment
to the contrary.

“Section 6.7. Grantor's Successors. If the ownership of the Property or any part thereof becomes
vésted in a person other than Grantor, Holder may, without notice to Grantor, deal with such successor or successors
in interest with reference to this Mortgage and 1o the Secured Indebtedness in the same manner as with Grantor,
without in any way vitiating or discharging Grantor's liability hereunder or for the payment of the indebtedness or
performance of the obligations secured hereby. No transfer of the Property, no forbearance on the part of Holder,

and no extension of the time for the payment of the Secured Indebtedness given by Holder shall operate to release,
discharge, modify, change or affect, in whole or in part, the liability of Grantor hereunder for the payment of the
indebtedness or performance of the obligations secured hereby or the liability of any other person hereunder for the
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payment of the indebtedness secured hereby. Each Grantor agrees that it shall be bound by any modification of this
Mortgage or any of the other Loan Documents made by Holder and any subsequent owner of the Property, with or
without notice to such Grantor, and no such modifications shall impair the obligations of such Grantor under this
Mortgage or any other Loan Document. Nothing in this Section or elsewhere in this Mortgage shall be construed to
imply Holdex’s consent to any transfer of the Property

Section 6.8. Place of Pavment: Forum; Waiver of Jury Trial. All Secured Indebtedness which may be
owing hereunder at any time by Grantor shall be payable at the place designated in the Note (or if no such
designation is made, at the address of Holder indicated in Section 6.2 of this Mortgage). Grantor hereby irrevocably
submits generally and unconditionally for itself and in respect of its property to the non-exclusive jurisdiction of any
State court, or any United States federal court, sitting in the county in which the Secured Indebtedness is payable,
and to the non-exclusive jurisdiction of any State court or any United States federal court sitting in the state in which
any of the Prorerty is located, over any suit, action or proceeding arising out of or relating to this Mortgage or the
Secured IndibioZoess. Grantor hereby irrevocably waives, to the fullest extent permitted by law, any objection that
Grantor may now o= hereafier have to the laying of venue in any such court and any claim that any such court is an
inconvenient formn.” Zrantor hereby agrees and consents that, in addition to any methods of service of process
provided for under applicable law, all service of process in any such suit, action or proceeding in any State court in
which the Property is loceicd, or any United States federal court, sitting in the State in which the Secured
Indebtedness is payable may Ue made by certified or registered mail, return receipt requested, directed to Grantor at
its address stated in Section &2 of this Mortgage, or at a subsequent address of Grantor of which Holder received
actual notice from Grantor in acccrdrans with this Mortgage, and service so made shall be complete five (5) days
after the same shall have been so mailed. Nothing herein shall affect the right of Holder to serve process in any
manner permitted by law or limit the rizht of Holder to bring proceedings against Grantor in any other court or
jurisdiction. TQ THE FULLEST EXTEN. FERMITTED BY LAW, GRANTOR WAIVES THE RIGHT TO
TRIAL BY JURY IN CONNECTION WITH 4N ACTION, SUIT OR OTHER PROCEEDING ARISING OUT
OF OR RELATING TO THIS MORTGAGE OR AL 7Y OTHER LOAN DOCUMENT.

' Section 6.9. Subrogation to Exisﬁng Lic:ts"; Vendors/Purchase Money Lien. To the extent that
proceeds of the Note are used to pay indebtedness secured by a4y outstanding lien, security interest, charge or prior
encumbrance against the Property, such proceeds have been avz:xced by Holder at Grantor's request, and Holder
shall be subrogated to any and all rights, security interests and 1i.os owned by any owner or holder of such
outstandmg liens, security interests, charges or encumbrances, however remote, irrespective of whether said liens,
security interests, charges or encumbrances are released, and all of the sarie ure recognized as valid and subsisting
and are renewed and continued and merged herein to secure the Secured Iidsbtidness, but the terms and provisions
of this Mortgage shall govern and control the manner and terms of enforcen=it of the liéns, security interests,
charges and encumbrances to which Holder is subrogated hereunder. It is sxpressly understood that, in
consideration of the payment of such indebtedness by Holder, Grantor hereby waive; and releases all demands and
causes of action for offsets and payments in connection with the said indebtedness. "I all or any portion of the
proceeds of the loan evidenced by the Note or of any other secured indebtedness has been atvansed for the purpose
of paying the purchase price for all or a part of the Property, no vendor's lien is waived; and IIol4zr shall have, and
is hereby granted, a vendor's lien on the Property as cumulative additional security for the secursd indebtedness.
Holder may foreclose under this Mortgage or under the vendor’s lien without waiving the other or may foreclose
under both.

Section 6.10.  Application of Payments to Certain Indebtedness. If any part of the Secured
Indebtedness cannot be lawfully secured by this Mortgage or if any part of the Property cannot be lawfully subject to

the lien and security interest hereof to the full extent of such indebtedness, then all payments made shall be applied
on said indebtedness first in discharge of that portion thereof which is not secured by this Mortgage.

Section 6.11.  Natre of Loan; Compliance with Usury Laws. The loan evidenced by the Note is being
made solely for the purpose of carrying on or acquiring a business or commercial enterprise. It is the intent of
Grantor and Holder and all other parties to the Loan Documents to conform to and contract in strict compliance with
apphcablc usury law from time to time in effect. All agreements between Holder and Grantor (or any other party
liable with respect to any indebtedness under the Loan Documents) are hereby limited by the provisions of this
Section which ‘shall override and control all such agreements to the extent otherwise in conflict with these
provisions, ‘whether now existing or hereafter arising. In no way, nor in any event or contingency (including but not
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limited to prepayment, default, demand for payment, or acceleration of the maturity of any obligation), shall the
interest taken, reserved, contracted for, charged, chargeable, or received under this Mortgage, the Note or any other
Loan Document or otherwise, exceed the maximum nonusurious amount permitted by applicable law (the
"Maximum Amount"). If, from any possible construction of any document, interest would otherwise be payable in
excess of the Maximum Amount, any such construction shall be subject to the provisions of this Section and such
document shall ipso facto be automatically reformed and the interest payable shall be automatically reduced to the
Maximum Amount, without the necessity of execution of any amendment or new document. If Holder shall ever
receive anything of value which is characterized as interest under applicable law and which would apart from this
provision be in excess of the Maximum Amount, an amount equal to the amount which would have been excessive
interest shall, without penalty, be applied to the reduction of the principal amount owing on the Secured
Indebtedness in the inverse order of its maturity and not to the payment of interest, or refunded to Grantor or the
other payor thereof if and to the extent such amount which would have been excessive exceeds such unpaid
principal. The {izht to accelerate maturity of the Note or any other Secured Indebtedness does not include the right
to accelerate any interest which has not otherwise accrued on the date of such acceleration, and Holder does not
intend to charge orieceive any unearned interest in the event of acceleration. All interest paid or agreed to be paid
to Holder shall, to tic cxtent permitted by applicable law, be amortized, prorated, allocated and spread throughout
the full stated term (huckging any renewal or extension) of such indebtedness so that the amount of interest on
account of such indebtedticss dozs not exceed the Maximym Amount. As used in this Section, the term "applicable
law" shall mean the laws of tlie fitate of Texas, or the federal laws of the United States applicable to this transaction,
whichever laws aliow the preatest inferest, as such laws now exist or may be changed or amended or come into
effect in the future. It is the intenticn of Grantor and Holder that all sums charged hereunder for the use, forbearance
or detention of the indebtedness evigenced hereby shall have been in good faith calculated to comply with all
applicable laws. Therefore, Grantor acknuowledges and agrees that any sum paid or accrued for the use, forbearance
or detention of the indebtedness of Grantor t3 Folder in excess of the Maximum Amount shall have been paid or
accrued unintentionally or as a result of a bont fde mistake and not in violation of or in reckless disregard of
applicable law.

Section 6.12,  Release of Mortgage. If (i) ali-of tiz Secured Indebtedness be paid as the same becomes
due and payable and all of the covenants, warranties, underizkiugs and agreements made in this Mortgage are kept
and performed, and all Swap Transactions and all other obligaticas; i any, of Holder for further advances have been
terminated, or (if) upon satisfaction of the applicable provisions Ov Sections 2.12 through 2.14 of the Loan
Agreement, then, and in that event only, all rights under this Mortgage *4ail terminate (except to the extent expressly
provided herein with respect to indemnifications, representations and warravties and other rights which are to
continue following the release hereof) and the Property shall become whoily ziear of the liens, security interests,
conveyances and assignments evidenced hereby, and such liens and security intarests shall be released by Holder in
due form at Grantor's cost. Without limitation, all provisions herein for indemnity Of ¥iolder or Trustee shall survive
discharge of the Secured Indebtedness, the termination of any and all Swap Transactions and any foreclosure,
release or termination of this Mortgage.

Section 6.13.  Notices. All notices, requests, consents, demands and other communizai‘sns required or
which any party desires to give hercunder shall be delivered in accordance with Section 6.3 of the'( o2z Agreement.
Notwithstanding the foregoing, no notice of change of address shall be effective except upon receipi.. Viis Section
shall not be construed in any way to affect or impair any waiver of notice or demand provided u: any Loan
Document or to require giving of notice or demand to or upon any person in any situation or for any reason.

Section 6.14.  Invalidity of Certain Provisions. A determination that any provision of this Mortgage is
unenforceable or invalid shall not affect the enforceability or validity of any other provision and the determination
that the application of any provision of this Mortgage to any person or circumstance is illegal or unenforceable shall
not affect the enforceability or validity of such provision as it may apply to other persons or circumstances.

Section 6.15.  Gender; Titles; Construction, Within this Mortgage, words of any gender shall be held
and construed to include any other gender, and words in the singular number shall be held and construed to include
the plural, unless the context otherwise requires. Titles appearing at the beginning of any subdivisions hercof are for
convenience only, do not constitute any part of such subdivisions, and shall be disregarded in construing the
language contained in such subdivisions. The use of the words "herein," "hereof," "hereunder" and other similar
compounds of the word "here" shall refer to this entire Mortgage and not (o any particular Article, Section,
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paragraph or provision. The term "person" and words importing persons as used in this Mortgage shall include
firms, associations, partnerships (including limited partnerships), joint ventures, trusts, corporations, limited liability
companies and other legal entities, including public or governmental bodies, agencies or instrumentalities, as well as
natural persons.

Section 6.16.  Reporting Compliance. ~ Grantor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Note and secured by this Mortgage which are set forth in
any law, statute, ordinance, rule, regulation, order or determination of any governmental authority, including but not
limited to The International Investment Survey Act of 1976, The Agricultural Foreign Investment Disclosure Act of
1978, The Foreign Investment in Real Property Tax Act of 1980 and the Tax Reform Act of 1984 and further agrees
upon request of Holder to furnish Holder with evidence of such compliance.

. Section§.17.  Holder's Consent. Except where otherwise expressly provided herein, in any instance
hereunder wiiere the approval, consent or the exercise of judgment of Holder is required or requested, (a) the
granting or denizi o such approval or consent and the exercise of such judgment shall be within the sole discretion
of Holder, and Hold¢r shall not, for any reason or to any extent, be required to grant such approval or consent or
exercise such judgmier: 17 any particular manner, regardless of the reasonableness of either the request or Holder's
judgment, and (b) no approvai or consent of Holder shall be deemed to have been given except by a specific writing
intended for the purpose and ¢xeuted by an authorized representative of Holder.

Section 6.18.  Grantor." Tirless the context clearly indicates otherwise, as used in this Mortgage,
"(irantor" means the grantors named in Sesiion 1.1 hereof or any of them. The obligations of Grantor hereunder
shall be joint and several. If any Grantor. or any signatory who signs on behalf of any Grantor, is a corporation,
partnership or other legal entity, Grantor and ‘an;’ such signatory, and the person or persons signing for it, represent
and warrant to Holder that this instrument is execr.ted, acknowledged and delivered by Grantor's duly authorized
representatives. If Grantor is an individual, no porver of attorney granted by Grantor herein shall terminate.on
Grantor's disability. ' '

Section 6.19.  Execution; Recording. This Moiizaze has been executed in several counterparts, all of
which are identical, and all of which counterparts together shall orstitute one and the same instrument. The date or
dates reflected in the acknowledgments hereto indicate the date or'dutes of actual execution of this Mortgage, but
such execution is as of the date shown on the first page hereof, and fo{urposes of identification and reference the
date of this Mortgage shall be deemed to be the date reflected on the first p. ge hereof. Grantor will cause this
Mortgage and all amendments and supplements thereto and substitutions ticsefor and all financing statements and
continuation statements relating thereto to be recorded, filed, re-recorded and ‘refled in such manner and in such
places as Holder shall reasonably request and will pay all such recording, filing, re-re<ording and refiling taxes, fees
and other charges. '

.. Section 6.20.  Successors gnd Assigns. The terms, provisions, covenants and co\iditinns hereof shall be
binding upon Grantor, and the heirs, devisees, representatives, successors and assigns of Grantor, @y shall inure to
the benefit of Holder and shall constitute covenants running with the Land. All references in"this Mortgage to
Grantor shall be deemed to include all such heirs, devisees, representatives, successors and assigns of Grrautor.

Section 6.21,  Modification or Termination. The Loan Documents may only be modified or terminated
by a written instrument or instruments intended for that purpose and executed by the party against which
enforcement of the modification or termination is asserted. Any alleged modification or termination which s not so
documented shall not be effective as to any party.

Section 6.22.  No Partnership, Etc. The relationship between Holder and Grantor is solely that of lender
and borrower. Holder has no fiduciary or other special relationship with Grantor. Nothing contained in the Loan
Documents is intended to create any partnership, joint venture, association or special relationship between Grantor
and Holder or in any way make Holder a co-principal with Grantor with reference to the Property. All agreed
contractual duties between Holder and Grantor are set forth herein and in the other Loan Documents and any
additional implied covenants or duties are hereby disclaimed. Any inferences to the contrary of any of the foregoing
are hereby expressly negated.
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Section 6.23.  Applicable Law. THIS MORTGAGE, THE NOTE AND THE OTHER LOAN
DOCUMENTS (EXCEPT TO THE EXTENT, AND ONLY TO THE EXTENT, SPECIFICALLY PROVIDED
THEREIN) SHALL BE GOVERNED BY AND CONSTRUED ACCORPING TO THE LAWS OF THE STATE
OF TEXAS FROM TIME TO TIME IN EFFECT (OTHER THAN THE RULES GOVERNING CONFLICTS OF
LAWS), EXCEPT TO THE EXTENT (I) OF PROCEDURAL AND SUBSTANTIVE MATTERS RELATING
ONLY TO THE CREATION, PERFECTION, VALIDITY, FORECLOSURE AND ENFORCEMENT OF
RIGHTS, LIENS, SECURITY INTERESTS AND REMEDIES AGAINST THE PROPERTY, INCLUDING
SPECIFICALLY, WITHOUT LIMITATION, THOSE MATTERS SET FORTH IN 735 ILCS 5/15-1101 ET SEQ.,
WHICH MATTERS SHALL BE GOVERNED BY THE LAWS OF THE STATE IN WHICH THE PROPERTY IS
LOCATED, AND (II) THAT THE LAWS OF THE UNITED STATES OF AMERICA AND ANY RULES,
REGULATIONS OR ORDERS ISSUED OR PROMULGATED THEREUNDER, APPLICABLE TQ THE
AFFAIRS AND TRANSACTIONS ENTERED INTO BY THE PARTIES, OTHERWISE PREEMPT TEXAS
LAW OR THF LAW OF THE STATE IN WHICH THE PROPERTY IS LOCATED, IN WHICH EVENT SUCH
FEDERAL LAW SHALL CONTROL.

GRANTOR, £OR ITSELF AND ITS SUCCESSORS AND ASSIGNS, HEREBY IRREVOCABLY (I)
SUBMITS TO THE NO<&XCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS IN TEXAS
AND IN THE STATE IN W7 H THE PROPERTY IS LOCATED, (I} WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION THAT GRANTOR MAY NOW COR IN THE FUTURE HAVE TO
THE LAYING OF VENUE JUF AMY LITIGATION ARISING OUT OF OR IN CONNECTION WITH ANY
LOAN DOCUMENTS BROUGHT. i} DALLAS COUNTY, TEXAS, IN THE COUNTY IN WHICH THE
PROPERTY IS LOCATED, OR IN A UNITED STATES DISTRICT COURT IN TEXAS OR IN THE STATE IN
WHICH THE PROPERTY IS LOCATEL, (i) WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER
HAVE AS TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR
THAT SUCH COURT IS AN INCONVENIFNT FORUM, AND (IV) AGREES THAT ANY LEGAL
PROCEEDING AGAINST ANY PARTY TO" ANY LOAN DOCUMENT ARISING OUT OF OR IN
CONNECTION WITH ANY OF THE LOAN DOCUMENTS MAY BE BROUGHT IN ONE OF THE
FOREGOING COURTS. GRANTOR AGREES THAT SERVICE OF PROCESS UPON IT MAY BE MADE BY
CERTIFIED OR REGISTERED MAIL, RETURN RECEXrT REQUESTED, AT ITS ADDRESS SPECIFIED
HEREIN. NOTHING HEREIN SHALL AFFECT THE RIGE[OF HOLDER TO SERVE PROCESS IN ANY
OTHER. MANNER PERMITTED BY LAW OR SHALL LIMIT JFaE RIGHT OF HOLDER TO BRING ANY
ACTION OR PROCEEDING AGAINST GRANTOR OR WINF -RESPECT TO ANY OF GRANTOR’S
PROPERTY IN COURTS IN OTHER JURISDICTIONS. THE SCOTE OF EACH OF THE FOREGOING
WAIVERS IS INTENDED TO BE ALL ENCOMPASSING OF ANY AMD/ALL DISPUTES THAT MAY BE
FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MA'CiZR OF THIS TRANSACTION,
INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CrAiMS, BREACH OF DUTY
CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. GRANTOR ACKNOWLEDGES
THAT THESE WAIVERS ARE A MATERIAL INDUCEMENT TO HOLDER’S ACREFMENT TO ENTER
INTO AGREEMENTS AND OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS. THAT HOLDER
HAS ALREADY RELIED ON THESE WAIVERS AND WILL CONTINUE TO RELY ON EACH OF THESE
WAIVERS IN RELATED FUTURE DEALINGS. THE WAIVERS IN THIS SECTION ARE iRXEVOCABLE,
MEANING THAT THEY MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AMD THESE
WAIVERS APPLY TO ANY FUTURE RENEWALS, EXTENSIONS, AMENDMENTS, MODIFICATIUNS, OR
REPLACEMENTS IN RESPECT OF THE APPLICABLE LOAN DOCUMENT. IN CONNECTION WITH ANY
LITIGATION, THIS MORTGAGE MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

Section 6.24. Entire Agreement. The Loan Documents constitute the entire understanding and
agreement between Grantor and Holder with respect to the transactions arising in connection with the Secured
Indebtedness and supersede all prior written or oral understandings and agreements between Grantor and Holder
with respect to the matters addressed in the Loan Documents. Grantor hereby acknmowledges that, except as
incorporated in writing in the Loan Documents, there are not, and were not, and no persons are or were authorized
by Holder to make, any representations, understandings, stipulations, agreements or promises, oral or written, with
respect to the matters addressed in the Loan Documents.
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Section 6.25. Illinois Provisions.

(a) Benefits of Act.

(i) Borrower and Holder shall have the benefit of all the provisions of the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the “Act”), including all amendments thereto
which may become effective from time to time after the date hereof. If any provision of the Act
which is specifically referred to herein may be repealed, Holder shall have the benefit of such
provision as most recently existing prior to such repeal, as though the same were incorporated
herein by express reference.

(i) Holder shail have the right to foreclose the lien of this Mortgage for the Secured
Indebtedness secured or any part thereof and/or exercise any right, power or remedy provided in
the Mortgage or any of the other Loan Docurnents in accordance with the Act. If any provision in
this Mortgage shall be inconsistent with any provision of the Act, provisions of the Act shall take
piveudence over the provisions of this Mortgage that shall not invalidate or render unenforceable
any cunar provision of this Mortgage that can be construed in 2 manner consistent with the Act. If
any provizicn of this Mortgage shall grant to Holder (including Holder acting as a lender-in-
possession) or a receiver appointed pursuant to the terms hereof, any powers, rights or remedies
prior to, upun or following the occurrence of an event of default which are more limited than the
powers, rights or recasiies that would otherwise be vested in Holder or in such receiver under the
Act in the absence of s#id orovision, Holder and such receiver shall be vested with the powers,
rights and remedies granted in the Act to the full extent permitted by law.

Without limiting the generalit s o thie foregoing, all expenses incurred by Holder which are of the
type referred to in Section 5/15-13 .0 or 5/15-1512 of the Act, whether incurred before or after any
decree or judgment of foreclosure, aid whether or not enumerated elsewhere in this Mortgage,
shall be added 1o the obligations secured by this Mortgage and/or by the judgment of foreclosure.

) Insurance. Wherever provision is tadc in this Mortgage for insurance policies to bear
mortgage clauses or other loss payable clauses or endorscoants in favor of Holder, or to confer authority
upon Holder to settle or participate in the settlement of loss*5 under policies of insurance or to hold and
disburse or otherwise control use of insurance proceeds, from and after the entry of judgment of foreclosure
all such rights and power of Holder shall continue in Holder-as iudgment creditor or Holder until

confirmation of sale.

(c) Protective Advances. All advances, disbursements and 2xpzrditures made by Holder
before and during a foreclosure, and before and after judgment of foreclosure, axd at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related procee ling authorized by this
Mortgage or by the Act (collectively "Protective Advances"), shall have the benetit ol all applicable
provisions of the Act.

(i) All Protective Advances shall be so much additional indebtedness-secured by
the Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate due and payable after a default under the
terms of the Note.

(ii) To the full extent permitted under the Act, this Mortgage shall be a lien for all
Protective Advances as to subsequent purchasers and judgment creditors from the time this
Mortgage was recorded pursuant to Subsection (b)(1) of Section 5/15-1302 of the Act.

(iii) All Protective Advances shall, except to the extent, if any, that any of the same
is clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in:
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M determination of the amount of indebtedness secured by this Mortgage
at any time;

@ the indebtedness found due and owning to Holder in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
Jurisdiction for such purpose;

(3 if right of redemption has not been waived by Borrower in this
Mortgage, computation of amount required to redeem, pursuant to Subsections (d)(2) and
(c) of Section 5/15-1603 of the Act;

4) determination of amount deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

() application of the income in the hands of any receiver or lender-in-
pusseasion; and

£ computation of any deficiency judgment pursuant to Subsections (b)(2)
and (e) of Sesuons 5/15-1508 and Section 5/15-1511 of the Act.

(d) Holder in Possession. In addition to any provision of this Mortgage authorizing Holder
to take or be placed in possession o the Property, or for the appointment of a receiver, Holder shall have
the right, in accordance with Subsectionz 5/15-1701 and 5/15-1702 of the Act, to be placed in possession of
the Property or at its request to have a rec<iver appointed, and any such receiver, or Holder, if and when
placed in possession, shall have, in addition t) any' other powers provided in this Mortgage, all powers,
immunities, and duties as provided for in Sections 5/15-1701 and 5/15-1703 of the Act.

() Waiver of Redemption. Grantor ackow'edges that the Real Estate does not constitute
agricultural real estate, as said term is defined in Section 0/215:1201 of the Act or residential real estate as
defined in Section 5/15-1219 of the Act. Pursuant to Sectivi 5/15-1601 (b) of the Act, Grantor hereby
waives any and all right to redemption.

THE WRITTEN LOAN DOCUMENTS REPRESENT THE FINAL ACREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR; CONTEMPORANEQOUS OR

SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTISS,

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, Grantor has executed this instrument under seal effective as of the date first
written on page 1 hereof.

GRANTOR:

CARDINAL PAPERIL, L.P.,
a Texas limited partnership

By: Cardinal Paper 1 GP, LL.C.,

a Delaware limited liability company,
its sole geneml partner

By:

b Z
M¥Scott Kipp, Maﬁ y

pr6oe ok

STATE OF TEXAS §

§
COUNTY OF DALLAS  §

This instrument was acknowledged before me on the 2'; ~ day of December, 2002 by M. Scott Kipp, the
Manager of Cardinal Paper II GP, L.L.C., a Delaware limited Ya%ility company and the sole general partner of
CARDINAL PAPER 11, L.P., a Texas limited partnership, on behatf ¢ sach limited partnership.

GWEN G. JONES '

MY COMMISSION EXPIRES 7 .

25, 2008 Aiotary Public ;’; %
My commission expires:
09200
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Des Plaines, IL
EXHIBIT A

LEGAL DESCRIPTION

Lot Two (2) in Butler Paper Company’s Des Plaines Subdivision No. 1, being a Subdivision of
part of the West 2 of the Southeast % of Section 30, Township 41 North, Range 12 East of the
Third Principal Meridian, according to plat of Butler's Paper Company’s Des Plaines
Subdiviston No. 1, registered in the Office of the Registrar of Titles of Cook County, Illinois, on
November 1, 1977, as Document No. 2978436, in Cook County, Illinois; excepting therefrom
that part takep ior street purposes in Condemnation Case 91L.50427.

TOGETHER witli a1 easement to use, construct, reconstruct, install, maintain, repair and remove
a switch track or switch tracks and appurtenances thereto over, along and across the following
described portion of the1e:! estate: ’ '

A strip of land 20 feet wide acress that part of the West 2 of the Southeast % of Section 30,
Township 41 North, Range 12, £asc of the Third Principal Meridian lying South of the Southerly
line of the Illinois Toll Road as discribed in Document Number 1747978 (registered in the
Registrar’s Office of Cook County, [llinvis), and lying East of a line 489.423 feet; measured
along the South line of said Southeast ', Fastfrom and parallel with the east line of the right of
way of the Des Plaines Valley Railroad ana 'ying West of a line 461.25 feet, measured at right
angles, West from and parallel with the East lize of said Southeast % of Section 30 aforesaid,
said strip of land being 10 feet in width on eack side of the following described centerline;
beginning on said line 461.25 feet, measured at right.argles, West from and parallel with the
East line of said Southeast ‘4 of Section 30, at a poinc.58.35 feet South from the point of
intersection of said parallel line with the Southerly line of aid Jllinois Toll Road and running;
thence Northwestwardly along a straight line, a distance of 126.77 feet to a point of curve,
distant 36.70 feet, measured at right angles Southwesterly from said Southerly line of said
[llinois Toll Road; thence Northwestwardly along the arc of a circle; canvex to the Southwest
and having a radius of 300.0 feet, a distance of 72.86 feet, to a point 28.23 feet, measured at right
angles Southwesterly from said Southerly line of said Illinois “Joll--Road; thence
Northwestwardly along a straight line, a distance of 41.82 feet to a point of curve, 2 distance of
18.43 feet, measured at right angles Southwesterly from said Southerly line of said )Hinois Toll
Road; thence Northwestwardly along the arc of a circle, convex to the Northeast arid naving a
radius of 300 feet, a distance of 56.00 feet to an intersection with said line 489.423 feet
{measured atong the South line of said Southeast ') East from and parallel with the East line of
said Des Plaines Valley Railroad, and said point being 11.05 feet measured along said parallel
line, south from the point of intersection of said parallel line with said Southerly line of said Toll
Road as reserved in Warranty Deed dated November 10, 1977 and recorded December 9, 1977
as Document Number 2986949,

Permanent Real Estate Index No.: 09-30-400-042-0000

Address: 2392 South Wolfe Road, Des Plaines, IL 60018
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Des Plaines, Illinois
EXHIBIT A

[SURVEY LEGAL DESCRIPTION]

Parcel I: Lot 2 in Butler Paper Company’s Des Plaines Subdivision No. 1, a subdivision
of part of the West Half of the Southeast Quarter of Section 30, Township 41 North,

- Range 12, East of the Third Principal Meridian, according to the plat of Butler Paper
Company’s Des Plaines Subdivision No. 1 registered in the Office of the Registrar of
Titles of Cook County, [llinois, on November 1, 1977 as document number 2978436, in

Cook County, Illinois, excepting therefrom that part taken for street in Condemnation
Case 91050427,

Said property is more particularly described as follows:

BEGINNING at ir< Southwest comer of Lot 2; thence North 00 degrees 06 minutes 40
seconds West along 4 West line of said Lot 2 for a distance of 56.03 feet to a Northwest
corner of said Lot; thenceiorth 89 degrees 53 minutes 20 seconds East along a North
line of said Lot for a distance 2f22.60 feet to a corner of said Lot; thence North 00
degrees 04 minutes 35 seconds Weet along a West line of said Lot for a distance of
406.30 feet to the most Northerly Northwest comner of said Lot; thence South 70 degrees
06 minutes 58 seconds East along thie ortheasterly line of said Lot for a distance of
437.63 feet to the Northeast corner of Lot 2; thence South 00 degrees 04 minutes 35
seconds East along the East line of said Lot 2-ior a distance of 220.10 feet; thence South
23 degrees 27 minutes 00 seconds West along the Northerly line of Touhy Avenue per
document 91630620 for a distance of 38.16 feei; thence South 57 degrees 21 minutes 40
seconds West along said Northerly line of Touhy Avinie 60.03 feet; thence South 86
degrees 06 minutes 52 seconds West along said Northecly line of Touhy Avenue 240.08
feet; thence South 85 degrees 39 minutes 02 seconds West alung said Northerly line of
Touhy Avenue 128.89 feet to the POINT OF BEGINNING, in Cook County, Illinois.
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