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TO BE RECORDED IN THE
MORTGAGE RECORDS OF
COOK COUNTY, ILLINOIS

MORTGAGE AND SECURITY AGREEMENT
Loan N>, .

Tax Index No. 17-04-7.20-096-1022 Vol. 498

THIS MORTGAGE AND SECURITY AGPAEMENT (this "Mortgage") executed
on  Jun&E 5 , 2012, by BAT Imvestments, Ltd,, an Ohio limited
liability company, as mortgagor for all purposes hereunder ('Bo rower"), having an address at
4900 E. Blue Heron, Port Clinton, Ohio 43452, in favor of Airérican Business Lending, Inc.,
as mortgagee for all purposes hereunder ("Lender"), whose adarsss is 1420 W. Mockingbird
Lane, Suite 540, Dallas, Texas 75247. For all state law, staturory and other purposes
hereunder, (i) the term "Borrower” as used herein shall be deemed to niean a mortgagor of the
Property as described herein the same as if the term "mortgagor” were usec in lieu of the term
"Borrower" throughout this Mortgage, and (i) the term "Lender" as used hercin shall be
deemed to mean a mortgagee of the Property with all of the rights conferred herchy, the same
as if the term "mortgagee" were used in lieu of the term "Lender” throughout this Moiteage.

WITNESSETH:

THAT FOR AND IN CONSIDERATION OF THE SUM OF TEN AND NO/100
DOLLARS ($10.00), AND OTHER VALUABLE CONSIDERATION, INCLUDING THE
INDEBTEDNESS HEREIN RECITED AND THE TRUST HEREIN CREATED, THE
RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED,
BORROWER HEREBY IRREVOCABLY MORTGAGES, WARRANTS, GRANTS,
BARGAINS, SELLS, CONVEYS, TRANSFERS, PLEDGES, SETS OVER AND ASSIGNS,
AND GRANTS A SECURITY INTEREST, TO AND IN FAVOR OF LENDER, ITS
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SUCCESSORS AND ASSIGNS, in all of Borrower's estate, right, title and interest in, to and
under any and alfl of the following described property, whether now owned or hereafter
acquired (collectively, the "Property"):

(A) Al that certain real property situated in the County of Cook, State of Iilinois,
more particularly described on Exhibit A attached hereto and incorporated herein by this
reference (the "Real Estate"), together with all of the easements, rights, privileges, franchises,
tenements, hereditaments and appurtenances now or hereafter thereunto belonging or in any
way appettaining thereto and all of the estate, right, title, interest, claim and demand
whatsocver’ of Borrower therein or thereto, either at law or in equity, in possession or in
expectancy, row owned or hereafter acquired;

(B) “Alrsiructures, buildings and improvements of every kind and description now
or at any time hereafier-located or placed on the Real Estate (the "Improvements”);

(C)  All easemer:s; rights-of-way, strips and gores of land, vaults, streets, ways,
alleys, passages, sewer ripgiifs, and other emblements now or hereafter located on the Real
Estate or under or above the sane or any part or parcel thereof, and all estates, rights, titles,
interests, tenements, hercditaments and appurtenances, reversions and remainders whatsoever,
in any way belonging, relating or appe:tzining to the Property or any part thereof, or which
hereafter shall in any way belong, relatc or _be appurtenant thereto, whether now owned or
hereafter acquired by Borrower,

(D) All goods, fixtures, equipment, inventory or personal property owned by
Borrower and now or hereafter located on, attached to ev used in or about the Improvements,
and all building materials and equipment hereafter siwated on or about the Real Estate or
Improvements, and all warranties and guaranties relating thecet, and all additions thereto and
substitutions and replacements therefor (exclusive of any of \iie foregoing owned or leased by
tenants of space in the Improvements);

(B)  All water, water rights, water courses, ditches, wells, resctvoirs and drains and
all water, ditch, well, reservoir and drainage rights and powers which 2ie appurtenant to,
located on, under or above or used in connection with the Real Estate or the Lurcovements, or
any part thereof, together with (i) all utilities, utility lines, utility commiunents, utility
capacity, capital recovery charges, impact fees and other fees paid in connection-wi same,
(i) reimbursements, refunds, rebates or other rights pertaining to utility or utility services
provided to the Real Estate and/or Improvements and (iii) the present or future use or
availability of waste water capacity, or other utility facilities to the extent same pertain to or
benefit the Real Estate and/or Improvements, including, without limitation, all reservations of
or commitments or letters covering any such use in the future, whether now existing or
hereafter created or acquired;

(F)  All minerals, crops, timber, trees, shrubs, flowers and landscaping features now
or hereafter located on, under or above the Real Estate;
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(G)  All cash funds, deposit accounts and other rights and evidence of rights to cash,
now or hereafter created or held by Lender pursuant to this Mortgage or any other of the Loan
Documents (as hereinafter defined);

(H)  All leases, licenses, tenancies, concessions and occupancy agreements of the
Real Estate or the Improvements now or hereafter entered into (the "Leases”) and all rents,
royalties, issues, profits, bonus money, revenue, income, accounts receivable and other
benefits (collectively, the "Rents” or "Rents and Profits”) of the Real Estate, the
Improvements, or the fixtures or equipment, now or hereafter arising from the use or
enjoymeni-of afl or any portion thereof or from any Lease (including, without limitation, oil,
gas and injncral leases), license, temancy, concession, occupancy agreement or other
agreement perruning thereto or arising from any of the Contracts (as hereinafter defined) or
any of the Generzi Tatangibles (as hereinafter defined) and all cash or securities (the "Security
Deposits") that secuce performance by the tenants, lessees or licensees, as applicable, of their
obligations under any T.cases, licenses, concessions or occupancy agreements, or which may
be available to Borrower o if3.designec to effect repairs or maintenance, whether said cash or
securities are to be held until the cxpiration of the terms of said Leases, licenses, concessions
or occupancy agreements or applied to one or more of the installments of rent coming due
prior to the expiration of said terws, subject to, however, the provisions contained in
Section 1.11 of this Mortgage;

(@)  All contracts and agreements 20w or hereafter entered into covering any part of
the Real Estate or the Improvements (collectively . the "Contracts") and all revenue, income
and other benefits thereof, including, without lirufation, management agreements, service
contracts, maintenance contracts, equipment leases, prsonal property leases and any contracts
or documents relating to construction on any part of tic Real Estate or the Improvements
(including plans, specifications, studies, drawings, surveys, (est., operating and other reports,
bonds and governmental approvals) or to the management or ope: ation of any part of the Real
Estate or the [mprovements;

(J)  All present and future monetary deposits given to any public or private utility
with respect to utility services furnished to any part of the Real Estate or the [myrovements;

(K)  All water taps, sewer taps, certificates of occupancy, permits, special permits,
uses, licenses, franchises, certificates, consents, approvals and other rights and privilcgss now
or hereafier obtained in connection with the Real Estate or the Improvements and aii present
and future warranties and guaranties relating to the Improvements or to any equipment,
fixtures, furniture, furnishings, personal property or components of any of the foregoing now
or hereafter located or installed on the Real Estate or the Improvements;

(L)  All building materials, supplies and equipment now or hereafter placed on the
Real Estate or in the Improvements and all architectural renderings, models, drawings, plans,
specifications, studies and data now or hereafter relating to the Real Estate or the
Improvements;
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(M) Al right, title and interest of Borrower in any insurance policies or binders now
or hereafter relating to the Property including any unearned premiums thereon,

(N)  All proceeds, products, substitutions and accessions (including claims and
demands therefor) of the conversion, voluntary or involuntary, of any of the foregoing into
cash or liquidated claims, including, without limitation, proceeds of insurance and
condemnation awards;

(O).. All other or greater rights and interests of every nature in the Real Estate ot the
Improvezaenis and in the possession Or use thereof and income therefrom, whether now owned
or hereafter arquired by Borrower.

FOR THE PURFCCE OF SECURING:

(1)  The debt evidenced by that certain Note (such Note, together with any and ail
renewals, modifications, amendments, restatements, consolidations, substitutions,
replacements, and extensions thereof, is hereinafter referred to as the "Note") of even date
with this Mortgage, made by Baron’s JJ, Ltd., an Ohio limited liability company and payable
to the order of Lender in the original nrincipal amount of Three Hundred Seventy Thousand
and No/100 Dollars ($370,000.00) (the 'Ji0an" or the "Loan Amount"), together with interest
and any fees as therein provided. The Note matures in 10 years and 3 months;

(2) The full and prompt payment ai d performance of all of the provisions,
agreements, covepants and obligations herein_ contained and contained in any other
agreements, documents or instruments now or heteafies evidencing, securing or otherwise
relating to the indebtedness evidenced by the Nowe/ including without limitation, the
Unconditional Guarantee executed by Borrower in connectici Wit the Loan (the “Guaranty™)
and such other agreements, documents and instruments, tOgeiber with any and all renewals,
modifications, amendments, restatements, consolidations, subctitrtions, replacements, and
extensions and modifications thereof, are hereinafter collectively 4vferred to as the "Loan
Documents") and the payment of all other sums therein covenanted to ‘be paid, including,
without limitation, any applicable yield maintenance premiums of prepaymerd Iees;

(3)  Any and all future or additional advances (whether or not obligaiory) made by
Lender to protect or preserve the Property, or the lien or security interest created hereby on
the Property, or for taxes, assessments or insurance premiums as hereinafter provisea or for
performance of any of Borrower's obligations hereunder or under the other Loan Documents
or for any other purpose provided herein or in the other Loan Documents (whether or not the
original Borrower remains the owner of the Property at the time of such advances), together
with interest thereon at the Default Rate; provided, however, nothing contained herein shall be
construed to constitute an obligation or commitment on the part of Lender to make any such
advances to Borrower, and any such advances as might hereafter be made by Lender shall be
at Lender's sole and absolute discretion; and

(4)  Any and all other indebtedness now owing or which may hereafter be owing by
Borrower to Lender, however and whenever incurred or evidenced, whether express or
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implied, direct or indirect, absolute or contingent, or due or to become due, and all renewals,
modifications, amendments, restatements, consolidations, substitutions, replacements and
extensions thereof.

(All of the sums referred to in Paragraphs (1) through (4) above are herein sometimes referred
to as the "secured indebtedness” or the "indebtedness secured hereby").

TO HAVE AND TO HOLD the Property unto Lender, its successors and assigns
forever, and Borrower does hereby bind itself, its successors and assigns, to WARRANT
AND FOREVER DEFEND the title to the Property unto Lender against every person
whomsoevér lawfully claiming or to claim the same or any part thereof for the purposes and
uses herein se¢ forth;

PROVIDED, BOWEVER, that if the principal and interest and all other sums due or to
become due under the Note, including, without limitation, any prepayment fees required
pursuant to the terms of the Tlote, shall have been paid at the time and in the manner stipulated
therein and all other sums payable hercunder and all other indebtedness secured hereby shall
have been paid and all other Govenants contained in the Loan Documents shall have been
performed, then, in such case, this Mortgage shall be satisfied and the estate, right, title and
interest of Lender in the Property shall cease, and upon payment to Lender of all costs and
expenses incurred for the preparation of the.release hereinafier referenced and all recording
costs if allowed by law, Lender shall relcase this Mortgage and the lien hereof by proper
instrument,

ARTICLET COVENANTS. O BORROWER

For the purpose of further securing the indebtedaess secured hercby and for the
protection of the security of this Mortgage, for so long as the.indebtedness secured hercby or
any part thereof remains unpaid, Borrower represents, covenants-ana 22rees as follows:

1.1  Warranties of Borrower. Borrower, for itself and its svccessors and assigns,
does hereby represent, warrant and covenant to and with Lender, its successcrs and assigns,
that:

(@)  Authorization. Borrower has the power and authority to exieute, deliver
and perform the obligations imposed on it under the Loan Documents and to consartate the
transactions contemplated by the Loan Documents.

(b)  Valid Execution and Delivery. All of the Loan Documents requiring
execution by Borrower have been duly and validly executed and delivered by Borrower. .

(¢©)  Enforceability, All of the Loan Documents constitute valid, legal and

binding obligations of Borrower and are fully enforceable against Borrower in accordance with
their terms, subject only to bankruptcy laws and general principles of equity.
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(@  No Defenses. The Note, this Mortgage and the other Loan Documents
are not subject to any right of rescission, set-off, counterclaim or defense, nor would the
operation of any of the terms of the Note, this Mortgage or any of the other Loan Documents,
or the exercise of any right thereunder, render this Mortgage unenforceable, in whole or in
part, or subject to amy right of rescission, set-off, counterclaim or defense, including the
defense of usury.

(6)  Defense of Usury. Borrower knows of no facts that would support a
claim of vsury to defeat or avoid its obligation to repay the principal of, interest on, and other
sums or ansounts due and payable under, the Loan Documents.

) No Conflict/Violation of Law. The execution, delivery and performance
of the Loan Docuents by the Borrower will not cause ot constitute a default under or conflict
with the organizational: documents of Borrower, any indemnitor or any general partner,
shareholder or managiuy member of Borrower or auy indemnitor. The execution, delivery
and performance of the obligations imposed on Borrower under the Loan Documents will not
cause Borrower to be in default, dicluding after due notice or lapse of time or both, under the
provisions of any agreement, judgment or order to which Borrower is a party or by which
Borrower is bound.

(g) Compliance with Apuijcable Laws and Regulations. All of the
Improvements and the use of the Property by th= Borrower comply with, and shall remain in
compliance with, all applicable statutes, rules; segulations and private covenanis 10w Or
hereafter relating to the ownership, construction, us< or operation of the Property, including
all applicable statutes, rules and regulations pertaining t' requirements for equal opportunity,
anti-discrimination, fair housing, environmental proicctior;- zoning and land use. The
Improvements comply with, and shall remain in compliance witli, applicable health, fire and
building codes. There is no evidence of any illegal activities relating to controlled substances
on the Property. All certifications, permits, licenses and approvals, including, without
limitation, certificates of completion and occupancy permits required, for the legal use,
occupancy and operation of the Property for the use currently being made thereof have been
obtained and are in full force and effect. All of the Improvements compiy ¥ ith all material
requirements of any applicable zoning and subdivision laws and ordinances.

()  Consents Obtained. All consents, approvals, authorizations, ‘orders or
filings with any court or governmental or administrative agency or body, if any, required for
the execution, delivery and performance of the Loan Documents by Borrower have been
obtained or made.

(i) No Litigation. There are no pending actions, suits or proceedings,
arbitrations or governmental investigations against the Property, Borrower or any guarantor of
Borrower an adverse outcome of which would materially affect (i) the Borrower's performance
under the Note, the Mortgage or the other Loan Documents: (i) the Property; or (iii) the
ability of the Property to continue to generate income, or continue in operation, in a manner
consistent with current operations.
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W) Title. The Borrower has good, marketable, and indefeasible fee simple
title to the Property, subject only to those matters expressly listed as exceptions to title or
subordinate matters in the title insurance policy accepted by Lender in connection with this
Mortgage, excepting therefrom all preprinted and/or standard exceptions (the "Permitted
Exceptions”). The possession of the Property has been peaceful and undisturbed and fitle
thereto has not been disputed or questioned. Further, Borrower has full power and lawful
authority to grant, bargain, sell, convey, assign, transfer and mortgage its interest in the
Property in the manner and form hereby done or intended. Borrower will preserve its interest
in and title'to the Property and will forever warrant and defend the same to Lender against any
and all ¢laios whatsoever and will forever warrant and defend the validity and priority of the
lien and secarity interest created herein against the claims of all persons and parties
whomsoever, sdbizct to the Permitted Exceptions. The foregoing warranty of title shall
survive the foreclgsare of this Mortgage and shall inure to the benefit of and be enforceable by

Lender in the event Leuder acquires title to the Property pursuant to any foreclosure.

(k)  Permattzd BExceptions, The Permitted Exceptions do not and will not
materially and adversely affect (%) the ability of the Borrower to pay in full the principal and
interest on the Note in a timely manner; or (2) the current and proposed use of the Property,
the current and proposed operation of e, Property or the value of the Property.

(0  First Lien. Upon the cxecution by the Borrower and the recording of
this Mortgage, and upon the filing of UCC-x financing statements or amendments thereto, the
Lender will have a valid first lien on the Propeity encumbered hereby, subject to no liens,
charges or encumbrances other than the Permitted Exzeptions.

(m)  Contingent Liabilities. The Borrower bes no known material contingent
liabilities.

(n) No Other Obligations. The Borrower {135 _no material financial
obligation under any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Borrower is a party or by which the Borrower or-the Property is
otherwise bound, other than obligations incurred in the ordinary course of the oparation of the
Property and other than obligations under this Mortgage, the Note and bz other Loan
Documents..

(o)  Fraudulent Conveyance. The Borrower (1) has not entered into the Loan
or any Loan Document with the actual intent to hinder, delay, or defraud any creditor; and
(2) received reasonably equivalent value in exchange for its obligations under the Loan
Documents. Giving effect to the Loans contemplated by the Loan Documents, the fair saleable
value of the Borrower's assets exceed and will, immediately following the execution and
delivery of the Loan Documents, exceed the Borrower's total liabilities, including, without
limitation, subordinated, unliquidated, disputed or contingent liabilities (if permitted
hereunder). The fair saleable value of the Borrower's assets is and will, immediately
following the execution and delivery of the Loan Documents, be greater than the Borrower's
probable liabilities, including the maximum amount of its contingent liabilities or its debts as
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such debts become absolute and matured (if permitted hereunder). The Borrower's assets do
not and, immediately foflowing the execution and delivery of the Loan Documents will not,
constitute unreasonably small capital to carry out its business as conducted or as proposed to
be conducted. The Borrower does not intend to, and does not believe that it will, incur debts
and liabilities (including, without limitation, contingent liabilities and other commitments)
beyond its ability to pay such debts as they mature (taking into account the timing and amounts
to be payable on or in respect of obligations of the Borrower).

(p)  Access/Utilities, The Property has adequate rights of access to public
ways and-is served by adequate water, sewer, electric, gas, telephone, cable (where
appropriate), sanitary sewer and storm drain facilities. AIl public utilities necessary to the
continued use 4n¢l enjoyment of the Property as presently used and enjoyed are located in the
public right-of-way.abutting the Property, and all such utilities are connected so as to serve the
Property without passing over other property. All roads, and access to such roads, necessary
for the full wtilizaticz of the Property for its current purpose have been completed and
dedicated to public use and nccepted by all governmental authorities or are the subject of
access casements for the benefii-of the Property without any further condition or cost to
Borrower or tenants.

(@  Taxes Paid. Borrcwer has filed all federal, state, county and municipal
tax returns required to have been filed by Forrower or with respect to the Property, and has
paid all taxes which have become due pursnant-ta such returns or 10 any notice of assessment
relating to the Property, and Borrower has ro knowledge of any basis for additional
assessment with respect to such taxes. Further, ih¢ Property is free from delinquent water
charges, sewer rents, taxes and assessments. Borrow:r nas further paid or caused to be paid
all sales and payroll taxes applicable to Borrower or the Propziiy,

(r)  Single Tax Lot. The Real Estate consicts.of a single tax Iot and no
portion of said tax lot covers property other than the Real Estate ot a-2crtion of the Real Estate
and no portion of the Real Estate lies in any other tax lot.

(s)  Special Assessments, Except as disclosed in the title-izsuiance policy,
there are no pending or, to the knowledge of the Borrower, proposed special or other
assessments for public improvements or otherwise affecting the Property, nor. to the
knowledge of the Borrower, are there any contemplated improvements to the Progerty that
may result in such special or other assessments.

(t) Flood Zone. The Property is not located in a flood hazard area as
defined by the Federal Insurance Adminisiration.

(u)  Seismic Exposure. The Real Estate is not located in Zone 3 or Zone 4
of the "Seismic Zone Map of the U.S.".

(v)  Misstaternents of Fact. No statement made in the Loan Documents
contains any untrue statemnent of a material fact or omits to state any material fact necessary 10
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make statements contained herein or therein not misleading. There is no fact presently known
to the Borrower which has not been disclosed which adversely affects, nor as far as the
Borrower can foresee, might adversely affect the business, operations or condition (financial or
otherwise) of the representing party. Further, and in clarification of the foregoing, all reports,
certificates, affidavits, statements and other data furnished by or on behalf of Borrower to
Lender, or their respective agents, in connection with the Loan are true and correct in all
material respects and do not omit to state any fact or circumstance necessary to make the
staternents contained therein misleading,

(w)  Condition of Improvements. The Property has not been damaged by
fire, water, wind or other cause of loss or any previous damage to the Property has been fully
restored. The Dnprovements are structurally sound, in good repair and free of defects in
materials and wctionanship and have been constructed and installed in substantial compliance
with the plans and ‘specifications relating thereto. All major building systems located within
the Improvements, irciuding, without limitation, the heating and air conditioning systems and
the electrical and plumbiny systems, are in good working order and condition.

(x)  No Insolvencv.or Judgment. Neither Borrower, nor any guarantor of the
Loan is currently (a) the subject ci-ot a party to any completed or pending bankruptcy,
reorganization or insolvency proceeding;-or (b) the subject of any unsatisfied judgment of
record or docketed in any court of the state-in which the Property is located or in any other
court located in the United States. The proposed Loan will not render the Borrower nor any
general partner, shareholder, director, manager, ot member of Borrower insolvent. As used
in this Mortgage, the term "insolvent" means that'the sum total of all of an entity’s liabilities
(whether secured or unsecured, contingent or fixed, or liquidated or unliquidated) is in excess
of the value of all such entity's non-exempt assets, i.¢., all 57 the assets of the entity that are
available fo satisfy claims of creditors.

(y)  No Condemnation. No part of the Property has been taken in
condemnation or other like proceeding to an extent which would imopair the value of the
Property, the Mortgage or the Loan or the usefulness of the Property-ior the purposes
contemplated by the loan application relating to the Loan (the "Loan Applivatioz”"), nor is any
proceeding pending, threatened or known to be contemplated for the purtial or total
condemnation or taking of the Property.

(z) No Labor or Materialmen Claims. All parties furnishing labor and
materials have been paid in full and, except for such liens or claims insured against by the
policy of title insurance to be issued in connection with the Loan, there are no mechanics',
laborers' or materialmen's liens or claims outstanding for work, labor or materials affecting
the Property, whether prior to, equal with or subordinate to the lien of the Mortgage.

(aa) No Purchase Options. No tenant, person, party, firm, corporation or
other entity has an option o purchase the Property, any portion thereof or any interest therein.
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(bb) Leases. The Property is not subject to any leases, subleases, licenses,

concessions or.other agreements. refated to the leasing or renting of the Property or.any. portion__....

thereof, except as previously disclosed to, and approved in writing by, Lender. No person has
any possessory interest in the Property or right to occupy the same, except pursuant to the
leases previously disclosed to and approved by Lender ("Existing Leases"). As of the date
hereof, (i) the Borrower is the owner and holder of the landlord's interest under the Existing
Leases; (ii) there are no prior assignments of all or any portion of the Existing Leases or any
portion of the Rents and Profits which are presently outstanding and have priority over the
assignmers. of leases and rents contained herein in Sec ion 1.9 given by Borrower to Lender;
(i) all'Reats due and payable under each Existing Lease have been paid in full and no said
Rents havé Yeen paid more than one (1) month in advance of the due dates thereof and
(iv) there are py offsets or defenses to the payment of any portion of the Rents.

(cc) * Avpraisal. Al requirements and conditions of the appraisal of the
Property submitted te-iender as part of the Loan Application, upon which the value of the
Property was conditioned, have-been fully satisfied.

(dd) Boundary Uines, All of the Improvements which were included in
determining the appraised value of the-Property lic wholly within the boundaries and building
restriction lines of the Property, and v ‘mprovements on adjoining properties encroach upon
the Property, and no easements or othet epcumbrances upon the Real Estate encroach upon
any of the Improvements, so as to affect the value or marketability of the Property except
those which are insured against by title insurance:

(ee) Survey. The survey of the Properly delivered to Lender in connection
with this Mortgage, has been performed by a duly licensed srrveyor or registered professional
engineer in the jurisdiction in which the Property is situavad, is certified to the Lender, its
successots and assigns, and the title insurance company, and 1: L accordance with the most
current minimum standards for title surveys as determined by the American Land Title
Association, with the signature and seal of a licensed engineer or surveys: affixed thereto, and
does not fail to reflect any material matter affecting the Property or the tille thereto.

(f)  Porfeimre. There has not been and shall never be committed by
Rorrower or any other person in occupancy of or involved with the operation ¢t use of the
Property any act or omission affording the federal government or any state.ur local
government the right of forfeiture as against the Property or any part thereof or any monies
paid in performance of Borrower's obligations under any of the Loan Documents.

(gg) Use of Rents and Profits. All Rents and Profits generated by or derived
from the Property shall first be utilized solely for current expenses directly attributable to the
ownership and operation of the Property, including, without limitation, current expenses
relating to Borrower's liablities and obligations with respect to this Mortgage and the other
Loan Documents, and none of the Rents and Profits generated by or derived from the Property
shall be diverted by Borrower and utilized for any other purposes unless all such current
expenses attributable to the ownership and operation of the Property have been fully paid and
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satisfied. Any license agreements which generate income with respect to the Property,

including cable licenses.or. similar arrangements,.ate not prepaid and the. benefits thereof have.. .

been assigned for the benefit of Lender.

(hh) No Broker. No financial advisors, brokers, underwriters, placement
agents, agents or finders have been dealt with by the Borrower in connection with the Loan,
except for any broker whose full commission was paid out of the proceeds of the Loan and is
set forth in the written instructions from Botrower to Lender regarding disbursement of the
proceeds of the Loan.

i)  Wark. All work to be performed by Borrower under any Existing Lease
has been substamiially performed, all contributions to be made by Borrower to the tenant have
been made and airther conditions precedent to the tepant's obligations thereunder have been
satisfied.

(i)  Conviciien of Criminal Acts. Neither Borrower, nor any indemnitor or
guarantor of Borrower's obligaticzs under the Loan Documents have ever been convicted of a
crime and are not currently the subiect of any pending or threatened criminal investigation or
proceeding.

(kk)  Security Agreements. ~There are no security agreements or financing
statements affecting any of the Property other.than as disclosed in writing by Borrower to
Lender prior to the date hereof.

()  Homestead. The Property fornis'nn part of any property owned, used or
claimed by Borrower as a residence or business homesicad and is not exempt from forced sale
under the laws of the State in which the Real Estate is located. Porrower hereby disclaims and
renounces each and every claim to all or any portion of the Propcity as a homestead.

(mm) Contracts. Borrower will comply with all of its obligations under all
Contracts which are material to the operation of the Property in accordance-with Borrower's
current practice, and with all material obligations under all other Contracts.

(mn) No Margin Stock. None of the proceeds of the indebiedaess secured
hereby will be used for the purpose of purchasing or carrying "margin stock" ‘wihin the
meaning of Regulation U or a "margin security” with the meaning of Regulation T issued by
the Board of Governors of the Federal Reserve System, or for any other purpose which would
be inconsistent with such Regulations T or U or any other Regulations of such Board of
Governors, ot for any purpose prohibited by legal requirements or by the terms and conditions
of the Loan Documents.

(00) Material Adverse Effect. There are no judicial, administrative,
mediation or arbitration actions, suits or proceedings pending or threatened against or affecting
Borrower (and, if Borrower is a partnership, any of its general partners or if Borrower is a
limited liability company, any member of Borrower) or the Property which, if adversely
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determined, would have a material adverse effect on (a) the Property, (b) the business,
.. prospects, . profits, . operations .or. condition. (financial or. otherwise) of Borrower, (c).the.
enforceability, validity, perfection or priority of the lien of any Loan Document, or (d) the
ability of Borrower to perform any obligations under any Loan Document (collectively, a
"Material Adverse Effect");

1.2 Defense of Title. If, while this Mortgage is in force, the title to the Property or
the interest of Lender therein shall be the subject, directly or indirectly, of any action at law or
in equity,-or be attacked directly or indirectly, or endangered, clouded or adversely affected in
any manue.. Borrower, at Borrower's expense, shall take all necessary and proper steps for
the defense o1 said title or interest, including the employment of counsel reasonably approved
by Lender, tiie prosecution or defense of litigation, and the compromise or discharge of claims
made against said title or interest. Notwithstanding the foregoing, in the event that Lender
reasonably determiites ihat Borrower is not adequately performing its obligations under this
Section, Lender may, without limiting or waiving any other rights or remedies of Lender
hereunder, take such steps_ with respect thereto as Lender shall deem necessary or proper; any
and all costs and expenses incurzed by Lender in connection therewith, together with interest
thereon at the Default Rate fror: the date incurred by Lender until actually paid by Borrower,
shall be immediately paid by Borrcweron demand and shall be secured by this Mortgage and
by all of the other Loan Documents sccuring all or any part of the indebtedness evidenced by
the Note.

1.3  Performance of Obligations. Borrower shall pay when due the principal of and
the interest on the indebtedness secured hereby inciuding all charges, fees and other sums
required to be paid by Borrower as provided in the Loan Documents, and shall observe,
perform and discharge all obligations, and conditions, apd-comply with all prohibitions,
covenants and agreements to be observed, performed or dicharged by Borrower set forth in
the Loan Documents in accordance with their terms. In the event/that Lender determines that
Borrower is not adequately performing any of its obligations undei this Mortgage ot under any
of the other Loan Documents, Lender may, without limiting or waivirg any other rights or
remedies of Lender hereunder, take such steps with respect thereto as Twnder shall deem
necessary or proper, and any and all costs and expenses reasonably incurred. by Lender in
connection therewith, together with interest thereon at the Default Rate from ine’date incurred
by Lender until actually paid by Borrower, shall be immediately paid by Borrower op-demand
and shall be secured by this Mortgage and by all of the other Loan Documents secucing all or
any part of the indebtedness evidenced by the Note.

1.4  Insurance. Borrower shall, at Borrower's expense, maintain in force and effect
on the Property at all times while this Mortgage continues in effect the following insurance:

(a)  Insurance satisfactory to Lender against loss or damage to the Property
by fire, windstorm, tornado and hail and against loss and damage by such other, further and
additional risks as may be now or hereafter embraced by an "all-risk" form of insurance
policy. Each policy or policies shall contain a replacement cost endorsement and either an
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agreed amount endorsement (to avoid the operation of any co-insurance provisions) or a
_.waiver of any. co-insurance provisions, all subject to Lender's approval...... ...

(6)  Comprehensive Commercial General Liability Insurance for personal
injury, bodily injury, death and property damage liability in amounts satisfactory to Lender.
Lender hereby retains the right to periodically review the amount of said liability insurance
being maintained by Borrower and to require an increase in the amount of said liability
insurance should Lender deem an increase to be reasonably prudent under then existing
circumstzaces.

‘c)  If the Property or any part thereof is identified as being situated in an
area Tow or subscquently designated as having special flood hazards (including, without
limitation, those ateas designated as Zone A or Zone V), flood insurance in an amount equal to
the lesser of: (i) the ninimum amount required, under the terms of coverage, to compensate
for any damage or !css on a replacement basis (or the unpaid balance of the indebtedness
secured hereby if replacetnezitcost coverage is not available for the type of building insured);
or (i) the maximum insurance available under the appropriate National Flood Insurance
Administration program.

(d)  Such other insurince on the Property or on any replacements or
substitutions thereof or additions thereto as may from time to time be required by Lender
against other insurable hazards or casualties which at the time are commonly insured against in
the case of property similarly situated incluGing, without limitation, Law and Ordinarce,
Sinkhole, Mine Subsidence, Earthquake and Enviro:mzotal insurance, due regard being given
to the height and type of buildings, their construction, ‘ocation, use and occupancy.

All such insurance shall be subject to the appraval”of Lender as to insurance
companies, amounts, content, forms of policies, method by wiich premiums are paid and
expiration dates. Without limitation to the generality of the foregeing, the comprehensive
all-risk insurance policy required pursuant to Sections 1.4(a) above sha'lbe required to cover
perils of terrorism and acts of terrorism.

Borrower shall as of the date hereof deliver to Lender evidence that s3'd insurance
policies have been paid current as of the date hereof and certified copies of such ‘insurance
policies and original certificates of insurance signed by an authorized agent of the applicable
insurance companies evidencing such insurance satisfactory to Lender. Borrower shall renew
all such insurance and deliver to Lender certificates evidencing such renewals at least thirty
(30) days before any such insurance shall expire. Without limiting the required endorsements
to the insurance policies, Borrower further agrees that all such policies shall include a
standard, non-contributory, mortgagee clause naming Lender, its successors and assigns, () as
an additional insured under all liability insurance policies; (b) as the first mortgagee on all
property insurance policies; and (c) as the loss payee on all loss of rents or loss of business
income insurance policies. Borrower further agrees that ail such insurance policies: (1) shall
provide for at least thirty (30) days' prior written notice to Lender prior to any cancellation or
termination thereof and prior to any modification thereof which affects the interest of Lender;
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(2) shall contain an endorsement or agreement by the insurer that any loss shall be payable to
. Lender in accordance with. the. terms of such policy notwithstanding any . act .or negligence of
Borrower which might otherwise result in forfeiture of such insurance; and (3) shall waive all
rights of subrogation against Lender. The delivery to Lender of the insurance policies or the
certificates of insurance as provided above shall constitute an assignment of all proceeds
payable under such insurance policies relating to the Property by Borrower to Lender as
further security for the indebtedness secured hereby. In the event of foreclosure of this
Mortgage, or other transfer of title to the Property in extinguishment in whole or in part of the
secured irdebtedness, all right, title and interest of Borrower in and to all proceeds payable
under sack policies then in force concerning the Property shall thereupon vest in the purchaser
at such foreclosure, or in Lender or other transferee in the event of such other transfer of title.
Approval of 3uy)insurance by Lender shall not be a representation of the solvency of any
insurer or the sufticiency of any amount of insurance. In the event Borrower fails to provide,
maintain, keep in fore< or deliver and furnish to Lender the policies of insurance required by
this Mortgage or evidezce of their renewal as required herein, Lender may, but shall not be
obligated to, procure such(irsvrance and Borrower shall pay all amounts advanced by Lender
therefor, together with interest theraon at the Default Rate from and after the date advanced by
Lender until actually repaid by Rorrower, promptly upon demand by Lender. Any amounts so
advanced by Lender, together with iutsrest thereon, shall be secured by this Mortgage and by
all of the other Loan Documents securin# ali or any part of the indebtedness secured hereby.
Lender shall not be responsible for nor incur-any liability for the insolvency of the insurer or
other failure of the insurer to perform, even though Lender has caused the insurance to be
placed with the insurer after failure of Borrowes-¢ furnish such insurance. Borrower shall not
obtain insurance for the Property in addition to <haijrequired by Lender without the prior
written consent of Lender, which consent will not ‘©¢ unreasonably withheld provided that
(i) Lender is a named insured on such insurance; (ii) Lender-receives complete copies of all
policies evidencing such insurance; and (jif) such insurance and the related insurer comply with
all of the applicable requirements set forth herein.

1.5  Payment of Taxes. Borrower shall pay or cause to be paid, except to the extent
provision is actually made therefor pursuant to Section 1.6 of this Mortgzge, all taxes and
assessments which are or may become a lien on the Property or which are ‘assessed against or
imposed upon the Property. Borrower shall furnish Lender with receipts (or if receipts are not
immediately available, with copies of canceled checks evidencing payment widy receipts to
follow promptly after they become available) showing payment of such taxes and assessments
at least fifteen (15) days prior to the applicable delinquency date therefor, Notwithstanding the
foregoing, Borrower may in good faith, by appropriate proceedings and upon notice to Lender,
contest the validity, applicability or amount of any asserted tax or assessment so long as
(a) such contest is diligently pursued; (b) Lender determines, in its subjective opinion, that
such contest suspends the obligation to pay the tax or assessment and that nonpayment of such
tax or assessment will not result in the sale, loss, forfeiture or diminution of the Property or
any part thereof or any interest of Lender therein; and (c) prior to the carlier of the
commencement of such contest or the delinquency date of the asserted tax or assessment,
Borrower deposits in the Impound Account (as hereinafter defined) an amount determined by
Lender to be adequate to cover the payment of such tax or assessment and a reasonable
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additional sum to cover possible interest, costs and penalties; provided, however, that
_ Borrower-- shall promptly. cause -to be paid any.amount adjudged by a.court of competent
jurisdiction to be due, with all interest, costs and penalties thereon, promptly after such
judgment becomes final; and provided further that in any event each such contest shall be
concluded and the taxes, assessments, interest, costs and penalties shall be paid prior to the
date any writ ot order is issued under which the Property may be sold, lost or forfeited.

1.6  Tax and Insurance Impound Account, Upon request of Lender, Borrower shall
establish #2d maintain at all times while this Mortgage continues in effect an impound account
(the "Impound Account") with Lender for payment of real estate taxes and assessments and
insurance or te Property and as additional security for the indebtedness secured hereby.
Borrower shall diposit in the Impound Account an amount determined by Lender to be
sufficient (when Zaded to the monthly deposits described herein) to pay the next due annual
installment of real estzie taxes and assessments on the Property at least one (1) month prior to
the delinquency date thcreof and the next due annual insurance premiums with respect to the
Property at Jeast one (1) ‘muri prior to the due date thereof. Commencing on the first
monthly payment date under the 2vote and continuing thereafter on each monthly payment date
under the Note, Borrower shall pay-to Lender, concurrently with the monthly payment due
under the Note, deposits in an amoui-equal to one-twelfth (1/12) of the amount of the annual
real estate taxes and assessments that wi'i next become due and payable on the Property, plus
one-twelfth (1/12) of the amount of the amuual premiums that will next become due and
payable on insurance policies which Borrowesr-is required to maintain hereunder, each as
estimated and determined by Lender. So long as'nd default hereunder or under the other Loan
Documents has occurred and is continuing, all sunis-in the Impound Account shall be held by
Lender in the Impound Account to pay said taxes, assessrients and insurance premiums in one
installment before the same become delinguent. Borrower shalibe responsible for ensuring the
receipt by Lender, at least thirty (30) days prior to the respective due date for payment thereof,
of all bills, invoices and statements for all taxes, assessments zad insurance premiums to be
paid from the Impound Account, and 50 long as no default hereunder or under the other Loan
Documents has occurred and is continuing, Lender shall pay the goveinmental authority or
other party entitled thereto directly to the extent funds are available fou spch purpose in the
Impound Account. In maaking any payment from the Tmpound Accoun:, Tender shall be
entitled to rely on any bill, statement or estimate procured from the appropriate public office
or insurance company or agent without any inquiry into the accuracy of such bill, staement or
estimate and without any inquiry into the accuracy, validity, enforceability or contestauility of
any tax, assessment, valuation, sale, forfeiture, tax lien or title or claim thereof. No interest
on funds contained in the Impound Account shall be paid by Lender to Borrower and any
interest or other earnings on funds deposited in the Impound Account shall be solely for the
account of Lender, If the total funds in the Impound Account shall exceed the amount of
payments actually applied by Lender for the purposes of the Impound Account, such excess
may be credited by Lender on subsequent payments to be made hereunder or, at the option of
Lender, refunded to Borrower. If, however, the Tmpound Account shall not contain sufficient
funds to pay the sums required when the same shall become due and payable, Borrower shall,
within ten (10) days after receipt of written notice thereof, deposit with Lender the full amount
of any such deficiency.
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1.7  Casnalty and Condemnation. Borrower shall give Lender prompt written notice
. of the occurrence of any . casuaity affecting, or the institution of any proceedings for eminent
domain or for the condemnation of, the Property or any portion thereof (collectively, an
"Insured Event"). All insurance proceeds on the Property, and all causes of action, claims,
compensation, awards and recoveries for any damage, condemnation or taking of alf or any
part of the Property or for any damage or injury to it for any loss or diminution in vatue of the
Property, are hereby assigned to and shall be paid to Lender. Lender may participate in any
suits or proceedings relating to any such proceeds, causes of action, claims, compensation,
awards o recoveries and Lender is hereby authorized, in its own name or in Borrower's
name, 0 cuiust any loss covered by insurance or any condemnation claim or cause of action,
and to sedlc or compromise any claim or cause of action in connection therewith, and
Borrower shal’ from time to time deliver to Lender any instruments required to permit such
participation. Aty sums received by Lender in the event of condemnation shall be applied to
the secured indebtednss: in inverse order of maturity.

1.8 Mechanics' Lierz. Borrower shall pay when due all claims and demands of
mechanics, materialmen, laborers-and others for any work performed or materials delivered
for the Real Estate or the Improvements; provided, however, that Borrower shall have the
right to contest in good faith any =uch-claim or demand, so long as it does so diligently, by
appropriate proceedings and without rrejudice to Lender and provided that neither the
Property nor any interest therein would be iznany danger of sale, loss or forfeiture as a result
of such proceeding or contest. In the event Rorrower shall contest any such claim or demand,
Borrower shall promptly notify Lender of suck contest and thereafter shall, upon Lender's
request, promptly provide a bond, cash deposit or uther security satisfactory to Lender to
protect Lender's interest and security should the contest be unsuccessful. If Borrower shall fail
to immediately discharge or provide security against auy such claim or demand as aforesaid,
Lender may do so and any and all expenses incurred by Lender. iogether with interest thereon
at the Default Rate from the date incurred by Lender until actuziiyv paid by Borrower, shall be
immediately paid by Borrower on demand and shall be secured bythis Mortgage and by all of
the other Loan Documents securing all or any part of the indebtedness evidenced by the Note.

1.9  Assignment of Leases and Rents. As additional and collateral s=curity for the
payment of the indebtedness secured hereby and cumulative of any and all rights aad remedies
herein provided for, Borrower hereby absolutely and presently assigns to Lende’ ail Leases,
and all existing and future Rents and Profits. Borrower hereby grants to Lender tie sole,
exclusive and immediate right, without taking possession of the Property, to demand, collect
(by suit or otherwise), receive and give valid and sufficient receipts for any and ail of said
Rents and Profits, for which purpose Borrower does hereby irrevocably make, constitute and
appoint Lender its attorney-in-fact with full power to appoint substitutes or a trustee to
accomplish such purpose (which power of attorney shall be irrevocable so long as any
indebtedness secured hereby is outstanding, shall be deemed to be coupled with an interest,
shall survive the voluntary or involuntary dissolution of Borrower and shall not be affected by
any disability or incapacity suffered by Borrower subsequent to the date hereof). Lender shall
be without liability for any loss which may arise from a failure or inability to collect Rents and
Profits, proceeds or other payments. However, until the occurrence of an Event of Default
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under this Mortgage, Borrower shall have a license to collect and receive the Rents and Profits
when due and prepayments thereof for not more than one month prior to due date thereof.
Upon the occurrence of an Event of Default, Borrower's license shall automatically terminate
without notice to Borrower and Lender may thereafter, without taking possession of the
Property, collect the Rents and Profits itself or by an agent or receiver. From and after the
termination of such license, Borrower shafl be the agent of Lender in collection of the Rents
and Profits and all of the Rents and Profits so collected by Borrower shall be held in trust by
Borrower for the sole and exclusive benefit of Lender and Borrower shall, within one (1)
business fay after receipt of any Rents and Profits, pay the same to Lender to be applied by
Lender as-lereinafter set forth. Neither the demand for or collection of Rents and Profits by
Lender, nor-ive exercise of Lender's rights as assignee of the Leases, shall constitute any
assumption by Lender of any obligations under any Lease or other agreement relating thereto.
Lender is obligaed to account only for such Rents and Profits as are actually coflected or
received by Lender. ~sorrower irrevocably agrees and consents that the respective payors of
the Rents and Profite siall, upon demand and notice from Lender of an Event of Default
hereunder, pay said Renis urd Profits to Lender without liability to determine the actual
existence of any Event of Default claimed by Lender. Borrower hereby waives any right,
claim or demand which Borrower may now or hereafter have against any such payor by reason
of such payment of Rents and Profitst9 Lender, and any such payment shall discharge such
payor's obligation to make such paymest to Borrower. All Rents and Profits collected or
received by Lender shall be applied againsi-all expenses of collection, including, without
limitation, attorneys' fees, against costs oi.operation and management of the Property and
against the indebtedness secured hereby, in whatcvér order or priority as to any of the items so
mentioned as Lender directs in its sole subjective discretion and without regard to the adequacy
of its security. Neither the exercise by Lender ofcary rights under this Section nor the
application of any Rents and Profits to the secured iuuebtedness shall cure or be deemed a
waiver of any Bvent of Default hereunder. The assignment of L<ases and of Rents and Profits
hereinabove granted shall continue in full force and effect during 2ny period of foreclosure or
redemption with respect to the Property. As additional security for the indebtedness secured
hereby, Borrower has executed and delivered an Assignment of Leases and Rents dated of
even date herewith (as hereafter amended, consolidated or modified fiom-time to time, the
"Assignment") in favor of Lender covering all of the right, title and interest.of Borrower, as
Jandlord, lessor or licensor, in and to any Leases. All rights and remedies gianied to Lender
under the Assignment shall be in addition to and cumulative of all rights and remedies granted
to Lender hereunder,

1.10 Alienation and Further Encumbrances. Borrower acknowledges that Lender has
relied upon the principals of Borrower and their expetience in owning and operating properties
similar to the Property in connection with the closing of the Loan. Accordingly, except as
specifically allowed hereinbelow in this Section and notwithstanding anything to the contrary
contained herein, in the event that the Property or any part thereof or interest therein shall be
sold (including any instaliment sales agreement), conveyed, disposed of, alienated,
hypothecated, leased, assigned, pledged, mortgaged, further encumbered or otherwise
transferred or Borrower shall be divested of its title to the Property or any interest therein, in
any manoer or way, whether voluntarily or involuntarily, without the prior written consent of
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Lender being first obtained, which consent may be withheld in Lender's sole discretion, then
the same shall constitute a default hereunder and Lender shall have the right, at its option, to
declare any or all of the indebtedness secured hereby, irrespective of the maturity date
specified in the Note, immediately due and payable and to otherwise exercige any of its other
rights and remedies contained in Article [II hereof. If such acceleration is during any period
when a prepayment fee is payable pursuant to the provisions set forth in the Note, then, in
addition to all of the foregoing, such prepayment fee shall also then be immediately due and
payable to the same end as though Borrower were prepaying the entire indebtedness secured
hereby or. the date of such acceleration. For the purposes of this Section, the sale,
conveyancs, transfer, disposition, alienation, hypothecation, pledge or encumbering (whether
voluntarily o: involuntarily) of all or any portion of the ownership interest in (or, directly or
indirectly through constituent parties, any of the ultimate beneficial ownership interest in)
Borrower shall bedeemed to be a transfer of an interest in the Property.

1.11 Payment'ot Utilities, Assessments, Charges, Etc. Borrower shall pay when due
all utility charges which zre’j=curred by Borrower or which may become a charge or lien
against any portion of the Properiy-for gas, electricity, water and sewer services furnished to
the Real Estate and/or the Improvements and all other assessments or charges of a similar
nature, or assessments payable parsuant fo any restrictive covenants, whether public or
private, affecting the Real Estate and/ui the Improvements or any portion thereof, whether or
not such assessments or charges are or may bzcume liens thereon,

1.12  Access Privileges and Inspections. -iLender and the agents, representatives and
employees of Lender shall, subject to the rights of térants. have full and free access to the Real
Estate and the Improvements and any other location wiiete books and records concerning the
Property .are kept at all reasonable times for the purpuses of iuspecting the Property and of
examining, copying and making extracts from the books and records of Borrower relating to
the Property. Borrower shall lend assistance to all such agents, (cyresentatives and employees
of Lender.

1.13  Waste: Alteration of the Property. Borrower shall not coramiz, cuffer or permit
any waste on the Property nor take any actions that might invalidate any inmnrapce carried on
the Property. Borrower shall maintain the Property in good condition and repaii, - No part of
the Ymprovements may be removed, demolished or materially altered, without the jrior written
consent of Lender. Without the prior written consent of Lender, Borrower chall not
commence construction of any improvements on the Real Estate other than improvements
required for the maintenance or repair of the Property.

1.14 Zoning: Use. Without the prior written consent of Lender, Borrower shall not
seek, make, suffer, consent to or acquiesce in any change in the zoning or conditions of use of
the Real Estate or the Improvements. Borrower shall comply with and make all payments
required under the provisions of any covenants, conditions or restrictions affecting the Real
Estate or the Improvements. Borrower shall comply with all existing and future requirements
of all governmental authorities having jurisdiction over the Property. Borrower shall keep all
licenses, permits, franchises, certificates of occupancy, consents, and other approvals
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necessary for the operation of the Property in full force and effect. If, under applicable zoning
provisions, the use of all or any part of the Real Estate or the Improvements is or becomes a
nonconforming use, Borrower shall not cause or permit such use to be discontinued or
abandoned without the prior written consent of Lender.

1.15 Financial Statements and Books and Records. Borrower shall keep accurate
books and records of account of the Property and its own financial affairs sufficient to permit
the preparation of financial statements therefrom in accordance with generally accepted
accounting principles. Lender and its duly authorized representatives shall have the right to
examine, copy and audit Borrower's records and books of account at all reasonable times. So
long as this Mortgage continues in effect, Borrower shall provide to Lender, in addition to any
other financial siat=ments required hereunder or under any of the other Loan Documents, such
information with ‘respect to the Property, Borrower, the principals, managing members or
general partners in ‘Bsrrower, and each indemnitor and guarantor under any indemnity or
guaranty executed in ecimection with the Loan, which may be requested from time to time by
Lender, within a reasonable tove after the applicable request. Borrower agrees that any and
alt materials furnished hereunder-ar the property of and may be released and made available
to such parties as Lender deems aporenriate.

1.16 Further Documentation.” Sorrower shall, on the request of Lender in its
reasonable discretion and at the expense of Gorrower, promptly correct any defect, error or
omission which may be discovered in the conients-of this Mortgage or in any of the other Loan
Documents and promptly execute, acknowledgc ~deliver and record or file such further
instruments and do such further acts as may be nenéstary, desirable or proper to carry out
more effectively the purposes of this Mortgage and the oher Loan Documents or as may be
deemed advisable by Lender to protect, continue or preserve-ihe liens and security interests
hereunder including, without limitation, security instruments,” financing statements and
continuation statements.

1.17 Payment of Costs.

(@  Borrower shall pay alt reasonable costs and expenses cf cvery character
incurred in connection with the closing of the Loan or otherwise attributable or-Chargeable to
Borrower as the owner of the Property, including, without limitation, appraisal fees, recording
fees, documentary, stamp, mortgage or intangible taxes, brokerage fees and commissiens, title
policy premiums and title search fees, uniform commercial code/tax lien/litigation search fees,
escrow fees and reasonable attorneys' fees. Unless otherwise specified herein, with respect to
any action by Borrower permitted hereunder, Borrower shall pay all of its own costs and
expenses relating thereto

(b)  Advances to Protect Property. Without limiting or waiving any other
rights and remedies of Lender hereunder, if Lender determines that Borrower is not adequately
performing or has failed to perform any of its obligations, covenants or agreements contained
in this Mortgage or in any of the other Loan Documents and such inadequacy or failure is not
cured within any applicable grace or cure period, or if any action or proceeding of amy kind
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(including, but not limited to, any bankruptcy, insolvency, arrangement, reorganization or
other debtor relief proceeding) is commenced which might affect Lender's interest in the
Property or Lender's right to enforce its security, then Lender may, at its option, with or
without notice to Borrower, make any appearances, disburse or advance any sums and take
any actions as may be necessary or desirable to protect or enforce the security of this
Mortgage or to remedy the failure of Borrower to perform its covenants and agreements
(without, however, waiving any default of Borrower). Borrower agrees to pay on demand all
expenses of Lender reasonably incurred with respect to the foregoing (including, but not
limited to, fees and disbursements of counsel), together with interest thereon at the Default
Rate from nad after the date on which Lender incurs such expenses until reimbursement
thereof by Barrower. Any such expenses so incurred by Lender, together with interest thereon
as provided above, shall be additional indebtedness of Borrower secured by this Mortgage and
by all of the other Lean Documents securing all or any part of the indebtedness evidenced by
the Note. The necissity for any such actions and of the amounts to be paid shall be
determined by Lender in i*s-sole and absolute discretion. Lender is hereby empowered to
enter and to authorize others 14 enter upon the Property or any part thereof for the putpose of
performing or observing any sachdefaulted term, covenant or condition without thereby
‘becoming liable to Borrower or any person in possession holding under Borrower. Borrower
hereby acknowledges and agrees that tae remedies set forth in this Section shall be exercisable
by Lender, and any and 2ll payments inade or costs or expenses incurred by Lender in
connection therewith shall be secured hercby and shall be, without demand, immediately
repaid by Borrower with interest thereon at the Tefault Rate, notwithstanding the fact that such
remedies were exercised and such payments made an< costs incurred by Lender after the filing
by Borrower of a voluntary case or the filing against Bar-ower of an involuntary case pursuant
to or within the meaning of the Bankruptcy Reform Act-of 1978, as amended {the "Act"),
Title 11 U.S.C., or after any similar action pursuant to any other debtor relief law (whether
statutory, common law, case law or otherwise) of any jurisdiction whatsoever, now ot
hereafter in effect, which may be or become applicable to Borrower,Lender, any guarantor or
indemnitor, the secured indebtedness or any of the Loan Documerd:. This indemnity shall
survive payment in full of the indebtedness secured hereby. This: Jection shall not be
construed to require Lender to incur any expenses, make any appearances or ake any actions.

1.18 Security Interest. This Mortgage is aiso intended to encumber ard,create 2
security interest in, and Borrower hereby grants to Lender a security interest in, «ll tixtures
included on and within the Property, all renewals, replacements of any of the aforementioned
items, or articles in substitution therefor or in addition thereto or the proceeds thereof (said
property is hereinafter referred to collectively as the "Collateral"), whether or not the same
shall be attached to the Real Estate or the Improvements in any manner. It is hereby agreed
that to the extent permitted by law, all of the foregoing property is 10 be deemed and held to be
a part of and affixed to the Real Estate and the Improvements. The foregoing security interest
shall also cover Borrower's leasehold interest in any of the foregoing property which is leased
by Borrower. Notwithstanding the foregoing, all of the foregoing property shall be owned by
Borrower and no leasing or installment sales or other financing or title retention agreement in
connection therewith shall be permitted without the prior written approval of Lender.
Borrower shall promptly replace all of the Collateral subject to the lien or security interest of
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this Mortgage when worn out or obsolete with Collateral comparable to the worn out or
obsolete Collateral when new and will not, without the prior written consent of Lender,
remove from the Real Estate or the Improvements any of the Collateral subject to the lien or
security interest of this Mortgage except such as is replaced by an article of equal suitability
and value as above provided, owned by Borrower free and clear of any lien or security interest
except that created by this Mortgage and the other Loan Documents and except as otherwise
expressly permitted by the terms of this Mortgage. All of the Collateral shall be kept at the
location of the Real Estate except as otherwise required by the terms of the Loan Documents.
Borrower hall not use any of the Collateral in violation of any applicable statute, ordinance or
insurance pulicy.

1.19 ~Sceurity Agreement. This Mortgage constitutes both a real property mortgage
and a "security agreement” between Borrower and Lender with respect to the Collateral in
which Lender is granted, a security interest hereunder, and, cumulative of all other rights and
remedies of Lender hercunder, Lender shall have all of the rights and remedies of a secured
party under any applicable Urifsrm Commercial Code. Borrower hereby authorizes Lender to
prepare, file of record or otherwisc effectuate new financing statements or financing statement
amendments which describe all or any portion of the assets of Borrower as collateral
thereunder. Borrower hereby furthsi-agrees to execute and deliver on demand and hereby
irrevocably constitutes and appoints Limiter the attorney-in-fact of Borrower to execute and
deliver and, if appropriate, to file with the appropriate filing officer or office such security
agreements, financing statements, continuatic. statements or other instruments as Lender may
request or require in order to impose, perfect or-coatinue the perfection of the lien or security
interest created hereby, and further, Borrower agiecs)that Lender may cause such security
agreements to be filed without any signature of a represénuative of Borrower appearing thereon
provided that such filings are permitted under applicabic law.—Expenses of retaking, holding,
preparing for sale, selling or the like (including, withou. limitation, Lender's reasonable
attorneys' fees and legal expenses), together with interest thereot a: the Default Rate from the
date incurred by Lender until actually paid by Borrower, shall be paid ny Borrower on demand
and shall be secured by this Mortgage and by all of the other Loan Docuinents securing all or
any part of the indebtedness evidenced by the Note. If notice is required by law, Lender shall
give Borrower at least ten (10) days' prior written notice of the time and placc of any public
sale of such property or of the time of or after which any private sale or any aber intended
disposition thereof is to be made, and if such notice is sent to Borrower, as (he same is
provided for the mailing of notices herein, it is hereby deemed that such notice shall v¢ and is
reasonable notice to Borrower. No such notice is necessary for any such property which is
perishable, threatens to decline speedily in value or is of a type customarily sold on a
recognized market. Any sale made pursuant to the provisions of this Section shall be deemed
to have been a public sale conducted in a commercially reasonable manner if held
contemporaneously with the foreclosure sale as provided in Section 3.1(e) hereof upon giving
the same notice with respect to the sale of the Property hereunder as is required under said
Section 3.1(e). Furthermore, to the extent permitied by law, in conjunction with, in addition
to or in substitution for the rights and remedies available to Lender pursuant to any applicable
Uniform Commercial Code:
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()  In the event of a foreclosure sale, the Property may, at the option of
Lender, be sold as a whole;

(b) It shall not be necessary that Lender take possession of the
aforementioned Collateral, or any part thereof, prior to the time that any sale pursuant to the
provisions of this Section is conducted and it shall not be necessary that said Collateral, or any
part thereof, be present at the location of such sale; and

(¢) Lender may appoint or delegate any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Lender, including the sending
of notices and-the conduct of the sale, but in the name and on behalf of Lender. Borrower will
not change the principal place of business or chief executive office set forth on page 1 of the
Mortgage, or chaige the state of its organization or registration, or change its name, without
in each instance, the ncior written consent of Lender. Lender's consent will, however, be
conditioned upon, amoxng other things, the execution and delivery of additional financing
statements, security agreerierts-and other instruments which may be necessary to effectively
evidence or perfect Lender's security interest in the Collateral as a result of such changes.
The name, principal place of business and chief executive office of Borrower (as Debtor under
any applicable Uniform Commercial Code), as of the date hereof, is set forth on Page 1 of this
Mortgage.

(d)  The name and address of I.ender (as Secured Party under any applicable
Uniform Commercial Code), as of the date herec, *s set forth on Page 1 of this Mortgage.

1,20 Easements and Rights-of-Way, Borrowe: shall not grant any easement or
right-of-way with respect to all or any portion of the Reat Esi2te or the Improvements without
the prior written consent of Lender. The purchaser at any foreclosure sale hereunder may, at
its discretion, disaffirm any easement or right-of-way granted 1 violation of any of the
provisions of this Mortgage and may take immediate possession of wae Property free from, and
despite the terms of, such grant of easement or right-of-way. If Lencer consents to the grant
of an easement or right-of-way, Lender agrees to grant such consent without charge to
Borrower other than reasonable expenses, including, without limitation, reasorabie attorneys’
fees, incurred by Lender in the review of Borrower's request and, if applicahie, in the
preparation of documents relating to the subordination of this Mortgage to such ¢asement or
right-of-way.

1.21 Compliance with Laws.

(a)  Borrower shall at all times comply with all statutes, ordinances,
regulations and other governmental or quasi-governmental requirements and private covenants
now or hereafter relating to the ownership, construction, use or operation of the Property,
including, but not limited to, those concerning employment and compensation of persons
engaged in operation and maintenance of the Property and any environmental or ecological
requirements, even if such compliance shall require structural changes to the Property;
provided, however, that Borrower may, upon providing Lender with security satisfactory to
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Lender, proceed diligently and in good faith to contest the validity or applicability of any such
statute, ordinance, regulation or requirement so long as during such contest the Property shall
not be subject to any lien, charge, fine or other liability and shall not be in danger of being
forfeited, lost or closed. Borrower shall not use or occupy, or allow the use or occupancy of,
the Property in any manner which violates any Lease of or any other agreement applicable to
the Property or any applicable law, rule, regulation or order 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.

(b)  Borrower agrees that the Property shall at all times comply to the extent
applicable with the requirements of the Americans with Disabilities Act of 1990, the Fair
Housing Ameudivents Act of 1988 and all other state and local laws and ordinances related to
handicapped access and all rules, regulations, and orders issued pursuant thereto including,
without limitation, tite Americans with Disabilities Act Accessibility Guidelines for Buildings
and Facilities ("Access Laws"). Borrower agrees to give prompt notice to Lender of the
receipt by Borrower of ary :omplaints related to violations of any Access Laws and of the
commencement of any proceedings or investigations which relate to compliance with
applicable Access Laws.

1.22 Additional Taxes. In the‘event of the enactment after this date of any law of the
state where the Property is located or of apy-other governmental entity deducting from the
value of the Property for the purpose of taxarion any lien or security interest thereon, or
imposing upon Lender the payment of the whols or any part of the taxes or assessments or
charges or liens herein required to be paid by becrower, or changing in any way the laws
relating to the taxation of mortgages, deeds of trust o1 sccurity agreements or debts secured by
mortgages, deeds of trust or security agreements or the-mterest of the mortgagee, beneficiary
or secured party in the property covered thereby, or the marner of collection of such taxes, so
as to adversely affect this Mortgage or the indebtedness secured kerzby or Lender, then, and in
any such event, Borrower, upon demand by Lender, shall pay such-ta«es, assessments, charges
or liens, or reimburse Lender therefor; provided, however, that if in the opinion of counsel for
Lender (a) it might be unlawful to require Borrower to make such paymeat, o= (b) the making
of such payment might result in the imposition of interest beyond the wenimum amount
permitted by law, then and in either such event, Lender may elect, by notice in-writing given
to Borrower, to declare all of the indebtedness secured hereby to be and becoine sue and
payable in full, thirty (30) days from the giving of such notice.

1.23 Borrower's Waivers. To the full extent permitted by law, Borrower agrees
that Borrower shall not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providing for any appraisement,
valuation, stay, moratorium or extension, or any law now or hereafter in force providing
for the reinstatement of the indebtedness secured hereby prior to any sale of the Property
to be made pursuant to any provisions contained herein or prior to the entering of any
decree, judgment or order of any court of competent jurisdiction, or any right under any
statute to redeem all or any part of the Property so sold. Borrower acknowledges that the
Property does not include “agricultural real estate” or “residential real estate” as those
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terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. To the full extent permitted by
law, Borrower shall not have or assert any right under any statute or rule of law
pertaining to the exemption of homestead or other exemption under any federal, state or
local law now or hereafter in effect, the administration of estates of decedents or any
other matters whatsoever to defeat, reduce or affect the right of Lender 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 Lender under the
terms of this Mortgage to the payment of the indebtedness secured hereby out of the
proceeds -of sale of the Property in preference to every other claimant whatever.
Borrower, for Borrower and Borrower's successors and assigns, and for any and all
persons ever claiming any interest in the Property, to the full extent permitted by law,
hereby knowirgly, intentionally and voluntarily with and upon the advice of competent
counsel waives, roleases, relinquishes and forever forgoes: (a) all rights of valuation,
appraisement, stay sf execution, reinstatement and notice of election or intention to
mature or declare duc the secured indebtedness (except such notices as are specifically
provided for herein); (b) al) right to a marshalling of the assets of Borrower, including the
Property, to a sale in the iniverse-order of alienation, or to direct the order in which any
of the Property shall be sold in:the event of foreclosure of the liens and security interests
hereby created and agrees that axy <court having jurisdiction to foreclose such liens and
security interests may order the Prope: <y sold as an entirety; (c) all rights and periods of
redemption provided under applicable law, including but not limited to those rights and
periods as defined in 735 ILCS 5/15-1212,-ir<luding waivers permitted under 735 ILCS
§/15-1601, 1602, and 1603; and (d) all prescot and future statutes of limitations as a
defense to any action to enforce the provisions vf this Mortgage or to collect any of the
indebtedness secured hereby to the fullest extent periited by law and agrees that it shall
not solicit or aid the solicitation of the filing of any Petition (as hereinafter defined)
against the Borrower, whether acting on its own behalf vr or behalf of any other party.
Without limiting the generality of the foregoing, Borrawer shall not (i) provide
information regarding the identity of creditors or the nature of <reditors' claims to any
third party unless compelled to do so by order of a court of competcut jurisdiction or by
regulation promulgated by a governmental agency; or (ii) pay the legal fecs or expenses of
any creditor of or interest holder in Borrower with respect to any matter whotsoever.

1.24 SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL.

(@) BORROWER, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND
UPON THE ADVICE OF COMPETENT COUNSEL, (i} SUBMITS TO PERSONAL
JURISDICTION IN THE STATE OF TEXAS OVER ANY SUIT, ACTION OR
PROCEEDING BY ANY PERSON ARISING FROM OR RELATING TO THE NOTE,
THIS MORTGAGE OR ANY OTHER OF THE LOAN DOCUMENTS, (i} AGREES
THAT ANY SUCH ACTION, SUIT OR PROCEEDING MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE OF
TEXAS, (iiiy SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND, (iv) TO
THE FULLEST EXTENT PERMITTED BY LAW, AGREES THAT IT WILL NOT
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BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM (BUT
NOTHING HEREIN SHALL AFFECT THE RIGHT OF LENDER TO BRING ANY
ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM). BORROWER
FURTHER CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDING BY REGISTERED OR CERTIFIED U.S. MAIL, POSTAGE PREPAID,
TO THE BORROWER AT THE ADDRESS FOR NOTICES DESCRIBED IN
SECTION 4.4 HEREOF, AND CONSENTS AND AGREES THAT SUCH SERVICE
SHALL CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE SERVICE
(BUT WOTHING HEREIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS
OF PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAW).

(b)) BORROWER, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND
UPON THE ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND
FOREVER FORGOES TH& RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UFON; ARISING OUT OF, OR IN ANY WAY RELATING TO
THE INDEBTEDNESS SECYRED HEREBY OR ANY CONDUCT, ACT OR
OMISSION OF LENDER OR BORPROWER, OR ANY OF THEIR DIRECTORS,
OFFICERS, PARTNERS, MANAG¥*S, MEMBERS, EMPLOYEES, AGENTS OR
ATTORNEYS, OR ANY OTHER PEPGONS AFFILIATED WITH LENDER OR
BORROWER, IN EACH OF THE FOREZCING CASES, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE.

125 Contractual Statute of Limitations. Borcower hereby agrees that any claim or
cause of action by Borrower against Lender, or any of Lender's directors, officers, employees,
agents, accountants or attorneys, based upon, arising frotn_or-relating to the indebtedness
secured hereby, or any other matter, cause or thing whatsoever, whether or not relating
thereto, occurred, done, omitted or suffered to be done by Lender 7 by Lender's directors,
officers, employees, agents, accountants ot attorneys, whether sounding in contract or in tort
or otherwise, shall be barred unless asserted by Borrower by the commenceisent of an action
or proceeding in a court of competent jurisdiction by the filing of a complain xvithin one (1)
year after Borrower first acquires or reasonably should have acquired knowledge of the first
act, occurrence or omission upon which such claim or cause of action, or any pait toereof, is
based and service of a summons and complaint on an officer of Lender or any other person
authorized to accept service of process on behalf of Lender, within thirty (30} days thereafter.
Borrower agrees that such one (1) year period of time is reasonable and sufficient time for a
borrower to investigate and act upon any such claim or cause of action. The one (1) year
period provided herein shall not be waived, tolled or extended except by the specific written
agreement of Lender. This provision shall survive any termination of this Mortgage or any of
the other Loan Documents.

1.26 Hazardous Materials and Environmental Concerns.
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(a)  Borrower hereby represents and warrants to Lender that, as of the date
hereof: (i) the Property is not, and to the best of Borrower's knowledge, information and
belief, after due inquiry and investigation, the Property has not been, in direct or indirect
violation of any local, state or federal law, rule or regulation pertaining to environmental
regulation, contamination, remediation or human health and safety (including the regulation or
remediation of Hazardous Substances as defined below) (collectively, "Environmental Laws"),
all as amended; (ii) no hazardous, toxic or harmful substances, wastes, materials, pollutants or
contaminants (including, without limitation, asbestos, polychlorinated biphenyls, petroleum
products, radon, lead-based paint, flammable explosives, radioactive materials, infectious
substances.or raw materials which may include hazardous constituents) or any other substances
or materiais which are included under or regulated by Environmental Laws (collectively,
"Hazardous Sclsiances”) are located on or have been handled, manufactured, generated,
stored, processed, transported to or from, or disposed of on or Released or discharged from
the Property (including underground contamination) except for those substances used by
Borrower in the ordinuiy course of its business and in compliance with all Environmental
Laws; (iti) the Property (s nst subject to any private or governmental lien or judicial,
administrative or other notice or-action relating to Hazardous Substances or noncompliance
with Environmental Laws, nor iz Borrower aware of any basis for such lien, notice or action;
(iv) there are no underground storage tanks or other underground storage receptacles (whether
active or abandoned) for Hazardous Substances on the Property; (v) Borrower has received no
notice of, and to the best of Borrower's-knowledge and belief, after due inquiry and
investigation, there does not exist any, investigation, action, proceeding or claim by any
agency, authority or unit of government or by =ay third party which could result in any
liability, penalty, sanction or judgment under any Environmental Laws with respect to any
condition, use or operation of the Property, nor does Borrower know of any basis for such
investigation, action, proceeding or claim; (vi) Borrower has-received no notice that, and to
the best of Borrower's knowledge and belief after due inquiry and-investigation, there has been
no claim by any party that, any use, operation or condition of thz Property has caused any
nuisance, trespass or any other liability or adverse condition on auy other property, nor does
Borrower know of any basis for such notice or claim; and (vi) tuere are no present
environmental conditions or events or, to the best of Borrower's knowleage -after due inquiry
and investigation, past environmental conditions or events on or near the Frorerty that could
be reasonably anticipated to materially adversely affect the value of the Property.

(b)  Borrower shall keep or cause the Property to be kept frec from
Hazardous Substances (except those substances used by Borrower in the ordinary course of its
business and in compliance with all Environmental Laws) and in compliance with all
Environmental Laws, shall not install or use any underground storage tanks, shall expressly
prohibit the use, generation, handling, storage, production, processing and disposal of
Hazardous Substances by all tenants (except those substances used by tenants in the ordinary
course of their activities and in compliance with all Environmental Laws), invitees and
trespassers, and, without limiting the generality of the foregoing, during the term of this
Mortgage, shall not install in the Improvements or permit to be installed in the Improvements
asbestos or any substance containing asbestos. If required by Lender (including if
recommended in any third-party environmental report delivered to Lender) or under any
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Environmental Law, Borrower shall maintain an Operations and Maintenance Program
("Q&M Program") for the management of asbestos, lead-based paint, radon or any other
Hazardous Substances at the Property.

(¢)  Borrower shall promptly notify Lender if Borrower shall become aware
of (i) any Hazardous Substances at, on, under, affecting or threatening to affect the Property
(except those substances used by Borrower or tenants in the ordinary course of their business
or activities, respectively, and in compliance with all Environmental Laws), (ii) any lien,
action or notice affecting or threatening to affect the Propetty or Borrower resulting from any
violatioa ‘i alleged violation of Environmental Law, (iii) any investigation, inquiry or
proceeding sovcerning Borrower or the Property pursuant to any Environmental Law or
otherwise relariig to Hazardous Substances, or (iv) any occurrence, condition or state of facts
which would render any representation or warranty in this Section incorrect in any respect if
made at the time of suzp discovery. Further, immediately upon receipt of the same, Borrower
shall deliver to Lender copies of any and all orders, notices, permits, applications, reports, and
other communications, docur.e~is and instruments pertaining to the actual, alleged or potential
non-compliance with any Envirorunental Laws in connection with the Property or presence or
existence of any Hazardous Substances at, on, about, under, within, near or in connection with
the Property (except those substauces used in the ordimary course of its business and in
compliance with all Environmental Laws). Borrower shall, promptly and when and as
required, at Borrower’s sole cost and expcnse, take all actions as shall be necessary or
advisable for compliance with the terms of his-Section or for the remediation of any and all
portions of the Property or other affected property, including, without limitation, all
investigative, monitoring, removal, containment, reriecial and response actions in accordance
with all applicable Environmental Laws (and in all everts in a manner satisfactory to Lender),
and shall further pay or cause to be paid, at no expense to Leader, all remediation, response,
administrative and enforcement costs of applicable goverimerial agencies which may be
asserted against the Property. In the event Borrower fails to dd 2o (i) Lender may, but shall
not be obligated to, undertake remediation at the Property or other af’>cted property necessary
to bring the Property into conformance with the terms of Envircumental Laws, and
(i) Borrower hereby grants to Lender and its agents and employees access to (e Property and
a license to do all things Lender shall deem necessary to bring the Property inio-conformance
with Environmental Laws. Any and all costs and expenses reasonably incurred oy Lender in
connection therewith, together with interest thereon at the Default Rate from the date incurred
by Lender until actually paid by Borrower, shall be immediately paid by Borrower on-aemand
and shall be secured by this Mortgage and by all of the other Loan Documents securing all or
any part of the indebtedness evidenced by the Note. BORROWER COVENANTS AND
AGREES, AT BORROWER'S SOLE COST AND EXPENSE, TO INDEMNIFY,
DEFEND (AT TRIAL AND APPELLATE LEVELS, AND WITH ATTORNEYS,
CONSULTANTS AND EXPERTS ACCEPTABLE TO LENDER), AND HOLD LENDER
HARMLESS FROM AND AGAINST ANY AND ALL LIENS, DAMAGES, LOSSES,
LIABILITIES, OBLIGATIONS, SETTLEMENT PAYMENTS, PENALTIES,
ASSESSMENTS, CITATIONS, DIRECTIVES, CLAIMS, LITIGATION, DEMANDS,
DEFENSES, JUDGMENTS, SUITS, PROCEEDINGS, COSTS, DISBURSEMENTS OR
EXPENSES OF ANY KIND OR OF ANY NATURE WHATSOEVER (INCLUDING,
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WITHOUT LIMITATION, REASONABLE ATTORNEYS', CONSULTANTS' AND
EXPERTS' FEES AND DISBURSEMENTS ACTUALLY INCURRED IN
INVESTIGATING, DEFENDING, SETTLING OR PROSECUTING ANY CLAIM,
LITIGATION OR PROCEEDING) WHICH MAY AT ANY TIME BE IMPOSED
UPON, INCURRED BY OR ASSERTED OR AWARDED AGAINST LENDER OR THE
PROPERTY, AND ARISING DIRECTLY OR INDIRECTLY FROM OR OUT OF:
(i) THE PRESENCE, RELEASE OR THREAT OF RELEASE OF ANY HAZARDOUS
SUBSTANCES ON, IN, UNDER, AFFECTING OR THREATENING TO AFFECT ALL
OR ANY. PORTION OF THE PROPERTY OR ANY SURROUNDING AREAS,
REGAKDLESS OF WHETHER OR NOT CAUSED BY OR WITHIN THE CONTROL
OF BORRGWER; (i) THE VIOLATION OF ANY ENVIRONMENTAL LAWS
RELATING 7O, AFFECTING OR THREATENING TO AFFECT THE PROPERTY,
WHETHER OR MOT CAUSED BY OR WITHIN THE CONTROL OF BORROWER;
(iii) THE FAILURE 37 BORROWER TO COMPLY FULLY WITH THE TERMS AND
CONDITIONS OF TS SECTION; (iv) THE BREACH OF ANY REPRESENTATION
OR WARRANTY CONTANZD IN THIS SECTION; OR (v) THE ENFORCEMENT OF
THIS SECTION, INCLUDMNG, WITHOUT LIMITATION, THE COST OF
ASSESSMENT, CONTAINMENT AND/OR REMOVAL OF ANY AND ALL
HAZARDOQUS SUBSTANCES ON AND/OR FROM ALL OR ANY PORTION OF THE
PROPERTY OR ANY SURROUNDING AREAS, THE COST OF ANY ACTIONS
TAKEN IN RESPONSE TO THE PRESFNCE, RELEASE OR THREAT OF RELEASE
OF ANY HAZARDOUS SUBSTANCES-ON, IN, UNDER OR AFFECTING ANY
PORTION OF THE PROPERTY OR ANY SURROUNDING AREAS TO PREVENT OR
MINIMIZE SUCH RELEASE OR THREAT GF FELEASE SO THAT IT DOES NOT
MIGRATE OR OTHERWISE CAUSE OR THREATEN DANGER TO PRESENT OR
FUTURE PUBLIC HEALTH, SAFETY, WELFAKK OP-THE ENVIRONMENT, AND
COSTS INCURRED TO COMPLY WITH THE ENVIRONMENTAL LAWS IN
CONNECTION WITH ALL OR ANY PORTION OF T£Y. PROPERTY OR ANY
SURROUNDING AREAS. THE INDEMNITY SET FORTH I 7 f1S SECTION SHALL
ALSO INCLUDE ANY DIMINUTION IN THE VALUE OF \THE SECURITY
AFFORDED BY THE PROPERTY OR ANY FUTURE REDUCTION-iN THE SALES
PRICE OF THE PROPERTY BY REASON OF ANY MATTER SET FCRTH IN THIS
SECTION, AND ANY AND ALL LIENS, DAMAGES, LOSSES, LiABILITIES,
OBLIGATIONS, SETTLEMENT PAYMENTS, PENALTIES, ASSESSMENTS,
CITATIONS, DIRECTIVES, CLAIMS, LITIGATION, DEMANDS, DEFENSES,
JUDGMENTS, SUITS, PROCEEDINGS, COSTS, DISBURSEMENTS OR EXPENSES
OF ANY KIND OR OF ANY NATURE WHATSOEVER ARISING OUT OF OR
RELATING TO INJURY OR DEATH DUE TO EXPOSURE FROM HAZARDOUS
SUBSTANCES THAT MAY BE PRESENT OR RELEASED AT, ON, UNDER OR
FROM THE PROPERTY. LENDER'S RIGHTS UNDER THIS SECTION SHALL
SURVIVE PAYMENT IN FULL OF THE INDEBTEDNESS SECURED HEREBY AND
SHALL BE IN ADDITION TO ALL OTHER RIGHTS OF LENDER UNDER THIS
MORTGAGE, THE NOTE AND THE OTHER LOAN DOCUMENTS.
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(d)  Upon Lender's request, at any time after the occurrence of a default
hereunder or at such other time as Lender has reasonable grounds to believe that Hazardous
Substances are or have been handled, generated, stored, processed, transported to or from, or
Released or discharged from or disposed of on or around the Property (other than in the
normal course of Borrower's or the tenants' business or activities, respectively, and in
compliance with all Environmental Laws) or that Borrower, any tenant or the Property may be
in violation of Environmental Laws, Borrower shall provide, at Borrower's sole cost and
expense, an inspection or audit of the Property prepared by a hydrogeologist or environmental
engineer ar other appropriate consultant approved by Lender indicating the presence or
absence of Hazardous Substances on the Property {including asbestos-containing material or
lead-based puint), If Borrower fails to provide such inspection or audit within thirty (30) days
after such reqiést, Lender may order the same, and Borrower hereby grants to Lender and its
employees and agents access to the Property and a license to undertake such inspection or
andit, The cost of sueh inspection or audit, together with interest thereon at the Default Rate
from the date incurred by Lender until actually paid by Borrower, shall be immediately paid
by Borrower on demand ol shall be secured by this Mortgage and by all of the other Loan
Documents securing all or any peci-of the indebtedness evidenced by the Note.

(&)  Without limitizgthe foregoing, Lender and its authorized representatives
may, during normal business hours 24 at its own expense, inspect the Property and
Borrower's records related thereto for i, purpose of determining compliance with
Environmental Laws and the terms and conditiors of this Section.

(H As used herein, the term "Rgieasn” shall include, without limitation, any
intentional or unintentional placing, spilling, leaking, pvmping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, disposing, discarding or abandoning of
any Hazardous Substance, other than in the normal course of business or activities or its
tenants, and in compliance with all Environmental Laws.

1.27 INDEMNIFICATION; SUBROGATION,

() BORROWER SHALL INDEMNIFY, DEFEND. AND HOLD
LENDER HARMLESS AGAINST: (i) ANY AND ALL CLAIMS FOR BROCKERAGE,
LEASING, FINDER'S OR SIMILAR FEES WHICH MAY BE MADE RELATING TO
THE PROPERTY OR THE SECURED INDEBTEDNESS, (ii) ANY ANG ALL
LIABILITY, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, CLAIMS,
ACTIONS, SUITS, LIENS, CHARGES, ENCUMBRANCES, COSTS AND EXPENSES
(INCLUDING LENDER'S ATTORNEYS' FEES, TOGETHER WITH APPELLATE
COUNSEL FEES, IF ANY) OF WHATEVER KIND OR NATURE WHICH MAY BE
ASSERTED AGAINST, IMPOSED ON OR INCURRED BY LENDER UNDER ANY
LEASE OR OCCUPANCY AGREEMENT FOR ANY LOSS ARISING FROM A
FAILURE OR INABILITY TO COLLECT RENTS AND PROFITS OR IN
CONNECTION WITH THE SECURED INDEBTEDNESS, THIS MORTGAGE, THE
PROPERTY, OR ANY PART THEREOF, OR THE EXERCISE BY LENDER OF ANY
RIGHTS OR REMEDIES GRANTED TO IT UNDER THIS MORTGAGE, AND ANY
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DEFAULT UNDER THIS MORTGAGE, (iii) ANY LIENS (WHETHER JUDGMENTS,
MECHANICS', MATERIALMEN'S OR OTHERWISE), CHARGES AND
ENCUMBRANCES FILED AGAINST THE PROPERTY, AND (iv) ANY CLAIMS AND
DEMANDS FOR DAMAGES OR INJURY, INCLUDING CLAIMS FOR PROPERTY
DAMAGE, PERSONAL INJURY OR WRONGFUL DEATH, ARISING OUT OF ORIN
CONNECTION WITH ANY ACCIDENT OR FIRE OR OTHER CASUALTY ON THE
REAL ESTATE OR THE IMPROVEMENTS OR ANY NUISANCE OR TRESPASS
MADE OR SUFFERED THEREON, INCLUDING, IN ANY CASE, ATTORNEY'S
FEES, C2STS AND EXPENSES AS AFORESAID, WHETHER AT PRETRIAL, TRIAL
OR AYPELLATE LEVEL FOR ANY CIVIL, CRIMINAL OR ADMINISTRATIVE
PROCEED'NS. SHOULD LENDER INCUR ANY LIABILITY UNDER THIS
MORTGAGE CR ANY OF THE OTHER L.OAN DOCUMENTS, THE AMOUNT
THEREOF, INCLUDING, WITHOUT LIMITATION, COSTS, EXPENSES AND
REASONABLE ATTCRNEYS' FEES, TOGETHER WITH INTEREST THEREON AT
THE DEFAULT RATE FROM THE DATE INCURRED BY LENDER UNTIL
ACTUALLY PAID BY_ 85RROWER, SHALL BE IMMEDIATELY DUE AND
PAYABLE TO LENDER BY 5CRROWER ON DEMAND AND SHALL BE SECURED
HEREBY AND BY ALL OF THE OTHER LOAN DOCUMENTS SECURING ALL OR
ANY PART OF THE INDEBTEGHESS EVIDENCED BY THE NOTE. HOWEVER,
NOTHING HEREIN SHALL BE CCNSTRUED TO OBLIGATE BORROWER TO
INDEMNIFY, DEFEND AND HOLD HAKMLESS LENDER FROM AND AGAINST
ANY AND ALL LIABILITIES, OBLIGATIGNS, LOSSES, DAMAGES, PENALTIES,
CLAIMS, ACTIONS, SUITS, COSTS AU . EXPENSES ENACTED AGAINST,
IMPOSED ON OR INCURRED BY LENDER #'¢ REASON OF LENDER'S WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE. TEIS INDEMNITY SHALL SURVIVE
PAYMENT IN FULL OF THE INDEBTEDNESS SECURZD HEREBY,

()  Lender may engage the services of attorneys if it is made a party
defendant to any litigation (or threatened action or claim) or to cnforce the terms of this
Mortgage or to protect its rights hereunder, and, in the event of aay such engagement,
Borrower shall pay Lender's attorneys' fees (together with reasonable appellaw counsel fees, if
any), consultants' fees, expert's fees, and expenses reasonably incurred by Leud:. whether or
not an action is actually commenced against Borrower, All references to "attarneys” in this
Subsection and elsewhere in this Mortgage shall include without limitation any attergey or law
firm engaged by Lender and Lender's in-house counsel, and all references to "fees and
expenses” in this Subsection and elsewhere in this Mortgage shall include without limitation
any fees of such attorney or law firm and any allocation charges and allocation costs of
Lender's in-house counsel.

(¢) A waiver of subrogation shall be obtained by Borrower from its
insurance carrier and, consequently, Borrower waives any and all right to claim or recover
against Lender, its officers, employees, agents and representatives, for loss of or damage to
Borrower, the Property, Borrower's property or the property of others under Borrower's
control from any cause insured against or required to be insured against by the provisions of
this Mortgage.
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128 Covenants with Respect to Indebtedness; Operations and Fundamental Changes
of Borrower. Borrower represents, wartants and covenants as of the date hereof and until
such time as the indebtedness secured hereby is paid in full, that Borrower:

(a)  will not enfer into any contract or agreement with any shareholder,
partner, principal, member or affiliate of Borrower or any affiliate of any of the foregoing,
except upon terms and conditions that are intrinsically fair and substantially similar to those
that would be available on an arms-length basis with third parties other than an affiliate;

(c) has not incurred and will not incur any debt, secured or unsecured,
direct or ‘contingent (including guaranteeing any obligation), other than (i) the secured
indebtedness, <nc (ii) unsecured trade and operational debt incurred in the ordinary course of
business and in amcunts as are normal and reasonable under the circumstances, as determined
by Lender,

(d  will'nutcause or allow any debt whatsoever to be sccured (senior,
subordinate or pari passu) by the Froperty, except the Indebtedness,

(¢)  has not made-and will not make any loans or advances to any third party
(including amy shareholder, partner, n#incipal, member or affiliate of Borrower, or any
guarantor),

()  is and will be solvent and-pay its debts from its assets as the same shall
become due;

(g) has done or caused to be dong and will do all things necessary to
preserve its existence and corporate, limited liability compauy »ad partnership formalities (as
applicable), and will not, nor will any partuer, limited or gene(al, or member or sharebolder
thereof, amend, modify or otherwise change its partnership certificate. partnership agreement,
certificate or articles of incorporation or organization, or by-laws or oucrating agreement or
regulations, in a manner which adversely affects Borrower's, or any sucn partuer's, member's

or shareholders' existence as a single-purpose, single-asset "bankruptcy remote  cntity;

(h)  will conduct and operate its business as presently coaducted and
operated; |

(i) will maintain books and records and bank accounts separate from those
of its affiliates, including its general partners, principals and members;

(k)  will be, and at all times will hold itself out to the public as, a legal entity
separate and distinct from any other entity (including any affiliate of Borrower, any constituent
party of Borrower, any guarantor or any affiliate of any constituent party or guarantor), shall
correct any known misunderstanding regarding its status as a separate entity, shall conduct

business in its own name and shall not identify itself or any of its affiliates as a division or a
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part of the other and shall maintain and utilize a separate telephone number and separate
stationery, invoices and checks from any other entity;

()] will file its own tax returns;

(m) will maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations;

(@)  will not, nor will any shareholder, partner, principal, member or
affiliate, see'sthe dissolution or winding up, in whole or in part, of Borrower;,

(o) _will not enter into any transaction of merger or consolidation, or acquire
by purchase or othérw1ze all or substantially all of the business or assets of, or any stock or
beneficial ownership of, any entity;

(p)  will not congningle the funds and other assets of Borrower with those of
any shareholder, partner, principal, member or affiliate, or any other person;

()  has and will maiut<mn its assets in such a manner that it is not costly or
difficult to segregate, ascertain or identify jts individual assets from those of any affiliate or
any other person;

(r)  has, and any general partner of managing member of Borrower has, at
all times since their respective formation, observed ull legal and customary formalities
regarding their respective formation and will continue to seserve all legal and customary
formalities;

() does not and will not hold itself out to be sesginusible for the debts or
obligations of any other person,

() upon the commencement of a voluntary or involuntury bankruptcy
proceeding by or against Borrower, Borrower shall not seck a supplemental siay o1 otherwise
pursuant to 11 U.S.C. 105 or any other provision of the Act, or any other debtor ielief law
(whether statutory, common law, case law, or otherwise) of any jurisdiction whatsoever, now
or hereafter in effect, which may be or become applicable, to stay, interdict, condition, reduce
or inhibit the ability of Lender to enforce any rights of Lender against any guarantor or
indemnitor of the secured obligations or any other party liable with respect thereto by virtue of
any indemnity, guaranty or otherwise.

1.29 Litigation. Borrower will give prompt written notice to Lender of any litigation

or governmental proceedings pending or threatened (in writing) against Borrower which might
have a Material Adverse Effect.
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ARTICLEIl EVENTS OF DEFAULT

2.1  Events of Default. The indebtedness secured hereby shall become immediately
due and payable at the option of Lender upon the happening of any one or more of the
foltowing events of default (each, an "Event of Default"):

(a)  Borrower fails to make any payment under the Guaranty when due.

(b)  Borrower fails to punctually perform any covenant, agreement,
obligation; tzrm or condition hereof which requires payment of any money to Lender (except
those regarding, payments to be made under the Note).

(¢} ~ Borrower fails to provide insurance as required by this Mortgage or fails
to perform any covenax, agreement obligation, term or condition set forth in this Mortgage.

(d)  Borrower fails to perform any other covenant, agreement, obligation,
term or condition set forth herein

(&)  Any representation or warranty made herein, in or in connection with
any application or commitment relating to th< Loan or in any of the other Loan Documents to
Lender by Borrower, by any principal, managing member or general partner in Borrower or
by any indemnitor or guarantor under any indesinity or guaranty executed in connection with
the Loan is determined by Lender to have been fais¢ or misleading in any material respect at
the time made.

()  There shall be a sale, conveyance, disposition, alienation, hypothecation,
leasing, assignment, pledge, mortgage, granting of a security iaerest in or other travsfer or
further encumbrancing of the Property, Borrower or its owners, of 2y nortion thereof or any
interest therein, in violation of this Mortgage.

(g) A default accurs under any of the other Loan Documents which has not
been cured within any applicable grace or cure period therein provided.

(h)  Borrower, any principal, general partner or managing memoer (as
applicable) in Borrower or any indemnitor or guarantor under any indemnity or guaranty
executed in connection with the Loan becomes insolvent, or shall make a transfer in fraud of
creditors, or shall make an assignment for the benefit of creditors, shall file a petition in
bankruptcy, shall voluntarily be adjudicated insolvent or bankrupt or shall admit in writing the
inability to pay debts as they mature, shall petition or apply to any tribunal for or shall consent
to or shall not contest the appointment of a receiver, trustee, custodian or similar officer for
Borrower, for any such principal, general partner or managing member (as applicable) of
Borrower or for any such indemmitor or guarantor or for a substantial part of the assets of
Borrower, of any such principal, managing member or general partner of Borrower or of any
such indemnitor or guarantor, or shall commence any case, proceeding or other action under
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any bankruptcy, reorganization, arrangemen, readjustment or debt, dissolution or liquidation
law or statute of any jurisdiction, whether now or hereafter in effect.

@ A petition ("Petition”) is filed or any case, proceeding or other action is
commenced against Borrower, against any principal, general partner or managing member of
Borrower or against any indemnitor or guarantor under any indemnity or guaranty executed in
connection with the Loan seeking to have an order for relief entered against it as debtor or
seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it
or its dekiz or other relief under any law relating to bankruptcy, insolvency, arrangement,
reatganizaiien, receivership or other debtor relief under any law or statute of any jurisdiction,
whether nov” or hereafter in effect, or a court of competent jurisdiction enters an order for
relief against Bocrower, against any principal, managing member or general partner of
Borrower or against 2ny indemnitor or guarantor under any indemnity or guaranty executed in
comnection with the Tosn as debtor, ot an order, judgment or decree is entered appointing,
with or without the causent of Borrower, of any such principal, managing member or general
partner of Borrower or of an¢such indemnitor or guarantor, a receiver, trustee, custodian or
similar officer for Borrower, for-any such principal, managing member or general partner of
Botrower or for any such indetariter or guarantor, or for any substantial part of any of the
properties of Borrower, of any sucl principal, managing member or general parfner of
Borrower or of any such indemnitor or guarantor, and if any such event shall occur, such
Petition, case, proceeding, action, order, jidgment or decree shall not be dismissed within
sixty (60) days after being commenced.

()  Borrower soficits or aids the solicitation of the filing of any Petition
against Borrower including, without limitation:  (i¥ vroviding information regarding the
identity of creditors or the nature of creditors' claims tu any third party unless compelled to do
so by order of a court of competent jurisdiction or oy regulation - promulgated by a
governmental agency, or (i) paying the legal fees or expenses of any creditor of or interest
holder in Borrower with respect to any matter whatsoever.

(k)  The Property or any part thereof shall be taken on sxecution or other
process of law in any action against Borrower.

()  Borrower abandons all or a portion of the Property.

(m) The holder of any lien or security interest on the Property (without
implying the consent of Lendcr to the existenice or creation of any such lien or security
interest), whether superior or subordinate to’ this Mortgage or any of the other Loan
Documents, declares a default and such default is not cured within any applicable grace or
cure period set forth in the applicable document or such holder institutes foreclosure or other
proceedings for the enforcement of its remedies thereunder.

(n)  The Property, or any part thereof, is subjected to actual or threatened
waste or to removal, demolition or material alteration so that the value of the Property is
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materially diminished thereby and Lender determines (in its subjective determination) that it is
not adequately protected from any loss, damage or risk associated therewith.

(0)  Any dissolution, termination, partial or complete liquidation, merger or
consolidation of Borrower, any of its principals, managing members or general partners.

ARTICLEII REMEDIES

3.1 Remedies Available. If there shall occur a default under this Mortgage, and
such défavir has not been cured within any applicable grace or cure period, then this Mortgage
is subject to-foreclosure as provided by law and Lender may, at its option and by or through a
trustee, nomipze. assignee or otherwise, to the fullest extent permitted by law, exercise any or
all of the followiig vights, remedies and recourses, either successively or concurrently.

(a) -{cceleration. Accelerate the maturity date of the Note and declare any
or all of the indebtedness secured hereby to be immediately due and payable without any
presentment, demand, protest, ruiice or action of any kind whatever (each of which is hereby
expressly waived by Borrowei}, whereupon the same shall become immediately due and
payable. Upon any such acceleration; nayment of such accelerated amount shall constitute a
prepayment of the principal balance oi.te Note and any applicable prepayment fee provided
for in the Note shall then be immediately dur-and payable.

(b)  Entry_on the Property. ~Without in any way curing or waiving any
default of Borrower, either in person, by agent or 0y court-appointed receiver, with or without
bringing any action or proceeding, or by a receiver apuointed by a court and without regard to
the adequacy of its security, enter upon and take possession of the Property, or any part
thereof, in its own name, without force or with such force as is permitted by law and without
notice or process or with such notice or process as is required Ly Jaw unless such notice and
process is waivable, in which case Borrower hereby waives suck patice and process, and do
any and all acts and perform any and all work which may be uesicable or necessary in
Lender's judgment to complete any unfinished construction on the Real Estate, to preserve
and/or enhance the value, marketability or rentability of the Property, to increnge the income
therefrom, to manage and operate the Property or to protect the security hereel 2nd all sums
expended by Lender therefor, together with interest thereon at the Default Rate. shall be
immediately due and payable to Lender by Borrower on demand and shall be secured hereby
and by all of the other Loan Documents securing all or any part of the indebtedness evidenced
by the Note.

(c)  Collect Rents and Profits. With or without taking possession of the
Property, sue for or otherwise collect the Rents and Profits, including those past due and
unpaid, and apply the same, less costs and expenses of operation and collection, including
reasonable attorney's fees, upon any indebtedness secured hereby, all in such order as Lender
in its discretion may determine.
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(d)  Appointment of Receiver. Upon, or at any time prior or after instituting
any judicial foreclosure or instituting any other foreclosure of the liens and security interests
provided for herein or any other legal proceedings hereunder, make application, ex parte, to a
court of competent jurisdiction for appointment of a receiver for all or any part of the
Property, as a matter of strict right and without notice to Borrower and without regard to the
adequacy of the Property for the repayment of the indebtedness secured hereby or the solvency
of Borrower or any person or persons liable for the payment of the indebtedness secured
hereby, and Borrower does hereby irrevocably consent to such appointment, waives any and
all notices. of and defenses to such appointment and agrees not to oppose any application
therefol by Lender, but nothing herein is to be construed to deprive Lender of any other right,
remedy oi rrivilege Lender may now have under the law to have a receiver appointed,
provided, howsver, that the appointment of such receiver, trustee or other appointee by virtue
of any court orde(, statute or regulation shall not impair or in any manner prejudice the rights
of Lender to receive nayment of the Rents and Profits pursuant to other terms and provisions
of this Mortgage or the Assignment. Any such receiver shall have all of the usual powers and
duties of receivers in siruilar cases, including, without limitation, the full power to hold,
develop, Tent, lease, manage, maintain, operate and otherwise use or permit the use of the
Property upon such terms and. conditions as said receiver may deem to be prudent and
reasonable under the circumstances 23 more fully set forth in Section 3.3 below. Such
receivership shall, at the option of fender, continue until full payment of all of the
indebtedness secured hereby or until title to tic Property shall have passed by foreclosure sale
under this Mortgage or deed in lieu of foreclesure

(€) Foreclosure.  Immediately” zoimence an action to foreclose this
Mortgage or to specifically enforce its provisions or iy of the indebtedness secured hereby,
pursuant to the applicable statutes in such case and seii the Property or cause the Property to
be sold in accordance with the requirements and proceduras provided by said statutes in a
single parcel or in several parcels at the option of Lendel..) In the event foreclosure
proceedings are instituted by Lender, all expenses incident to such proceedings, including, but
not limited to, attorneys' fees and costs, shall be paid by Borrower and secured by this
Mortgage and by alt of the other Loan Documents securing all or any part o¢ the indebtedness
evidenced by the Note. The secured indebtedness and all other obligations.secured by this
Mortgage, including, without limitation, interest at the Default Rate, any prepayment charge,
fee or premium required to be paid under the Note in order to prepay principal (‘o the extent
permitted by applicable law), reasonable attorneys’ fees and any other amounts due ang unpaid
to Lender under the Loan Documents, including, but not limited to, any costs associated with
the environmental matters discussed herein, including testing, audits, reviews, inspections,
remediation and environmental cleanup, may be bid by Lender in the event of a foreclosure
sale hereunder. In the event of a judicial sale pursuant to a foreclosure decree it is understood
and agreed that Lender or its assigns may become the purchaser of the Property or any part
thereof.

(f) Judicial Remedies. Proceed by suit or suits, at law or in equity,

instituted by Lender, to enforce the payment of the indebtedness secured hereby or the other
obligations of Borrower hereunder or pursuant to the Loan Documents, to foreclose the liens
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and security interests of this Mortgage as against all or any part of the Property, and to have
all or any part of the Property sold under the judgment or decree of a court of competent
jurisdiction. In the event of a judicial sale pursuant to a foreclosure decree, it is understood
and agreed that Lender or its assigns may become the purchaser of the Property, This remedy
shall be cumulative of any other non-judicial remedies availabie to the Lender with respect to
the Loan Documents. Proceeding with the request or receiving a judgment for legal relief
shall not be or be deemed to be an election of remedies or bar any available non-judicial
remedy of the Lender.

(z)  Other. Exercise any other right or remedy available hereunder, under
any of the ot'ier Loan Documents or at law or in equity.

3.2 Applicetion of Proceeds. To the fullest extent permitted by law, the proceeds of
any sale under this Mortgage shall be applied to the extent funds are so available to the
following items in sucli order as Lender in its discretion may determine:

{(8)  To paymeri uf the costs, expenses and fees of taking possession of the
Property, and of holding, operating, maintaining, using, leasing, repairing, improving,
marketing and selling the same ai/ of otherwise enforcing Lender's right and remedies
hereunder and under the other Loan Documents, including, but not limited to, a reasonable fee
to the Lender, receivers' fees, court costs, aiorneys’, accountants’, appraisers', auctioneers',
managers’ and other professional fees, title ciiarges and transfer taxes.

(b)  To payment of all sums expeniod by Lender under the terms of any of
the Loan Documents and not yet repaid, together with ‘nterest on such sums at the Default
Rate,

(¢)  To payment of the secured indebtedness ard 21 other obligations secured
by this Mortgage, including, without limitation, interest at the Deiarit Rate and, to the extent
permitted by applicable law, any prepayment fee, charge or premium required to be paid under
the Note in order to prepay principal, in any order that Lender chooses 1u its sale discretion.

(@  The remainder, if any, of such funds shall be disbursed to Borrower or
to the person or persons legally entitled thereto.

3.3  Right and Authority of Receiver or Lender in the Event of Default; Power of
Attorney. Upon the occurrence of a default hereunder, which default is not cured within any
applicable grace or cure period, and entry upon the Property pursuant to Section 3.1(b) hereof
or appointment of a receiver pursuant to Section 3.1(d) hereof, and under such terms and
conditions as may be prudent and reasonable under the circumstances in Lender's or the
receiver's sole discretion, all at Borrower's expense, Lender or said receiver, or such other
persons or entities as they shall hire, direct or engage, as the case may be, may do or permit
one or more of the following, successively or concurrently: (a) enter upon and take possession
and control of any and all of the Property; (b) take and maintain possession of all documents,
books, records, papers and accounts relating to the Property; (¢) exclude Borrower and its
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agents, servants and employees wholly from the Property; (d) manage and operate the
Property; (e) preserve and maintain the Property; (f) make repairs and alterations to the
Property; (g) complete any construction or repair of the Improvements, with such changes,
additions or modifications of the plans and specifications or intended disposition and use of the
Improvements as Lender may in its sole discretion deem appropriate or desirable to place the
Property in such condition as will, in Lender's sole discretion, make it or any part thereof
readily marketable or rentable; (h) conduct a marketing or leasing program with respect to the
Property, or employ a marketing or leasing agent or agents to do so, directed to the leasing ot
sale of thz Property under such terms and conditions as Lender may in its sole discretion deem
appropriaic_or desirable; (i) employ such contractors, subcontractors, materialmen, architects,
engineers, consultants, managers, brokers, marketing agents, or other employees, agents,
independent cratractors or professionals, as Lender may in its sole discretion deem appropriate
or desirable to intplement and effectuate the rights and powers herein granted; (j) execute and
deliver, in the name of i.ender as attorney-in-fact and agent of Borrower or in its own name as
Lender, such documsuis and instruments as are necessary or appropriate to consummate
authorized transactions; (k) <rnier into such Leases, whether of real or personal property, or
tenancy agreements, under suchierms and conditions as Lender may in its sole discretion
deem appropriate or desirable; ({}-ccllect and receive the Rents and Profits from the Property;
(m) eject tenants or repossess persunal property, as provided by law, for breaches of the
conditions of their Leases or other agreezzents; (n) sue for unpaid Rents and Profits, payments,
income or proceeds in the name of Borrowe: o: Lender; (0) maintain actions in forcible entry
and detainer, ejectment for possession and acticus in distress for rent; (p) compromise or give
acquittance for Rents and Profits, payments, income or proceeds that may become due,
(q) delegate or assign any and all rights and powers given to Lender by this Mortgage; and
(r) do any acts which Lender in its sole discretion deens appropriate or desirable to protect the
security hereof and use such measures, legal or equitabie, as-Lender may in its sole discretion
deem appropriate or desirable to implement and effectuate the provisions of this Mortgage.
This Mortgage shall constitute a direction to and full authority io any lessee, or other third
party who has heretofore dealt or contracted or may hereafter deat o¢-contract with Borrower
or Lender, at the request of Lender, to pay all amounts owing under any Lease, contract,
concession, license or other agreement to Lender without proof of the defavlt relied upon.
Any such lessee or third party is hereby irrevocably authorized to rely upoz-20¢ comply with
(and shall be fully protected by Borrower in so doing) any request, notice o1 demand by
Lender for the payment to Lender of any Rents and Profits or other sums which.may be or
thereafter become due under its Lease, contract, concession, license or other agreement, or for
the performance of any undertakings under any such Lease, contract, concession, license or
other agreement, and shall have no right or duty to inquire whether any default under this
Mortgage or under any of the other Loan Documents has actually occurred or is then existing,
Borrower hereby constitutes and appoints Lender, its assignees, successors, transferees and
nominees, as Borrower's true and lawful attorney-in-fact and agent, with full power of
substitution in the Property, in Borrower's name, place and stead, to do or permit any one or
more of the foregoing described rights, remedies, powers and authorities, successively or
concurrently, and said power of attorney shall be deemed a power coupled with an interest and
irrevocable so long as any indebtedness secured hereby is outstanding. Any money advanced
by Lender in connection with any action taken under this Section 3.3, together with interest
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thereon at the Default Rate from the date of making such advancement by Lender until actually
paid by Borrower, shall be a demand obligation owing by Borrower to Lender and shall be
secured by this Mortgage and by every other instrument securing the secured indebtedness.

3.4  Qccupancy After Foreclosure. In the event there is a foreclosure sale hereunder
and at the time of such sale, Borrower or Borrower's representatives, Successors or assigns, ot
any other persons claiming any interest in the Property by, through or under Borrower (except
tenants of space in the Improvements subject to Leases entered into prior to the date hereof),
are occurying or using the Property, or any part thereof, then, to the extent not prohibited by
applicable i7w, each and all shall, at the aption of Lender or the purchaser at such sale, as the
case may be; iramediately become the tenant of the purchaser at such sale, which tenancy shall
be a tenancy from day-to-day, terminable at the will of either landlord or tenant, at a
reasonable rental per day based upon the vajue of the Property occupied or used, such rental to
be due daily to the prichaser. Further, to the extent permitted by applicable law, ia the event
the tenant fails to surzender possession of the Property upon the termination of such tenancy,
the purchaser shall be ent:tizdio institute and maintain an action for unlawful detainer of the
Property in the appropriate cour? i the county in which the Real Estate is located.

3.5 Notice to Account Dcvtors. Lender may, at any time after a default hereunder,
which default is mot cured within any =gplicable grace or cure period, notify the account
debtors and obligors of any accounts, chattel paper, negotiable instruments or other evidences
of indebtedness to Borrower included in the Praperty to pay Lender directly. Borrower shall
at any time or from time to time upon the request of Lender provide to Lender a current list of
all such account debtors and obligors and their addiesses,

3.6 Cumulative Remedies. All remedies cotaines-in this Mortgage are cumulative
and Lender shall also have all other remedies provided at law and in equity or in any other
Loan Documents. Such remedies may be pursued separately, quocessively or concurrently at
the sole subjective direction of Lender and may be exercised i puy order and as often as
occasion therefor shall arise. No act of Lender shall be construed ‘as an election to proceed
under any particular provisions of this Mortgage to the exclusion of any other nrovision of this
Mortgage or as an election of remedies to the exclusion of any other remedy. which may then
or thereafter be available to Lender. No delay or failure by Lender to exercise anmy right or
remedy under this Mortgage shall be construed to be a waiver of that right or rem «dy or of any
default hereunder. Lender may exercise any one or more of its rights and remedics at its
option without regard to the adequacy of its security.

3.7  Payment of Expenses. Borrower shall pay on demand all of Lender's expenses
reasonably incurred in any efforts to enforce any terms of this Mortgage, whether or not any
lawsuit is filed and whether or not foreclosure is commenced but not completed, including, but
not limited to, reasonable legal fees and disbursements, foreclosure costs and title charges,
together with interest thereon from and after the date incurred by Lender until actually paid by
Borrower at the Default Rate, and the same shall be secured by this Mortgage and by all of the
other Loan Documents securing all or any part of the indebtedness evidenced by the Note.
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ARTICLEIV  MISCELLANEQUS TERMS AND CONDITIONS

4.1 Time of Essenge. Time is of the essence with respect to all provisions of this
Mortgage. ‘

4.2 Release of Mortgage. If and when Borrower has paid all of the secured
indebtedness as the same becomes due and payable, and otherwise complied with all terms,
conditions, and obligations contained in the Loan Documents, then, and in such event only, all
rights under this Mortgage shall terminate except for those provisions hereof which by their
terms suivive, and the Property shall become wholly clear of the liens, security interests,
conveyances-and assignments evidenced hereby, which shall be released by Lender in due
form at Borrowen's cost. Borrower shall be responsible for the recordation of such release and
payment of any ricordation costs associated therewith,

43  Certain ‘Rights of Lender. Without affecting Borrower's liability for the
payment of any of the ind¢bt.dzess secured hereby, Lender may from time to time and without
notice to Borrower: (a) release 25y person liable for the payment of the indebtedness secured
hereby; (b) extend or modify the terms of payment of the indebtedness secured hereby;
(c) accept additional real or person2i property of any kind as security or alter, substitute or
release any property securing the indcniedness secured hercby; (d) recover any part of the
Property; () consent in writing to the making of any subdivision map or plat thereof; (f) join
in granting any easement therein; or (g) joia.in-any extension agreement of this Mortgage or
any agreement subordinating the lien hereof.

4.4  Notices. Any notice, report, demand, Tzquest or other instrument authorized or
required to be given or furnished hereunder, under asy of the other Loan Documents or as
required by law shall be in writing and shall be given as fol'ows: (a) by hand delivery; (b} by
deposit in the United States mail as first class certified mail, retera receipt requested, postage
paid; (c) by expedited, prepaid, nationwide courier service, either corumercial or United States
Postal Service, with proof of actual or attempted delivery; or (d) by ielecopy transmission
(other than for notices of default) with a confirmation copy to be deliveied by duplicate notice
in accordance with any of clauses (a)-(c) above, in each case, addressed .o-the intended
addressee at its address set forth on the first page of this Mortgage or at such otiier address as
may be designated by such party as herein provided. Any party may change the uddress to
which any such notice is to be delivered to any other address within the United Scates of
America, by furnishing ten (10) days written notice of such change to the other parties in
accordance with the provisions of this Section 4.4, All notices, demands and requests shall be
effective upon personal delivery, or one (1) business day after being deposited with the private
courier service, or two (2) business days after being deposited in the United States mail as
required above. The inability to deliver notices because of a changed address of which no
notice was given, or rejection or refusal to accept any notice offered for delivery shall be
deemed to be receipt of the notice as of the date of such inability to deliver or rejection or
refusal to accept delivery. Notice for either party may be given by its respective counsel.
Additionally, notice from Lender may also be given by the Servicer.
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4.5 Successors and Assigns. The terms, provisions, indemnities, covenants and
conditions hereof shall be binding upon Borrower and the successors and assigns of Borrower,
including all successors in interest in and to all or any part of the Property, and shall inure to
the benefit of Lender, and its successors and assigns and shall constifute covenants running
with the land. If Borrower consists of more than one person or entity, each will be jointly and
severally liable to perform the obligations of Borrower.

46 Severability. A determination that any provision of this Mortgage is
unenforceable or invalid shall not affect the enforceability or validity of any other provision.

4.7" ~General Interpretative Principles. Within this Mortgage, words of any gender
shall be held ard construed to include any other gender, and words in the singular shall be held
and construed to [iclude the plural, and vice versa, unless the context otherwise requires.

4.8 Waiver Discontinuance of Proceedings, Lender may waive any single defauit
by Borrower hereunder witaout waiving any other prior or subsequent default, and may
remedy any default by Borrower hereunder without waiving the default remedied. Neither the
failure or delay by Lender in =xercising, any right, power or remedy upon any default by
Borrower hereunder shall be constrned.as a waiver of such default or as a waiver of the right
to exercise any such right, power or rcimedy at a later date. No single or partial exercise by
Lender of any right, power or remedy hereunder shall exhaust the same or shall preclude any
other or further exercise thereof, and every such right, power or remedy hereunder may be
exercised at any time and from time to time. Yo modification or waiver of any provision
hereof nor comsent to any departure by Borrowe: tierefrom shall in any event be effective
unless the same shall be in writing and signed by Leudzr, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose given, No notice to
nor demand on Borrower in any case shall of itself entitle Borrower to any other or further
notice ot demand in similar or other circumstances. Acceptance vy Lender of any payment in
an amount less than the amount then due on any of the secured 1ndeltedness shall be deemed
an acceptance on account only and shall not in any way affect the sxistence of a default
hereunder.

4.9  Section Headings. The headings of the sections and paragtaphs of this
Mortgage are for convenience of reference only, are not to be considered a par. hereof and
shall not limit or otherwise affect any of the terms hereof.

4.10 GOVERNING LAW. THIS MORTGAGE WILL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ILLINOIS, PROVIDED THAT TO THE EXTENT THAT ANY OF SUCH LAWS MAY
NOW OR HEREAFTER BE PREEMPTED BY FEDERAL LAW, IN WHICH CASE
SUCH FEDERAL LAW SHALL SO GOVERN AND BE CONTROLLING.

411 Counting of Days. The term "days" when used herein shall mean calendar

days. If any time period ends on a Saturday, Sunday or holiday officially recognized by the
state within which the Real Estate is located, the period shall be decmed to end on the next

MORTGAGE AND SECURITY AGREEMENT Page 41




1216322065 Page: 43 of 30

UNOFFICIAL COPY

succeeding business day; provided, however, that in the case of payments due by Borrower to
Lender on a Saturday, Sunday or holiday, such payments shall be deemed due on the
immediately preceding business day. The term "business day" or " usiness Day" when used
herein shall mean a weekday, Monday through Friday, except a legal holiday or a day on
which banking institutions in New York, New York are authorized by law to be closed,

4,12 Application of the Proceeds of the Note. To the extent that proceeds of the
Note are used to pay indebtedness secured by any outstanding tien, security interest, charge or
prior encumbrance against the Property, such proceeds have been advanced by Lender at
Borrower's equest and Lender shall be subrogated to any and all rights, security interests and
liens owned Uy any owner or holder of such outstanding liens, security interests, charges or
encumbrances iriespective of whether said liens, security interests, charges or encumbrances
are released.

4.13 Unsecursd Portion of Indebtedness. If any part of the secured indebtedness
cannot be lawfully secure¢ 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 unsecured by this Mortgage:

4.14 Cross Defaylt. A defawt bercunder which has not been cured within any
applicable grace or cure period shall be a derenlf nnder each of the other Loan Documents.

4.15 Interest After Sale. In the event the Troperty or any part thereof shall be sold
upon foreclosure as provided hereunder, to the extent rermitted by law, the sum for which the
same shall have been sold shall, for purposes of redemjiion (if applicable, pursuant to the laws
of the state in which the Property is located), bear interest at the Default Rate.

4.16 Construction of this Document. This document :nay be construed as a
mortgage, security deed, deed of trust, chattel mortgage, conveyaace; assignment, security
agreement, pledge, financing statement, hypothecation or contract, or &y £2e or more of the
foregoing, in order to fully effectuate the liens and security interests creuted hereby and the
purposes and agreements herein set forth.

417 No Merger. It is the desire and intention of the parties heret¢._{aat this
Mortgage and the lien hereof shail not merge in fee simple title to the Property.

4,18 Rights With Respect to Junior Encumbrances. Any person ot entity purporting
to have or to take a junior mortgage or other lien upon the Property or any interest therein
shall be subject to the rights of Lender to amend, modify, increase, vary, alter or supplement
this Mortgage, the Note or any of the other Loan Documents and to extend the maturity date
of the indebtedness secured hereby and to increase the amount of the indebtedness secured
hereby and to waive or forebear the exercise of any of its rights and remedies hereunder or
under any of the other Loan Documents and to release any collateral or security for the
indebtedness secured hereby, in each and every case without obtaining the consent of the
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holder of such junior lien and without the lien or security interest of this Mortgage losing its
priority over the rights of any such junior lien.

4.19 Lender May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings
affecting Borrower or the principals or general partners in Borrower, or their respective
creditors or property, Lender, to the extent permitted by law, shall be entitled to file such
proofs of claim and other documents as may be necessary or advisable in order to have the
claims of Lender allowed in such proceedings for the entire secured indebtedness at the date of
the insiitusion of such proceedings and for any additional amount which may become due and
payable by Poirower hereunder after such date.

4.20 After*Acquired Property. All property acquired by Borrower after the date of
this Mortgage whicn Ly the terms of this Mortgage shall be subject to the lien and the security
interest created hereby, shall immediately upon the acquisition thereof by Borrower and
without further deed, mortsaze, conveyance or assignment become subject fo the lien and
security interest created by thus Murtgage.

421 No Representation. Bv-accepting delivery of any item required to be observed,
performed or fulfilled or to be given (v Lender pursuant (o the Loan Documents, including,
but not limited to, any officer's certificae, halence sheet, statement of profit and loss or other
financial statement, survey, appraisal or insurance policy, Lender shall not be deemed to have
warranted, consented to, or affirmed the sufficiércy, legality, effectiveness or legal effect of
the same, or of any term, provision or conditioi ‘ereof, and such acceptance of delivery
thereof shall not be or constitute any warranty, conser( or affirmation with respect thereto by
Lender.

4.22 Recording and Filing. Borrower will cause (ne Loan Documents and all
amendments and supplements thereto and substitutions thereior-fo be recorded, filed,
re-recorded and re-filed in such manner and in such places as Lendet shall reasonably request,
and will pay on demand all such recording, filing, re-recording and re-filing taxes, fees and
other charges. Borrower shall reimburse Lender, or its servicing agent, for the costs incurred
in obtaining a tax service company to verify the status of payment of taxes and sseessments on
the Property.

423 Entire Agreement and Modifications. This Mortgage and the other Loan
Documents contain the entire agreements between the parties and supersede any prior
agreements (oral or written), and may not be amended, revised, waived, discharged, released
or terminated orally but only by a written instrument or instruments executed by the party
against which eaforcement of the amendment, revision, waiver, discharge, release or
termination is asserted. ‘

424 Maximum Interest. The provisions of this Mortgage and of all agreements
between Borrower and Lender, whether now existing or hereafter arising and whether written
or oral, are hereby expressly limited so that in no contingency or event whatsoever, whether
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by reason of demand or acceleration of the maturity of the Note or otherwise, shall the amount
paid, or agreed to be paid ("Interest"), to Lender for the use, forbearance or retention of the
money loaned under the Note exceed the maximum amount permissible under applicable law.
If, from any circumstance whatsoever, performance or fulfiliment of any provision hereof or
of any agreement between Borrower and Lender shall, at the time performance or fulfillment
of such provision shall be due, exceed the limit for Interest prescribed by law or otherwise
transcend the limit of validity prescribed by applicable law, then ipso facto the obligation to be
performed or fulfilled shall be reduced to such limit and if, from any circumstance whatsoever,
Lender skail ever receive anything of value deemed Interest by applicable law in excess of the
maximm-iawful amount, an amount equal to any excessive Interest shall be applied to the
reduction of the principal balance owing under the Note in the inverse order of its maturity
(whether or nai then due) or at the option of Lender be paid over to Borrower, and not to the
payment of Interést, . All Interest (including any amounts or payments judicially or otherwise
under law deemed (o be Interest) contracted for, charged, taken, reserved, paid or agreed to be
paid to Lender shall, "o the extent permitted by applicable law, be amortized, prorated,
allocated and spread thréughsut the full term of the Note, including any extensions and
renewals thereof until payment :-full of the principal balance of the Note so that the Interest
thereon for such full term wili.not exceed at any time the maximum amount permitted by
applicable law, This Section will ceutrol all agreements between Borrower and Lender.

425 Application of Default Rate Nova Waiver. Application of the Default Rate shall
not be deemed to constitute a waiver of any default or any rights or remedies of Lender under
this Mortgage, any other Loan Document or apgiizable legal requirements, or a consent to any
extension of time for the payment or performance ei ynv obligation with respect to which the
Default Rate may be invoked.

426 Additional Stipulations. The additional covenans, agreements and provisions
set forth in Exhibit B attached hereto, if any, shall be a part of «i1s Mortgage and shall, in the
event of any conflict between such further stipulations and any o7 the other provisions of this
Mortgage, be deemed to control.

427 Relationship of the Parties. The relationship between Borrawes and Lender is
that of a borrower and a lender only and neither of those parties is, nor shall'tr ooid itself out
to be, the agent, employee, joint venturer or partner of the other party.

4.28 Fixture Filing. This Mortgage shall be effective from the date of its recording
as a financing statement filed as a fixture filing with respect to all goods constituting part of the
Property which are or are to become fixtures. The mailing address of Borrower and the
address of Lender from which information concerning the security interests may be obtained
are set forth above.

4.29 Federal Law Application. The loan secured by this Mortgage ("Loan") was

made under a SBA nationwide program which uses tax dollars to assist small business owners.
If the United States is seeking to enforce this document, then under SBA regulation:
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(@)  When SBA is the holder of the Note, this document and all documents
evidencing or securing the Loan will be construed in accordance with
federal law.

(b)  Lender or SBA may use local or state procedures for purposes such as
filing paper, recording documents, giving notice, foreclosing liens, and
other purposes. By using these procedures, SBA does not waive any
federal immunity from local or state control, penalty, tax or liability.
Neither Grantor nor any other obligor of the Obligation may claim or
assert against SBA any local or state law to deny any obligation of
Borrowet or any obligor of the Obligation, or defeat any claims of SBA
with respect to the Loan,

(¢) ~ /Aay clause in this Mortgage requiring arbitration is not enforceable
wnen SBA is the holder of the Note,

430 Condominium Prgject. Borrower shall perform all of Borrower's obligations
under any declaration or covenants rreating, governing, or affecting the Condominium Project,
including the bylaws and regulations of the Condominium Project. A Condominium Rider is
attached hereto as Exhibit "C" and incurcrated herein for ail purposes.

IN WITNESS WHEREOF, Borrower, intending to be legally bound hereby, has duly
executed this Mortgage as of the day and year fitst 2bove written.

BOKKOWER:

BAT Investments, Ltd., an Ohio limited
liability compe.y

By: WW,_._’\)

William M. Taylﬁmd.m‘.t
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STATE OF OHIO

COUNTY OF __ OtTawh , S8

BEFORE ME, the undersigned, a Notary Public in and for said State, on this day
personally appeared William M. Taylor, President of BAT Investments, Ltd., an Ohio
limited liability company, known to me to be the person whose name is subscribed to the
foregoing document and acknowledged to me that he executed the same for the purpose and
considéraiion therein expressed and in the capacity therein stated.

GIVEY VNDER MY HAND AND SEAL OF OFFICE, this the S~ day of

June (V2012
N —
N Aq

NOTARY PUBLIC, State of Ohio
my o exp 0222010

PREPARED BY:

Kerty M. Southerland
SETTLEPOU

3333 Lee Parkway
Eighth Floor

Dallas, Texas 75219

AFTER RECORDING RETURN TO:
American Business Lending, Inc.

1420 W. Mockingbird Lane, Suite 540
Dallas, Texas 75247
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Exhibit “A”

Parcel 1:

Unit 602 in the Condominiums of 0ld Town Village East as delineated on a survey of
the fallowing described real estate: Lots 33 to 38 In Old Town Village East being a
subdivision In the West Half of the Northeast Quarter of Section 4, Township 39
North, Range 14, East of the Third Principal Meridian; which survey is at asan
axhibit to the Dedaration of Condominium recorded as document numb
0324127030 together with its undivided parcentage interest in the common
_elements, all in Cook County, Illinois. T

Parcel 2: .

Eacement for ingress and egress, use and enjoyment for the henefit of Parcel 1 as
created by the Declaration of Easements, Restrictions and Covenants far old Town
Village East Homeowners Associatian recorded as document number 0322519030,
and Hy the Common Easement Agreament recorded as document humber
0327239030, T

Note: For inforimational purposes only, the land is known as:

1225 North Ceens Street Unit 602
Chicaga, IL 6Uo15




1216322065 Page: 49 of 50

UNOFFICIAL COPY

EXHIBIT B
ADDITIONAL STIPULATIONS

None.
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EXHIBIT "C"
CONDOMINIUM RIDER

THIS CONDOMINIUM RIDER is incorporated into and shall be deemed to amend and
supplement the attached Mortgage and Security Agreement (the "Mortgage") given by Borrower t0
Lender and covering the Real Estate.

CONDOMINIUM COVENANTS. In addition to the covenants and agreements made in the
Mortgags, Borrower further covenants and agrees as follows!

A. ~_Assessments. Borrower shall promptly pay; when due, all assessments imposed by
the owners assaciation of other governing body (the "Owners Association”) of the condominium
project of which the Peal Estate is a part (the «Condominium Project") pursuant 10 the provisions
of the declarations vylaws, code of regulations Of other constituent document of the said
Condominium Project.

B. Lender's Priot Cousent. Borrower shall not, without Lender's prior written consent,
partition Of subdivide any poruca of the Real Estate 0T consent t0:

{® the abandonment OL rinination of any postion of the Real Estate, except for
abandonment OT termination provided by Jaw in the case of substantial destruction by fire or
other casualty or in the case of (KNG by condempation Or eminent domain;

@iy any material amendment (0 the ‘dsciaration, bylaws oF code of Tegulations of the
Owners Association, or equivalent constipzent document of the Condominium Project,
including, but not limited to, any amendmexe which would change the percentage interests
of the unit owners in the Condominium Project; Of

(ifi) the effectuation of any decision by the Ownets Agszoiation to terminate professional
management and assume self-management of the Condoni wvm Project.

C. Remedies. If Borrower breaches Borrower'§ covenants ar agreements hereunder,
including the covenant to pay when due all condominium assessments, Lenderanay then invoke any
cemedies provided under the Mortgage.




