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(Spuce Above For Recorder’s Use)
Transaction No, 1885219

MORTGAGE
WITH ARN M GTE ASSIGNMENT OF LEASES AN RENTS,
SECURITY AGREEMENT AND FINTURE FILING

NAME OF LSRETF2 NOVA INVESTMENTS T, L1.C, a Delaware limited liability company
MORTGAGOR: Organizational Number: 48950540
Permanenl Tax Index Number: 25-12-220-031-0060

Address: 2711 North Haskell Avenue, Spite 1700, Dallas, TX 73204

NAME OF WELLS FARGO BANK, NATIONAL ASSOCIATIOR
MORTGAGEE:
Address: 333 5. Grand Avenue. 9th Floor, Los Angeles, TA 90071, Attention: Michael Nagin

DRAFTED BY: Gibson, Dunn & Cruicher LLP

RECORDING REQUESTED BY AND WHEN
RECORDED RETURN F():

Gibsor, Bunn & Crutcher LLP

555 Mission Street. Suite 3000

San Francisco, California 94105-2933
Atim: Deborah A, Cussen, Fisg.
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Transaction No. l()(BZLJ N O F F I C IA L C O PY

THIS MORTGAGE SECURES OBLIGATIONS UNDER A
PURCHASE AND REPURCHASE AGREEMENT AND SECURITIES CONTRACT

MORTGAGE
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THE PARTIES TO THHS MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING ("Morigage™. made as of r Zb , 2012 are
LSREFZ NGV .A. INVESTMENTS IIL LLC, a Delaware limited Hahility company ("Mortgagor™). having an address
al 2711 Northorbskell Avenue, Suite 1700, Dallas, TX 73204, and WEITS FARGO BANK, NATIONAL
ASSOCIATION Mortgagee™), having an address at. 333 S, Grand Avenue, 91h Floor. Los Angeles, CA 90071,
Arttention: Michacl WNazip:

ARTICLE 1. GRANT IN TRUST

1.1 GRANT. Tor the purpotesoland upon the terms und conditions in this Mottgage, Mortgagor irrevocably
grants, bargains, sefls, conveys. larguns, mortgages. cncumbers, transters, hypothecates, pledges. sots
over, and granis o sceurity mdeiest and assigns to Mortgagee all of that real property located in the County
of Covk. State of Mlmois, desered on Lixhibit A attached hereto. together with all buildings and other
mnprovements, fxtures and cquipment now or hercafier located on the real property. all right. title, interest,
and privileges of Mortgagor in and to allahcets, roads, and allevs used in connection with or pertaining o
such real property. all water and water rights /intverals. oil and gas. and other hydrocarbon substances in,
on or under the real property, all appunenances.casements, rights and rights of way appuartenant or related
thereto, and all air rights, development rights anc.eredits. licenses and permits related (o the real property.
All interest or estate which Mortgagor may now have drderealier acquire in the property described above,
and all additions and accretions thereto. and the procecds/ofmy of the loregoing. are collectively referred
1o herein as the “Property™. The listing of specific rights o7 rroperty shall not be interpreted as a lmit of
general terms,

12 WARRANTY OF TITEE; USE OF PROPERTY. Morigagor warranis that it 1s the sole owner of good
and marketable unencumbered lee simple tile to the Property, subject oifv4o the Permitted Encumbrances
(as defined in (he Repurchase Agreement, as defined below). Mortgagor wartais that the Property is not
used principally tor agricultaral or farmmg purposces, and that the Property is o) howestead property.

13 USE OF PROCEEDS.  Mortgagor represents and warrants o Mortgagee thar'the proceeds of the
obligations sccured hereby shall be used solely Tor business purposes and in furtheranze_of the regular
busingss afTairs of Morgagor. and the entire principal obligations secured by this Mortgag: constitute (4) a
“business loan™ as that term is defined i, and for all purposes of, 813 11,08 205/4(1)(c), ang«b) a “loan
seeured by a mortgage on real estate” within the purview and operation of 815 [1LCS 205/4(1)(D.

ARTICLE 2. OBLIGATIONS SECTURED

21 OBLIGATIONS SECURED.  Mortgagor makes this Mortgage for the purposc of sccuring: (a) the
perloemance of the obligations of ESREF2 Nova Investments, 110, a Detaware Timited Lability company
{“Sclier 17). LSREEF2 Nova Investments Trust 2010, ¢ Pelaware statutory trust ("Scler 2. collectively
\\1111 Seller 1. the “Seller™), \4orlgdﬂor and LSREF2 Nova Imc,snmnls L1 C 1 Delaware linmted Hability
contained horeln snd i that cortain Purchase and Repurchise Agreement and Sceewritics Contragt
dated as of December 10, 2010 1o which Mortgagor and Mortgagee are parlm (as amended, supplemented,
replaced or modified Fom tine (o tme, "Repurchase Agreement ), including the obligation of the Scller
10 pay the Repurchase Price in the principal amount of "['\m Hundred Ninety Tight Million Three Hundred
Thirty Seven Thousand Three Hundred ity and No/100 Dollars ($298,337.350) which shall be due on the

I
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Repurchase Date 10 occur no later than December 10, 2074; () any and all extensions, rencwils, or
modtfications of the Repurchase Agreement, whether the same be in greater or lesser amounts; (¢) paviient
and performance of any future advances and other obligations that the Mortgagor or Selier may agree o
pay and perform (whether as principal, surely or guarantor) for the benefit of Mortgagee, which such future
advance or obligation need not be evidenced by a writing which reciles that it is secured by this Mortgage:
and (d) the performance of the obligations contained in the “Transaction Docunents (as defined m the
Repurchase Agreement) now or hereafier entered into pursuant o the Reparchase Agreement, mchiding
any other REG Subsidiary Morigage (as defined i the Repurchase Agreement) now or hereafier given by
an REO Subsidiary (as defined in the Repurchase Agreement) sceuring the performance of obligations
sceured hy this Mortgage tn the maximum amount of up 10 Five Hundred Ninety Six Million Six Hundred
Severty Fowr Thousand Seven [undred and No/100O Dollars ($396,674.700) (collectively. the “Secured
Obligations™).

12
i

OBLIGATIONS; INCORPORATION, The tern “obligations”™ is uscd herem it its broadest and most
comprenensive sense and shall be deemed to mchade all Price Differential (as delined in the Repurchase
Agreement) axd charges, prepayvment charges (ifany), late charges, extt fees, and fees at any time accruing
or assessea o ey, of the Sceured Obligations. together with all costs of collecting the Sceured Obligations.
All terms of the Scevred Obligations and the documents evidencing such obligations are incorporated
herem by this reference. Al persons who may have or acquire :m interest in the Property shall be decmed
to have potice of ¢ terms of the Sceured Obligations and thic rate of tnterest on one or more Sceured
Obligations may vary fro1 o time,

ARTICLE 30 ASSEGNMENT OF LEASES AND RENTS

3

ASSIGNMENT. Mortgagor hereby frrevecably assigns 1o Mortgagee all of Mortgagor's right, titie and
interest in, to and under: (a) all present aid Towire leases of the Property or any portion thercof, all licenses
and agreements relating o the management, leasingz, occupancy or operation of the Property, whether such
leases, licenses and agreements are pow exising-er entered mto sfier the date hereol ¢"Leases™ ), and
(b the rents, issucs. revenuges, reecipts, deposits, seontity deposits, etters of eredit. Jease bonds and other
deposil substitutes or credit enhancements and profits e itie Property, including all amounts pavable and all
rights and benefits accruing to Mortgagor under the Lezaes, and all deposits, sceurity deosils letters of
credit, lease bonds and other deposit subsnmtu or credit enbizacements (C"Payments™). The werm T .cases™
shall also include all subteases and other agreements for (he”use or oceupancy of the Property. all
guarantees of and security for the tenant’s performance thereunder=tharight to exercise my landlord’s liens
and other remedics tw which the landlord is entided, and all anewdments. extensions, renewals or
modifications thereto. This 1s a present and absolute assignient, not ai asaignment for security purposcs
onty, and Morlgagee’s right 10 the Leases and Pavinents is not confimgert. vpon and mayv be exercised
without, possession of the Property.

32 GRANT OF LICKENSE. Mortgagee confers upon Mortgagor a revocable license U Faeanse ) (0 collect
and retain the Pavments as they become duc and pavable, until the occurrence and duriag/the continuance
of 4 Defiult (as hereinafler delined). Upon a Default, and during the continuance thereof], the Gicense shali
be automatically revoked and Mortgagee may collect and apply the Payvments pursuant to thederms hereof
without notice and without taking possession of the Property. Al paviments thereafter collected by
Morttgagor shall be held by Mortgagor as trustee under a constructive trust for the benefit of Mortgagee.
Mortgagor herehy irrevocably authorizes and directs the tenants under the Leases to rely upon and comply
with any notice or demand by Mortgagee for the payment 1o Mortgagee of any rentals or other sums which
may at any time hecome due under the [eases, or for the performance of any of the tenants™ undertakings
under the Teases, and the tenants shall bave no duty 1o mquire as to whether any Dethuldt has actaally
occurrcd or is then existing.  Mortgagor hereby relieves the tenants from any hability 1o Morigagor by

H4S0M 01 relving upon. dl]d u)mphma with any such notice or demand by Morigagee.  Mortgagee may
fis sele diseretion, wmn Pavisents so collected by Morigages sgainst any Secured Gbligation amder
tiu Imnsachon Documents, whether existing on the date hereol or hereaticr arising. (_()HL(.UOE] of any

Payments by Morgagee shall not cure or waive any Default or notice of Defaule or invalidate any acts done

puarsuant to such notice. I and when Mortgagee has accepled 4 cure of o Delault, Mortgagee shali re-

confer the License uport Morigagor until the occurrence and continuance of another Detault.
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EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Morlgagee o be:
() @ mortgagee m possesston: (by responsible or liable for the control, care, management or repair of the
Property or for performing any of the terms, agreements, undertakings, obligations. representations.
warrantics, covenants and conditions of the Leases: (¢) responsible or liable for any waste commitied on the
Property by the tenants under any of the Leases or any other partics, tor anv dangerous or defective
condition of the Property, or lor anv negligence e the management, upkeep. repair or controb of the
Property resulting i loss or iury or death o any tenant, licensee, emplovee, invitee or other person:
(dy responsible for or wnder anv duy to produce rents or profits; or {¢) directly or indircetly liable to
Mortgagor or any other person as a consequence of the excreise or failure to exercise ny ol the rights,
retnedics or powers granted o Morlgagee hercunder or 1o pertorm or discharge anv obligation. duty or
habthiy of Morigagor arising under the Leases.

COVENANTS, Mortgagor covenants and agrees at Mortgagor's sole cost and expense to perform the
obligatians of fessor contained in the Teases and entoree by all avaidable remedies pertormance by the lessees
of the oblizaiions of the lessees confained m the Leases. Mortgagor shal not, without Mortgagee's prior
wiillen conscptor as otherwise permitted by any provision of the Repurchase Agreement: (i) excente uny
other assigminesivaciating to any of the Feases; or (i) subordinaie or agree (0 subordinate any of the Feases Lo
any other morigage srencunbrance. Any such attempted action in vielation of the provisions of this Section
shall be nulk and void

ARTICLE 4 6UCURITY AGREEMENT AND FINTURE FILING

SECURITY INFEREST. Modeagor herchy grants and assigns 10 Mortgagee @ security iterest 1o secure

pavmient and performance of ol ol the Seeured Obligations, m all of the night, title and inerest of

Mortgagor in all ol the following descrhed personal property in which Mortgagor now or at anv tine
hereatier hys any interest (collectively, e Collateral™);

All goods, building and other murterials, supplios,, inventory, work in process, equipment, machinery,
lixtures, furniture. furmshings, signs and other personal property and embedded sofiware included thercin
and supporting information, wherever situated, whictzarz er are (o be incorporated into, used in connection
with, or appropriated for use on the Property: together widh all Pavinents and other rents and sceurity
deposits derived from the Property: all inventory, accourts? cash receipts, deposit accounts, accounls
receivable, contract rights, licenses. agreements, gencral intuangikecs, paviment intangibles, soliware, chatlel
paper (whether electronic or tangible), instruments, documends, provmssory noles, drafis, letters of credi,
letter of credit rights, supporiing obligations, insurance policies, insiraice and condemnation awards and
proceeds. proceeds of the sale of promissery notes, any other rights to thie mvment of money, trade names,
trademarks and service marks arising [rom or related o the ownership, manzgement, leasing. operation,
sale or disposition of the Property or anv business now or hereafler conductes thereon by Mortgagor: all
development rights and credits, and auy and all permits, consents. approvals, licinscs, authorizations and
other rights gramted by, given by or obtained from, any governmental catity with respeed tarthe Property. or
any of their aftilintes: all warrants, stock options or similar rights owned by Mortgagor 204 to any tenant.

any ticensee or any other Person providing services relaled 1o or for the benefil of the Pronerty. or any of

their alliliates: all water and water rights, wells and well rights. canals and canal rights, ditehes and ditch
rights, springs and spring rights, and reservoirs and reservoir rights appurtenan to or assoclated with the
Propertv, whether decreed or wndeorced. iributary. non-tributary  or not nen-tributary,  surface or
utderground or appropristed or smappropriated. and all shares of stock n walter, diteh, lateral and canal
companies, well permits and all other evidences of any of such rights; all deposits or other securily now or
hercatier made with or given 1o utility companics by Mortgagor with respeet 1o the Property; ali advance
payments of insurance premiums made by Mortgagor with respect 10 the Property: all plans. drawings and
specilications relating o the Property: all Purchase Price (as defined in the Repurchase Agreement) tands
held b\ Mortgagee. whether or not disbursed; alt funds deposited with Morigagee or held in trust for
i 1o the Repurchase Agrecment; afl weserves, deferred pan
dtp(mts letters of credit. lease honds and mlm deposit substitutes, credit enhancements, other like items,
secounts. refunds, cost swvings and pavments of any kind retated 1o the Property or any portion thereot? all
of Mortgagor's right, tite and interest. now or hereafier acquired. to the payment of money lrom Morigagee
to Mongasor under any swap. derivative, forcign exchange or hedge ransaction or srangement (o similar
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fransaction or arrangement howsoever deseribed or defined). if any, at any time entered into between
Morteagor and Mortgagee fn connection with the Repurchase Agreement; together with all replacements
and proceeds of, and additions and aceessions to, any of the foregoing: together with all hooks. records and
files relating to any ot the foregoing.

As to all of the above described personal property which is or which hereafier becomes a “fixture” under
applicable law, this Mortgage constitutes a fixture filing under the Hlinois Untform Commerctal Code, as
amended or recoditivd from time to ume CLCCT),

RIGITS OF MORTGAGEE, In addition o Mortgagee’s rights as a “Secwred Party™ under the UCC or
otherwisc at law, Mortgagee may, but shall not be ebligated to. at any time atter the occurrence and during
the continuance of a Defaull withowt notice and at the ¢xpense of Mortgagor: (2) give nolice (0 any person
of Mareagee's rights hiereunder and entoree such rights at law or in cquity: (h) insure, protect. delend and
preserve.the Collateral or any rights or interests of Mortgagee therem: (¢) inspect the Coltateral; und
(d) endorse; collect and receive any right o pavment of money owing to Mortgagor under or from the
Collaterai=t'pon the occurrence and during the continuance of a Deflault, Mortgagee may. () upon wrillen
notice, requie Jdortgagor to assemble any or all of the Collateral and make it available to Mortgagee at 4
place reasonably »Ccentable (0 Mortgagee: (i) without prior notice, enter upon the Property or other place

where any of the Callzteral may be focated and take possession of, collect, sell, and dispose of any or all of

(he CoHateral, and Siore the same at focations reasonabby acceptable o Mortgagee at Mortgagor’'s expense:
or (i) sell. assign and dediverat any place or in any fawful manner all or any part of the Collateral and bid
and become the purchaser at anysuch sales. Notwithstanding the above. in no event shall Mortpagee be
deemed 1o have accepted any property other than cash in satisfaction of any obligation of Morlgagor (o
Mortgages unless Mortgagee shall talie an express written clection of said remedy under the UCC or other
applicable law

Mortgagor acknowledges and agrees that a disposition of the Collateral in accordimee with Mortgagee’s
rights and remedics as heretofore provided is a-disposition thereot in a commercially reasonable manner
and that 10 davs prior notice of such disposition-is Commercially reasonable notice.  Morlgagor further
agrecs that anv sake or other disposition of all or any partan of the Collateral may be applied by Morigagee
first (o (he reasonable expenses in connection therewitn, including reasonable attornevs” fees and
dishursements. and then to the payment of the Seeured Oblightions. Notwithstanding anything herein to the
contrary, in no event shall Mortgagee be deemed to have ascepied any property other than cash in
satistaction of any obligation of Mortgagor t¢ Mortgagee unless Moragee shall make an express writien
clection of said remedy under UCC Section 9-620, or other appueshle Taw.  Mortgagor agrees that
Mortgagee shall have no obligation to process or prepare any Collateral Zor sale or other disposition.

POWER QF ATTORNEY. Mortgagor hereby irrevocably appoints Mortgage: as Mortgagor's attorey in
fact (such ageney being coupled with an interest). and as such attorney in fact Mo 1gagce may. without the
obligation to do so, i Mortgagee's name, or in the name of Mortgagor. prepare. excevte and tike or record
financing statemenlts, conlinuation statements. applications for registration and hke pasers necessary to
create. perfect of preserve any of Mortgagee's security imerests and rights in or to any of (p2 Collateral,
and, upon a Delault hercunder. take any other action required of Mortgagor: provided. hvwever. thal
Mortgagee as such aitorney in tiet shatl be accountable only for such funds as are actually received by
Mortgagee.

REPRESENTATIONS, WARRANTIES AND COVENANTS. Mortgagor represcits and warrants that:
{a) Mortgagor’s principal place of hllb!llLSS is located at the address shown n Section 7.8 below: and
(h} Mortgagor’s legal name is exactly as sct forth on the firse page of this Morigage and afl of Mortgagor’s
organizational documents or agreements delivered o Mortgagee are complete and accurate i every
respect. Mortgagor agrees: {t) not 1o change ity name, 4:1(1 as applicable, its chiet exec uu’\'c office, 1ty
principal resideniee o d i H wd andior egistered withont siving Mortgapee
30 davs prior written nolm lhum)i {1} to u)opcmlc mth Mortgagee in perecting all sLuml\ nierests
granted herein and in obtaining such agreements from third partics as Morrgagee deeins necessary, proper
or comvenient i connection with the creation, preservation, perfection, priority or enforcement ol any of'its
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rights hereunder; and (i) that Morfgagee is anthorized 1o file financing statements in the name of

Mortgagor 10 perfeet Mortgagee's seeurity mterest in the Collateral,
ARTICLE S, RIGHTS AND DUTIES OF THE PARTIES

PERFORMANCE OF SECURED OBL1GATIONS, Mortgagor shall prompty pay and perform each
Sceured Obligation when due.  If Mortgagor fails 1o tmely pay or perform any portion of the Secured
Obligations (including taxes. asscssiments :and insurance premiums), or il a kegal proceeding is commenced
that may significantly affect Mortgagee's rights in the Property. then Morigagee may (but is not obligated
10), at Mortgagor’s expense, take such action as it considers 10 be necessary to protect the value of the
Propertv and Mortgagee's rights in the Property, including the retaining of counsel. and any amount so
gxpended by Mortzagee will be added to the Secured Obligations and will be payable by Morlgagor 1o
Mortzaece on demand. together with interest thereon [rom the date of advance wntil paid at a rate equal ©
the Pricing Rate plas fowr percent per annum.

TAXES A8 ASSESSMENTS. Mortgagor shall also pay prior to delinguency al! taxes, assessments.
levies and chirges imposed upon the Property by any public authority or upon Mortgagee by reason of its
interest in any Seduesd Obligation or in the Property, or by reason of any payment made © Morlgagee
pursuant o any Seoed Obligation: provided, however. (hat Mortgagor shall have no obligation o pay
taxes which may beimposed from time to time upon Mortgagee and which arc measured by and imposed
uport Mortgagee’s net incorie

LIENS, ENCUMBRANCES A ND CHARGES. Mortgagor shall immediately discharge any material Hen
nod approved by Mortgagee in writing or any lien that bas or may altain priority over this Mottgage, except
for anv such liens as are heing approprizcly contested i good faith by appropriate proceedings diligently
condueted ad with respect 10 which adeguate reserves have been provided in accordance with GAAP and
will not cause a Material Adverse Effect (as dotined in the Repurchase Agreement).

DUE ON SALLE OR ENCUMBRANCE, Tixtceptas permilied by the Repurchase Agreement, if the

Property or any interest therein shail be sold. transieried. mortgaged, assigned, further encumbered or
leased. including if a Change of Control {as defined in the Renurchase Agreementy oceurs, whether directly

or indirectly. whether volumarily, involuntarily or by operatieir of law. without the prior writien consent of

Mortgagee (in Mortgagee's sole and absolute diseretion), THIN Mortgagee, in its sole diseretion, may at
anvlime thereafier declare all Secured Obligations immediately dae aud payable.

DAMAGES: INSURANCE AND CONDEMNATION PROCEEDS.

A, The tollowing (whether now cxisting or hereafier arising) arc ati-absolutely and irevocably
assigned by Mortgagor to Mortgagee and, at the request of Mortgaged m iccordance with the
lerms of the Repurchase Agreement, shall be paid dircetly 1o Mortgagee subjcorio the terms and
provisions of (his Scction 5.5 (i) all awards of damages und all other coinpensation payable
dircetly or indirectty by reason of @ condemnation or proposcd condemnation for public or private
use affecting all or any part of, or any interest in, the Property or Collateral: (i) alother claims
and awards lor damages o, or deercase m value of, all or any part of, or any inferest in, the
Property or Collateral; (dify all proceeds of any insurance palicies payable by reason of loss
sustained o al or anv part of the Properiy or Collateral (whether or not expressly requircd by
Morigagee to be maintained by Mortgagor. including carthquake insurance and  terrorism
insurance, il anv), and (iv) all mferest which may accrue on any of the foregoing. Subject 10

applicable Taw, and without regard to any requircment contained in this Mortgage. i the event of

the oceurrence and continuance of 4 Detault, Morlgagee may at its diseretion in accordance with
the terms of the Repurchase Agreement apply all or any of the proceeds It receives to its oxpenses
i sciting prosecwiing or defending amy clalm and may apply the balunce w0 ke Seaued
Obligations in anv order acceptable 10 Mortgagee. or Mortgagee may release all or any part of the
proceeds to Morigagor upon any conditions Mortgagee may reasongbly impose. Ha Delault is not
then continuing, Mortgagee shall deliver the proceeds deseribed i subparagraphs (1)-(v) above
Mortgagor to he used in the repair and restoration of the Property, with all amounts remaining
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thercafier being delivered to the Collection Account (as defined in the Repurchase Agreement) to
be disiributed in accordance with the Repurchase Agreement. During the existence of a Default,
Mortgagee mav commence, appear in. delend or prosecute any assigned claim or action and mav
adjust, compromise, scle and collect all claims and awards assigned 0 Mortgagee: provided.
however. that in no event shall Morigagee be responsible for any Laidure 1o collect anv claim or
award, regardless of the cause of the latlure, melndimg any malfeasance or nonfeasance by
Mortgagee or its emplovees or agents.

h. The use by Mortgagor of insurance or condemmation proceeds for repair or restoration ol the

Property shall, at Mortgagee's option, he conditioned upon reasonable conditions, meluding:
(i) the deposit with Morlgagee of such additional funds which Mortgagee determines are needed o
pay all costs of the repair or restoration (including taxes. financing charges. insurance and rend
during the repair period): (i) the establishment of an arrangement for lien releases and
dishursement ol Tunds acceptable to Mortgagee. (itiy the delivery o Morlgagee of plans and
epecifications For the work, a contract for the work signed by a contractor accepiable (o
Morlgugee, a cost breakdown for the work amd & payment and performance bond for the work. all
ot waron shall be acceptable o Mortgagee: and (iv) the delivery o Mortgagee of evidence
acceptabid i Mortgagee (aa) that afier completion of the work the income from the Property will
he sufficient 0 pay all cxpenses for the Property; (bb} of the continuation of Leases aceeptable (o
and requirea by Mortgagee: {c¢) that upon completion of the work, the size. capacity and total
value of the Propechowill be at feast as great as it was before the damage or condemnation
accwrred: (dd) thattherehas been no material adverse change in the financial condition or credit of
Mortgagor and Sefler ind any Guarantor {as defined in the Repurchase Agreement) since the date
of this Mortgage, und {ed) of the satsbiction of any additional conditions that Mortgagee nay
reasonably cstablish to protect stsseeurity, Mortgagor hereby acknowledges that the conditions
described shove are reasonable /i, 10 such conditions have not been satisfied within 30 days of
receipt by Mortgagee of such insurgice,or condemnation proceeds. then Mortgagee may apply
such insurance or condemnation precceds to pay the Sceured Obligations m such order and
amounts as Mortgagee in its sole discretion/mray choose.

DEFENSE AND NOTICE OF LOSSES, CLAIMS AV ACTIONS. At Mortgagor's sole expense.

Mortgagor shall protect, preserve and detend the Property and-Collateral and title to and right of possession
of the Property and Collateral, the securitv hercof and the rigits and powers of Mortgagee hereunder
against all adverse claims. Mortgagor shall give Mortgagee prompt neace in writing of the assertion of any
materiat claim, of the filing of any matenial action or proceedmg. of any material damage to the Property or
Collateral and of any condemuation offer or action.

COMPENSATION; EXCULEPATION; INDEMNIFICATION.  Mortgagor shall pay all Morlgagee's
fces and reimburse Mortgagee immediatcly upon demand for expenses o the aaministration of (his
Mortgage. including reasonable attorneys™ fees.  Mortgagee shall not dircetly or-indiectly be lable 1©
Mortgagor or any other person as a consequence of (a) the exercise or non-exercise of<ne Tights, remedies
or powers granted 1o Mortgagee in this Mortgage: (b) the failure or refusal of Mortgagee w. perform or
discharge any obtigation or liability of Mortgagor under any agreement related 1o the Propert: o¢ under this
Mortgage: or (¢) any loss sustained by Mortgagor or any third party resulting from Mortgagee’s failure
(whether by malfeasance. norfeasance or refusal to act) to lease the Property after a Defaull (hercinaficr
defined) or from any other act or omission (regardless of whether same constituies neghigence) of
Mortgagee in managing the Property aficr a Delault unless the Joss 1s caused by the gross negligence or
willful misconduct of Mortgagee and no such liability shatl be asserted agamst or imposed upon
Morigagee. and all such Tability is hereby expressly waived and released by Mortgagor,

MORTGAGOR AGREES TO INDEMNIFY MORTGAGEE AGAINST, ANDY HOLD MORT-
GAGEE IARMLESS FOR, FROM, AND AGAINST ALL LOSSES, BAMAGES, LIABILITIES,
CLAIMS, CAUSES OF ACTION, JUDGMENTS, COURT COSTS, REASONABLE ATFORNEYSN
FEES AND OTHER LEGAL EXPENSES, COST OF LEVIDENCE OF TIFLE, COST OF
EVIDENCE OF VALUE, AND OTHER EXPENSES WHICH EITHER MAY SUFFER OR INCUR:
(i) BY REASON OF THE PERFORMANCLE OF ANY ACT REQUIRED OR PERMITTED

LLINGIS] 7

e -_,,*..*..._.-.m:.M(ua.ma_r. T,

L Bl by e

b e e A R i i - ek S e e L 2 A



Transaction No. 100321

A0

h

L

v
—
ted

0.1

1302934038 Page: 9 of 20

IUNOFFICIAL COPY

HEREUNDER OR BY LAW; (ii) AS A RESULT OF ANY FAILURE OF MORTGAGOR TO
PERFORM MORTGAGOR'S OBLIGATIONS; OR (i) BY REASON OF ANY ALLEGED
OBLIGATION OR UNDERTAKING ON MORFTGAGLE'S PART TO PERFORM OR DIS-
CHARGE ANY OF THE REPRESENTATIONS, WARRANTIES, CONDITIONS, COVENANTS
OR OTHER OBLIGATIONS CONTAINED IN ANY OTHER DOCUMENT RELATED TO THE
PROPERTY, The above obligation of Morigagor to indemnity and hold harmless Morigagee shall survive
the release and cancellation of the Secured Obligations and the release or partial refease of the lien of this
Mortgage. Notwithstanding anvthing contained in this Mortgage to the contrary. Mortgagor shall not be
Habic for the payment of fosses to the extent the same arises by reason ol gross negligence, iliegal acts or
wiltfil misconduct of Mortgagee or that first arise afier a foreclosure or a deed in lieu of foreclosore of the
Property of the appointment of a reectver for the Property.

INTVNTIONALLY OMITTED.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Withou! notice
to ot (he vonsent, approval or agreement of any persons or entitics having any interest at any ume in the
Property Or iy manner obligated under the Sceured Obligations (“Interested Parties™), Mortgagee
oy, from (me e e, release any person or entity from liability for the payment or performance ol any
Secured Obligation, (ake anv action or make any agreement extending the maturity or otherwise altering
the terms oF mereasing theamowd of any Secarcd Obligation. or accept additional sccurity or release all or
a portion of the Property sd<ther security for the Sceured Obligations. Nonc of the foregomg aclions
shatl release or reduce the persamal lability of any of said Interested Partics, or release or impair the
priority of the lien of and scearity interests created by this Mortgage upon the Property and Collateral,

SUBROGATION, Mortgagee shall(be swbrogated 10 the lien of all encumbrances, whether relcased of

record or nol, paid in whole or i part‘ny Mortgagee pursuant to the Transaction Documents or by the
proceeds of the Repurchase Agreement.

RIGHT OF INSPECTION. No more (han once-ip/any calendar vear or at any time after the occurrence
and during the continuance of ¢ Default, Mortgagees s seents and employees, may enter the Property al
any reasonable time for the purpose of inspeeting the Praperiy and Collateral and ascertaining Mortgagor’s
compliance with the terms hercof.  Mortgagee shall use desimercially reasonable efforts to assure thal
Mortgagee's entry upon and inspection of the Property shalt notinatzrially and unrcasonably interfere with
the business operations of Mortgagor's tenants on the Property.

TRANSFERS. Nothing contained in Article 3 shall be deemed to Iimit or restrict (a) Mortgagor’s right 10

enter into a lease as sct forth in the Repurchase Agreement. or (by any sale, conveyance or other transfer of

the Property or any imterest therein specifically permitted (with or without Morigagee’s consent) by the
terms and provisions of the Repurchase Agreement.

INTENTIONALLY OMITTED.
ARTICLE 6. DEFAULT PROVISIONS

DEFAULT. Tor all purposes hereof, the wnm “Pefantt” means the occurrence of any Event ol Defuult
under the Repurchase Agreement or any of the other Transaction Documents, including this Morlgage:
provided, however. that Mortgagor shall not be in Default with respect to the performance of any covenant
te be performed under this Mortgage unless Mortgagor has failed to cure the breach within 10 Business
Days of recciving writlen notice of such breach from Mortgagee; provided further, that if Morigagor shiall
within such 10 Business Day period commence action to cure such breach but is unable. by reason of the
nature of the performance required, to cure same within such period, and i Mortgagor continues such

action thereafion diligenty and without unneccssary deiay s, and such breach is of & sature ai i Capabiv of

heing cured, Mortgagor shall not be in defaudt hereunder until the expiration of a period of time as may be
reasonably necessary 10 cure such failure; and provided further. that i any event Mortgagor shall be in
detimit hereunder if such (ailure is not cured on or before 90 days afier receipt by Mortgagor of the above
deseribed written demiand for performance.

GLLINOIS| 8

IR T 1 IR TR e R 2 A A S R o]t w S ) e ik o R 330 0



Transaction No. 100321

1302934038 Page: 10 of 20

IUNOFFICIAL COPY

6.2 RIGHTS AND REMEDIES, Af anyv time alter the occurrence and during the continuunee of u Default.

Mortgagee shall have all the following rights and remedies:

a. With or without notice. to declare all Seeured Obligations immediately due and pavable:

h With or without notice. and without relcasing Mortgagor or Scller from any Sccured Obligation,
and without becoming a mortgagee in possession, 10 cure any hreach or Default of Mortgagor or
Scller and, m commection therewith, to enter upon the Property and do such acts and things s
Mortgagee decms necessary or desirable to protect the security hereol, including: () to appear in
and defend any action or proceeding purporting 1o atfect the security of this Morigage or the rights
or powers of Mortgagee under this Mortgage: () 1o pay, purchase, conlest or compromise any
encumbrance. charge. lien or claim of lien which, in the sole judgment of Mortgagee. is or may he
seior in priority to this Mortgage. the judgment of Mortgagee being conclusive as between the
partics hereto: (101 to obtain insurance and {0 pay any premiwms or charges with respect o
sisyrance Teguired to he carricd under this Morlgage; or (iv) to employ counsel. accountants,
coptactors and other appropriale persons;

<. To commretice and maitain ap acton or actions i any court of competent jurisdiction 1o foreclose
this Instridpent.as a mortgage or to oblain specific enforcement of the covenants of Morlgagor
hereunder, “and Mortgagor agrees that such covenants shall ke specifically enforceable by
injunction or an’_ e appropriate equitable remedy and that for the purpeses of any suit brought
under (his subpardgraphsMortgagor waives the defense of laches and any applicable statute of
fimitations,

d To apphy o a court of competenijurisdiction for and to obtain appomiment of a receiver ol the
Property as a matter of strict fiphi and without regard to the adequacy of the sccunity for the
repavment of the Secured Obligatiors, the existence of # declaration that the Sceured Obligations
are immediately due and pavable, Gethe filing of a notice of default. and Mortgagor hereby
consents to such appointment;

¢, To ender upon, possess. manage and operate the Property or any part thereof, to take and possess
all documents, books. records. papers and accorns of Mortgagor or the then owner of the
Property, 1o make, terminate, enforce or modify Leases of the Property upon such ferms and
conditions as Mortgagee deems proper, to make repaivs, /alicrations and improvements o the
Subject Property as necessary, in Morigagee's sole judgmdie to protect or enhance the sceurity
hereof}

£ INTENTIONALLY OMITTED: and

£ Te resort 1o and realize upon the security hercunder and any other sceurtty novcor Tater held by
Mortgagee concurrently or suceessively and in one or several consolidated or dpdependent judicial
actions or lawflly taken non-judicial proceedings. or both. and 10 apply the proceeds received
upont the Sceured Obhigations all in such order and manner as Mortgagee determines i dis sole
discretion.

Upon sale of the Property at any judicial or non-judicial foreclosure, Morigagee may credit bid (as

determined by Mortgagee in 1ls sole and absolute diseretion) all or any portion of the Secured Obligations.

In determining such credit bid, Mortgagee may. but 1s not obligated to, take into account all or any of the

following: (i) appraisals of the Property as such appraisals may be discounted or adjusted by Mortgagee m

its sole and absolute underwriting discretion: (i) expenses and costs incurred by Morigagee with respect o

the Property prier to foreclosure; (i) expenses and costs which Morigagee anticipates will be meurred with

respeci i the Property alion foreciosurc. but prior (o resiic, including i costs ot anmy struciural repors and

other due ditigence. costs o carry the Properiy prior to resale, costs of resake {¢.g.. commissions, attorney s’

fees. and taxesy. costs of any hazardous matcrials clean-up and monitoring, costs of deferred maintenance,

repair. refurbishment and retrofit. costs of defending or settling Hiigation affecting (he Property. and lost
opportumity costs (iF any), meluding the time valic of money during any anticipated holding period by
(115 INOIS] Y
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Mortgagee: (iv) declining trends in real property values generally and with respect 10 propertics similar {o
the Property; (v) anticipated discounts upon resale of the Property as a distressed or [oreclosed property:
{vi) the fact of additional collateral (if anv)y lor the Sceured Obligations: and (iv) such other Lactors or
matiers that Mortgagee decms appropriate.  In regard fo the above, Mortgagor scknowledges and agrees
that: (w) Mortgagec is nof required to use any or ail ol the lorcgoing factors to determine the amount of its
credit hid: (x) this Section does not impose upon Mortgagee any additional obligations that are not imposcd
by taw at the time the credit bid is made: (v) e amount of Mortgagee's credit bid need not have any
relation to any loan-lo-value ratios specified in the Transaction Documents or previously discussed between
Mortgagor and Morteagee; and (z) Mortgagee’s credit bid may be higher or lower than any appraised value
of the Property,

6.3 APPLICATION OF FORECLOSURE SALE PROCEEDS. Except as mav he otherwise required by
applicable Taw, after deducting all costs, fees and expenses of Mortgagee, including cost of evidence of title
anlt awormeys” fees i connection with exercising the power of sale and costs and expenses of sale and ol
any judicat proceeding whercin such sale may be made, all proceeds of any foreclosure sale shall be
applied: @) pavment of all sums expended by Mortgagee under the terms hercot and not then repaid,
with aceried-indrest at a rate equal 1o the Pricing Rate plus four percent per annum; (b) to payment of all
other Secured Gabigations: and {¢) the remainder, if any, to the person or persons legally entitled thereto.

6.4 APPLECATION G OTHER SUMS, Al sums received by Mortgagee under this Mortgage oiher than
1.hosc deseribed i Section £, 3dess all costs wnd expenses incurred by Mortgagee or any receiver, including
attorneys” fees, shall be applied-in accordance with the terms of the Repurchase Agreement; provided,
however, that Mortgagee shall Lave no liability for funds not actually received by Morigagee

6.5 NO CURE OR WAIVER. Neither Miorgagee™s nor any receiver’s entry upon and taking possession of all
or any part of the Property and Collaieral nor any collection of rents. issues, profits, insurance procecds,
condenmation proceeds or damages. other securty or proceeds of other seeurity, or other sums. nor the
application of any collected sum to any Sccwed Shligation, nor the exercise or faikure 1o exercise ol any
other right o remedy by Mortgagee or any recers2e/shall cure or waive any breach, Delault or notice of
Default under this Mortgage. or nullify the effect ol sy notice of Default or sale (unless all Sceured
Obligations then due have been paid and performed and Mentgagor has cured all other Defauits). or impair
the status of the security, or prejudice Morigagee in the exercise of any right or remedy, or be construed as
an alfirmation by Mortgagee of any tenancy, lease or option or’a sgbordination of the lien of. or security
mterests created by, this Mortgage.

6.6 PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES © Mortgagor agrecs 10 pay w
Mortgagee immediately and without demand all costs and expenses a:tuelly inenred by Mortgagee
pursuant 1o this Article 6 (includmg court costs and reasonable attornevs’ [ees. whether incurred in
lisigation, including at triak. on appeal or in any bankruptey or other proceeding. of notand the costs of any
appraisals obtained n councetion with a determination of the fair value of the Tiopert). In addition,
Mortgagor will pay a reasonable fee for title searches. sale guarantees, publication cosis appraisal reports
or chvironmental assessments made in preparadon for and in the conduct of any such prececdings or suil.
Al of the foregoing amounts must be paid (o Mortgagee as part of any reinstatement tendered hereunder.
In he event of any legal proceedings, court costs and reasonable attomeys™ {ees shall be set by the court
and not by jury and shall he included in any judgment obtained by Mortgagee.

6.7 POWER TO FILE NOTICES AND CURE_DEFAULTS. Mortgagor hercby irrevocably appoints
Morigagee and its successors wixd assigus. as its attorney-in-fact, whiclt agency is coupled with an interest,
to prepare. execute and fife or record any document neeessary (o create, perlect or preserve Mortgagee's
sceurity interests and rights i or to any of the Property and Collateral. and upon the eccurrenee of an event.
act or omission which, \\nh notice or passage of time or hoth, would constitule a Detanlt, Mortgagee may

o tgagor lereonder pe
nqnm.d \muul notice or cure pmud it any. as required by the Repurchase Agrecment,

d Mortgagee has provided Morngagor with any

=

6.8 REMEDIES CUMULATIVE. All rights and remedics of Mortgagee provided hereunder arc cumulative
and are i oaddition to all nghts and remedies provided by applicable Taw or in any other agreemenis
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between Morlgagor and Morigagee. No failure on the part of Mortgagee Lo excreise any ol its rights
hereunder arising upon any Default shall be construed to prejudice its rights upon the occurrence of dany
other or subsequent Default. No deluy on the part of Mortgagee in exercising any such rights shall be
construed (o preclude it froms the exercise (hereof at any time while that Default 1s contmuing. Mortgagee
nay enforce any one or more remedies or rights hercunder successively or concurrently, By accepling
pavinent or performance of any of the Secured Obligations afier its due date. Mortgagee shall not waive the
agreement contained herein thut time is of the essence. nor shall Mortgagee waive either its right (o require
prompt pavment or performance when due of the remainder of the Secured Obligations or it right o
consider the faiture to so pay or perform i Detault,

1LLINOIS MORTGAGE FORECLOSURE LAW . [t is the intention of Mortgagor and Mortgagee that
the enforcement of the terms and provisions of this Mortgage shall be accomplished in accordance with the
Nineis Mortgage Foreclosure Luw (the “Aet™), 735 ILCS 5/15-1101 ¢t seq.. und with respect (o such Act,
Martgagor agrees and covenants that:

. Wiodgagee shall have the benelit of all of the provisions of the Act. including all amendments
therein which may become cffective from tme to time afier the date hereofl {f any provision of
the Act wirich is speeifically referred to herein may be repealed. Mortgagee shall have the benefit
of such provision as most recently existing prior 10 such repeal, as though the same were
mcorporated herein by express reference. I any provision i this Mortgage shall be inconsisten
with any provisionofihe Act. provistons of the Act shall take precedence over (he provisions of
this Mortgage, but shzibonot invalidate or render unenforceable any other provision ol this
Mortgage that can be'construed in o manner consistent with the Act. 11 any provision ol this
Morigage shail grant to Morfaagee (including Mortgagee acting as a mortgagee-m-possession) or
a recetver appointed pursnan’ 0 {he provisions of Section 6.2 of this Mortgage any powers, nights
or remedics prior 1o, upon or foritwing the occurrence of a Delault which arc more hinrted than
the powers, rights or remedies that vould otherwise be vested in Mortgagee or In such receiver
under the Act in the absence of said provision, Mortgagee and such receiver shall be vested with
the powers, rights and remedies grantea-in the Act to the full extent permitted by law. Without
limiting the generality of the foregoing, all expenses incurred by Mortgagee which are of the type
referred to in Scetion 3/13-1510 or 5/15-1312.0Mhe Act. whether incurred before or alier any
decree or judgment of foreclosure, and whether ornat enumerated specifically in this Mortgage,
shall he added 1o the mdebtedness secured hereby and/or byithe judgment of foreclosure,

h. Wherever provision is made in this Mortgage or the oan Agrecment for insurance policics (o bear
mortgage clauses or other loss pavable clauses or endorsements in favor of Mortgagee. or 1o
conler authority upon Mortgagee to settle or participate in the setdement of losses under policics
of insurance or 1o hold and disburse or otherwise control the use of insurance proceeds, (rom and
afier the entry of judgment of foreclosure. all such rights and powers ol Mortzagee shall continue
in Mortgagee as judgment creditor or mortgagee until confirmation ol saie:

s

In addition o any provision of this Mortgage authorizing Morigagee to take or he placed n
possession of the Property. or for the appointment of a receiver, Mortgagee shall have the right. n
accordance with Sections 15-1701 and 13-1702 of the Act. to be placed in the possession of the
Property or at s request (0 have a receiver appointed, and such receiver, or Mortgagee, 1F and
when placed in possession, shall have, in addition o any other powers provided in this Morlgage,
all rights, powers. immunities. and dutics and provisions for in Sections 15-1701 and 15-1703 of
the Act.

d. Mortgagor acknowledges that the Property docs not constitute agricultural real estaic. as suid terin
is defined in Section 15-1201 of the Act or residential real estate as delined in Scction 13-1219 of

IR
wiv il

Morigagor herehy expressly waives anv and all rights of remstatement and redemption. if any.
under any order or deeree of foreclosure of this Morigage, on its own behalland on behalf of each
and every persen. it being the iment hereof that any and all such rights of remstatement and
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redemption of Montgagor and of alf other persons are aid shall be deemed 1o be herehy waived 1o
the full extent permitted by the provisions of Section 3/13-1601 of the Act or other applicable faw
or replaceiment statutes.

ARTICLE 7. MISCELLANEOUS PROVISIONS

ADDITIONAE PROVISIONS.  This Morigage and the other Transacton Documents contain or
incorporate by reference the entire agreement of the partics with respect to matters conternplated herein and
supersede all prior negotiations.  Fhe other Transaction Documents grant further rights 1o Mortgagec and
contain further agreements and affirmative and negative covenanis by Morlgagor which apply to this
Mortgage and to the Property and Collateral and such further rights und agreements are corporated herem
by lhis reference. Where Mortgagor and Scller are not the same, “Mortgagor™ wcans the owner of the
Propacty in any provision dealing with the Property, “Scller™ means the obligor in any provision dealing
with e Secared Obligations, and both where the context so requires.

ATTORXNE TS’ FEES . TFan attomey is engaged hy Morigagee Lo excrcise rights or remedies or otherwise
take actions<e@elicet under the Repurchase Agrecment or under any other Transaction Documents, or il
suit be instituted foreollection. entorcement of rights and remedies. then in all events, Morigagor agrees ©
pay all reasonablecosts of enforeerent or coliection. excrcise of remedics or rights or other assertion of
claims, including tcasonable attomeys” fees, whether or not court proceedings are instituted. and. where
mstituted, whether in disiriec a0urt, appellate court. or bankruptey court.

NO WAIVER. No previeus waiver and no tailure or delay by Morlgagee i acting with respect to the
terms of this Mortgage shall consiuie a waiver of any breach. defaull, or Failure of condition under this
Mortgage or the obligations secured therey, A waiver of any term of this Mortgage or of any of the
obligations securcd thereby must be mad: m writing and shall be bimited to the express written terms of
such waiver. In the event of any inconsistencies hetween the terms of the Repurchase Agreement and the
terms of any other document refated (hercto, tieterms of the Repurchase Agreement shall prevail,

MERGER. No werger shall ocour as o resull of Mapgaece’s acquiring any other estale m. or any other
lien on, the Property unless Morlgagee conscits 10 a merges i1 writing.

SUCCESSORS IN INTEREST. The terms, covenants, and condiions herein contained shall he hinding
upon and inure to the benefit of the heirs, successors and assigns-ofabe parties hereto: provided, however,
that this Section docs not waive or modify the provisions of the Secaioy of the Mortgage above titled e
on Sale or Encumbranee™.

GOVERNING LAW. This Mortzage shall be construcd m accordance with'the Iaws ol the staic where
the Property is located, except (o the extent that federal laws preempt the Taws of <uch ftate.

EXHIBILS INCORPORATED. All eshibits. schedules or other items attached heretz e incorporated
inio this Mortgage by such attachment for all purposes.

NOTICES. Al notices, demands or other communications required or pernutied (o he given pursuant 1o
the provisions of this Mortgage shall be in writing and shall be considered as property given it delivered
personally or seml by first ¢lass United Stales Postal Service matl, postage prepaid. except that notice of
Default may be sent by cerificd mail, return receipt requested. or by Overnight Lixpress Mail or by
overnight commercial courier scrvice, charges prepaid. Notices so sent shall be eftective (hree days aller
mailing, if mailed by first class mail, and otherwise wpon receipt at the address set forth below, provided.
however. that nen-receipt of any communication as the result of any change of address of which the
sending party was not notified or as the result ol a refusal o accept delivery shatt be deemed receipt ol such

communication. Tor purposcs of notice, the address of the pariies stiall bo:
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Morgagor: LSRELF2 NOVA INVESTMENTS I LEC
2711 N [askell Avenue
Suilg 1700
Praltas. Texas 73204
Attention: |.egal Departient

With & copy (o

Hudson Americas [L1.C

888 Seventh Avenue. 4th Floor
New York, NY 10019

Atin; Lance Gasch

Fax: {212) 849-9672

and:

1hunton & Williams 1P

200 Park Avenue. 33rd Floor
New York, New York 10166
st Nadia Burgard

Mortgagee: WELLS FARGO BANK, NATHONAL ASSOCIATION
333 8. Grind Avenue. 9th Floor
Los Angeles.(CA 26071
Attention: Michadl Nagin
Transaction #: 1003270
With & copy to- Gibson Dunn & Cruicher 1.7¢
355 Mission Street, Suite 3000
San Francisco, CA 94103
Attention: Deborah A, Cussen, Faal

Any party shall have the right to change its address for netice heredrder to any other location within the
United States by the giving of 13 davs notice 1o the other party in the manuer set forth hereinabove.

Mortgagor requests a copy of anv statutory notice of default and a copy of any statwtory notice of sale be
wailed o Mortgagor at the address set forth above.

REPURCHASE AGREEMENT AND TRANSACTION DOCUMENTS.  Morlgagar represents and
warrants (hat Mortgagor has received and reviewed the Repurchase Agreement and the Transaction
Documems and is fully Gumiliar with the terms thereof.  Mortgagor agrees © comply- Faily with the
obligations of, and be bound by, the covenants, liabilities and obligations in the Repurchise Agreciment

applicable o the Property.

WAIVER OF MARSHALING RIGHTS. Mortgagor. tor itself and for all parties claiming through or
under Mortgagor, and for all parties who may acquire & licn on or iderest in the Property and Collateral,
hereby waives all rights to have the Property and Coltateral and any other property which is sow or later
mav be security for any Sceured Obtligation (*Other Property”™) marshaled upon any forcclosure of the
lien of this Morigage or on a foreclosure of any other fien securing the Sceured Obligations. Mortpagee
shall have the right 10 sell, and any court in which foreclosure proceedings may be brought shall have the
right 10 order a safe of. the Property and any or ali of the Collatcral or Other Propurty as @ wiolc or m
separate parcels. i any order that Mortgagee may designate.

INTENTIONALLY OMITTEED.
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SUBORDINATION OF PROPERTY MANAGER'S L1EN. Any property management agreement for
the Property entered into hereafter with a property manager shall contain a provision whereby the property
manager agrees thar any and all mechanies™ lien or similar rights that the property manager or anyvone
claiming by, throngh or under the property manager may have in the Property shall be subject and
subordinate o (he licn of (his Mortgage and shall provide that Mortgagee may erminate such agreement at
anv time aller the eceurrence of a Defanlt hercunder. Such property: management agreement or a short
form thercof, at Mortgagee's request. shall be recorded with the County Recorder ol the county where the

Property is located. I addition, if the property management agreement i existence as of the date hereof

docs not contain a subordination provision. Mortgagor shall cause the property manager under such
agreement (o enter into a subordination of the management agreement with Morlgagee. in recordable form,
whereby such property manager subordinates present and future hen rights and those of any party claiming
by, through or under such property manager to the lien ol this Morgage.

DATEOOWN OF REPRESENTATIONS AND WARRANTIES. Mortgager hereby (a) represenis und
warraids-dhat the Property is an REQ Property {as defined in the Repurchase Agreementy and that each
Obligor & subiect 1o the covenants and obligations with regard (o the Property as an REO Property as set
forth in tie Repurchase Agreement. aud (b) as of the date hereol, makes the representations and warrintics
to Morgagee setiorth in the Repurchase Agreement which are applicable to the Property as an REO
Property.

ARTICLLE 8. CROSS-DEFAULT PROVISIONS

ADDITIONAL SECURITY & OBLIGATIONS SECURED BY REQ SUBSIDIARY MORTGAGES.
In addition to the obligations sceu'cd by this Mortpage and described as the “Sceured Obligations™ herein,
this Mortzage shall also secure the pavinzps and performance of all obligations sccured by cach of the REO
Subsidiary Mortgages.

ADDITIONAL SECURITY — OBLIGATIONS SECURED BY MORTGAGE.  In addition to the
obligations sccurcd by each of the REQ SubsidianyMortgages. cach of the REO Subsidiary Mortgages
shall also secure the payment and performance of alr#gligations secured by this Mortgagc,

DEFAULT — OTHER REQ SUBSIDIARY MORTGACES A Default under any of the other REO
Subsidiary Mortgages, as defined thercin, shall at Mortgapeo™s ontion. constitute & Delawlt under this
Mortgage.

DEFAULT — MORTGAGE. A Default under this Morlgage shall, at Morigagee’s oplion, constituic 4
Detault under any of the other REOQ Subsidiary Mortgages, or any of them.

WAIVER OF MARSHALING RIGHTS. Mortgagor waives all rights (o haveall o part of the Property
and Collateral deseribed in this Mortgage or anv of the other REO Subsidrary Mongages marshated upon
any foreclosure of this Mortgage or any of the other REO Subsidiary Mortgages. Morigages shall have the
right o sell. and any court in which {oreclosure proceedings may be brought shall have e pight 10 order a

sale of the Property and Collateral described in cither or both of said mortgages, sceurity deeds or deeds of

frust as 4 whole or in separate parcels. i any erder that Mortgagee may designate. Mortgagor makes {his
waiver lor itsell, for all persons and entities claiming through or under Mortgagor and for persons and
entities who may acquire a licn or secarity inierest on all or any part of the Property and Collaeral
deseribed in cither of said mortgages, security deeds or deeds of trust, or on any interest therein.

NON-IMPAIRMENT.  Fxcept as supplemenied and/or modified by this Morgage. all of the erms,
covenants and conditions of the other REO Subsidisry Morigages and the other Repurchase Documents
shall renzain in full force and effect.

LIEN OF MORTGAGE AND OTTIER REQ SUBSIDIARY MORTGAGES  Mortgagor and
Morigagee acknowledge and agree (har this Mortgage shatl constitmte a len or charge upon only that

[ILEENS2ESY 14
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property described herein as the “Property™; and cach other REO Subsidiary Mortgage shall constitute a
fien or charge upon only that property described therein as the “Property ™.

ARTICLE 9. NON-SELLER MORTGAGOR PROVISIONS

As Selfer and Mortgagor are not the same party or partics, Mortgagor acknowledges and agrees as follows:

9.1

HELINOIS) 15
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CONDITIONS TO EXERCISE OF RIGIVES.  Mortpagor hereby waives any right it may now or
herealler have 1o require Mortgagee. as a condition to the excreise of any remedy or other right against
Mortgagor hercander or under any other document executed by Mortgagor in connection with any Secured
Obligation: (2) to proceed against any Obligor (as defined in the Repurchase Agreement) or other person.
or against any other collateral assigned 1o Mortgagee by Mortgagor or any Obligor or other person: (b to
pursieany other right or remedy in Mortgagee's power: (¢) 1o give notice of the time, place of erms of any
public-or private sale of real or personal property cotlaterat assigned (o Mortgagee by any Obligor or other
personi {edivr than Mortgagor). or otherwisc (o comply with the [Hinots Commmercial Code (as modified or
recodificd fom time o time) with respect (o any such personat property collateral: or {d) to make or give
(exeepl as ouieawise expressty provided in the Transaction Documents) any presentment, demand. protest.
notice of dishotior Tietice of protest or other demand or notice of any kind in connection with any Sccured
Ubligation or any ¢oliateral (other than the Property) for any Secured Obligation.

DEFENSES.  Mortgagdr dwschy unconditionally and trrevocably waives any defense it may now or
hercalier ave that rebites to: (2pany disability or other defense of any Ohligor ot other person; (by the
cessation. from any cause other thay full performance. of the obligations of any Obhgor or any other
person; (c) the application of the plocteds ol the Repurchase Agreement. by any Party or other person, for
purposes other fhan the purposes represerted to Mortgagor by anv Obligor or otherwise intended or
understood by Mortgagor or any Parly; (1) any act or omission by Mortgagee which dircctly or indirectly
results in or contributes to the release of any” Ouligor or other person or any collateral for any Secured
Obligation: (¢) the unenforccability or mvaligity - whole or in part, of the Repurchase Agreement or of
any collateral assignment (other than this Mortgage) #r guaranly with respeet 1o any Secured Obligation, o
the Tack of perfection or continuing perfection or Tawicof priority of any tien (other than the Tien hereod)
which now or hercafter secures any Sceured Obligations(f) any failure of Mortgagee to marshal assels in
lavor of Morttgagor or any other person: (g) any modificatisi of any Sceured Obligation. including any
renewal, extension, acceleration or increase in any amounts pavable i connection therewith; (h) any and all
rights and defenses arising out of an election of remedies by Morgagee, even though that election of
remedies, such as a nonjudicial foreclosure with respect o sceuny for a guaranteed obligation, has
destroved Mortgagor’s rights of subrogation and reimbursement against ¢ principal by the operation of
faw or otherwise: (i) any law which provides that the obligation of a surety or guarantor must neither be
larger in amount nor m other respects more burdensome (han that of the principal or which reduces a
surety’s or guarantor’s ohligation in proportion (o the principal obligation; () any fature of Mortgagee (0
file or enforce a claim in any bankruptey or other proceeding with respect (o any persor. k) (he election by
Mortgagee, in any bankruptey proceeding of any person, of the application or non-application of Section
1111(b}2) of the United States Bankruptey Code; (1} any extension of credit or the grant Hf any licn wnder
Section 364 of the United States Bankruptey Code: (m) anv use of cash collateral under Sccaoi 363 of the
United States Bankruptey Code: or (n) any agreement or stipulation with respect o the provision of
adequate protection in any bimkruptcy proceeding ol any person. Mongagor further unconditionally and
irrevocably waives any and all rights and delenses that Morlgagor may have because all or any portion of the
Secured Obligations is now or hereali r sceured by real property as proudul in the Repurchase Agreement:

this means, among other things, that: (1) Mortgagee wmay collect from Mortgagor without first foreclosing on
any 1ead or personal property collalcrul pledged by any other Obligor: (2) if Mortgagee forecloses on any real
property collateral pledged by any other Obligor, then (A) the amount of the Sccured Obligations may be
reduced only by (he price for which that coilateral 1 s(}ld dl the foreclosure sale. even if the collateral is \mnh

In"ph v.f

[ H

on the real pmpcrt\' collateral. has destroved any n;_,hl Morl}:ag.or may hd\L 1o collect Imm any other Obli 1gor
The foregoing sentence is an unconditional and irrevocable waiver of any rights and defenses Morgagor may
have hecause all or any porion of the Secured Obligations is now or hereafier may be secured by reat
property. Without limiting the gencrality of the Foregoing or any other provision hereof, Mortgagor further
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expressty waives 1o the fullest extent now or hereafler permitted by law any and all rights and defenses,
including any rights of subrogation, reimbursement, indemnification and contribution, which might
atherwise be available to Morlgagor under any applicable law.

SUBROGAFION.  Mortgagor hereby waives, until such time as all Secured Ohligations are fully
performed: (a) any right of subrogation against any Obligor that refates 1o any Secured Obligation; (h) any
right 10 enlorce any remedy Mortgagor may now or hereatier have against any Obligor that relates to any
Sccured Obligation: and (¢) any right o participate in any collateral now or hercafter assigned to
Mortgagee with respect 10 any Seeured Obligation.

SELLER INFORMATION. Morigagor warrants and agrees: {a) thai Mortgagee would nol cater info
transactions contemplated by the Repurchase Agreement but for this Mortgage: (b) that Mortgagor has not
reliedsond witl wot rely, on any representations or wartanties by Morlgagee 1o Mottgagor with respect fo
the crealt worthiness of any Obligor or the prospects of repavment of any Secured Obligation from sources
other <hzathe Property; () that Morigagor has established or will establish adequate means of obtaining
from each Skligor on 4 continuing basis financigl and other information pertaining to the business
opetitions, i say, and fnancial condition of each Obligor; (d) that Mortgagor assumes tull responsibility
Tor keepig miormed with respeet 1o cach Obligor’s business operations, 1f any, and financial condition;
and (¢ that Mongagee shald have no daty to disclose or report to Morlgagor any mlormation now or

hereafler known to-orteaeee with respect o any Obligor. inchiding any information relating to any ol

Obligor’s business operadionsar Anancial condition,

REINSTATEMENT OQF LIEN. Morigagee’s rights hereunder shall be reinstated and revived, and the

citforceabttity of this Mongage shall Zontinue. with respect to anv amount of any time paid on account of

any Scenred Obligation which Mortgigeeds thereatter required (o restore or return in connection with a
hankrupley, insolveney, reorganization or similar proceeding with respect to any Obligor,

SUBORDINATION.  Until all of the Sceured-Obligations have been fully paid and performed: (1)
Morigagor hereby agrees that all existing and futercdndebtedness and other obligations of cach Obligor 1o
Mortgagor {collectively, the “Subordinated Pebt 5:5pal! be and are hereby subordinated to all Scoured
Obligations which constitule obligations of the applican!c Obligor, and the pavment thercol 15 herehy
deferred in right of pavment to the prior pavment and perssimance of all such Secured Obligations; (b)
Mortgagor shall not colleet or receive any cash or non-cash payiients on any Subordinated Debt or transter
all or uny pertion ol the Subordinated Debt; and {¢) i the eventthai, notwithstanding the forcgoing, any
pavment by, or distribution ol assets of, any Obligor with respect tolany Subordinated Debt 15 received by
Mortgagor. such pavment or distribution shall be held in trust and imnwediately paid over to Mortgagee, is
tierchy assigned (o Mortgagee as seeurity for the Secured Obligations, and Ghallbe hield by Mortgagee in an
imerest bearing account until all Sceured Obligations have been fully paid andrerformed.

COLLATERAL PROTECTION INSURANCE. Unless Mortgagor provides Monzacee with evidence
of the mswrance coverage required by the Mortgage, Morigagee may purchase insurdnec. st Mortgagor's
expense o protect Morlgagee's interests in Mortgagor's Premuises. This insurance may, pot need not,
protect Mortgagor's interests. The coverage that Mortgagee purchases may not pay any’ clm thit
Mortgagor akes or any ¢laim that is made against Morigagor in connection with the Premises. Morlgagor
may fater cancel any insurance purchased by Mortgagee, but only after providing Mortgagee with evidence
that Mortgagor has obtained isurance as required by this paragraph. 10 Morigagee purchases insurance for
the Premises, Morlgagor will be responsible for the ¢costs of that insurance, including inerest and any other
charges Morlgagee may impose in connection with the placement of the insurance. until the elfective date
of the canccllation or expiration of the insurance. The costs of the insurance may be added o the total
ontstanding batance of the Indebtedness. The cost of the insurance may be more than the cost of msurance
Mortgagor may be able 10 obtain o1 its own,

EREMAINDER OF PAGE INTENTIONALLY BEANK;
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IN WITNESS WIEREOF, Morigagor has excented this Mortgage as of the day and year set forth above.,
“MORTGAGOR™

LSRELF2 NOVA INVESTMENTS HL TLC.
a Delaware Iimited labdity company

By: WM/M/\
Muarisa K. McGaughey
Its: Assistant Vice President
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STATE OF TEXAS §
§
COUNTY OF DALLAS $
Before me the undersigned. a Notary Public in and for said County and State. on this day personally
appeared Marisa K. McGaughey, the Assistant Viee President of LSRET2 NOVA INVESTMENTS 111 LLC. 4
Delaware limited lability company. known (o me 1o he the person whose name is subscribed 10 the foregoing
instrument. and thercupon she acknowledged that she was authorized 1o exeeute the within instrument on behatl of
said Hmited Hability company. and that she executed said instrument as the voluntary act of the said limited lability
company, and for the purposes and consideration expressed therein and in the capacity stated therein.

. C e L - Aptod .
Criven under my hand and scal of oftice this l(.é-‘aaa_\'ol @L&M{/ CADL 2012

. /A .
(Scal) 3)(}[» wf( é; ‘ ét/ “
{ Yhuas I\ 66[//6 e . Notary Public

T T ~'~\-\\s\s\ss-\~.\.

S, e " Collohan ? {sl‘r’gnajurc ol Notarv Public)

vy Publie, h—e v Vs >
o My Commission Expires: { py&“é{/ - "LO/(TK'

g Stat: of Texas
g G"‘\‘" Comm. Exp.)2-31-14%
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S, Jonnie L. Callanan
Notary Public,
State of Texas

it Comm. Exp. 12-31-14 §
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EXBIBIT A

Transaction No. {00321

DESCRIPTION OF PROPERTY

Fxhibit A 1o Morlgage with Absolule Assignment of Leases and Remts, Seeurity Agreement and Fixture Filing
exceuted by TSRIF2 NOVA INVESTMENTS 1L LLC, a Delaware limited liability company, as Mortgagor, 1o
WELLS FARGO BANK, NATIONAL ASSOCTATION. as Morigagee, dated as of NMM& 2012

The Property is located in the City of Worth, County of Cook, State of Hlinots and 1s described as [oilows:

LOTS 28, 29 AND 30 IN BLOCK 5 IN CALUMET CITY SUBDIVISION OF THE SOUTHEAST 1/4
OF THE NORTHE&T 1/4 OF SECTION 12, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL ¢®RIDIAN, IN COOK COUNTY, ILLINOIS.

PIN #29-12-220-031-300¢
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