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

MORTCAGZ AND SECURITY AGREEMENT

140006 3337 @

o THIS MORTGAGE AND SECURITY ACREEMENT (this "Mortgage") is dated as of July
&, 2018, by 111 Peoria 505, LLC, a Texas limited liability company, as mortgagor for all purposes
hereunder ("Borrower"), having an address at 1512 Malone Street, Houston, TX 77007, in favor of
IBERIABANK, a Louisiana state-chartered bank, as winiipagee for all purposes hereunder ("Lendet"),
whose address is 11 Greenway Plaza, Houston, TX 77046. 4:or all state law, statutory and other purposes
hereunder, (i) the term "Borrower" as used herein shall be deerrzd to mean a mortgagor of the Property as
described herein the same as if the term "mortgagor” were used in lieu vf the term "Borrower" throughout
this Mortgage, and (ii} the term "Lender” as used herein shall be de¢med to mean a mortgagee of the
Property with all of the rights conferred hereby the same as if the term "inertsagee” were used in lieu of

the term "Lender" throughout this Morigage.

WITNESSETH:

THAT FOR AND IN CONSIDERATION OF THE SUM OF TEN AND NO/IJC DOLLARS
($10.00), AND OTHER VALUABLE CONSIDERATION, INCLUDING THE INDERTEDNESS
HEREIN RECITED AND THE TRUST HEREIN CREATED, THE RECEIPT AND SUFFIGIENCY 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 SUCCESSORS AND ASSIGNS, in all of Borrower's estate, right, title and interest in, to
and under any and all of the following described property, whether now owned or hereafter acquired

(collectively, the "Property”):

(A)  All that certain real property situated in the County of Cook, State of lllinois, more
particularly described on Exhibit A attached hereto and incorporated herein by this reference (the "Real
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Estate"), together with all of the easements, rights, privileges, franchises, tenements, hereditaments and
appurtenances now or hereafier thercunto belonging or in any way appertaining thereto and all of the
estate, right, title, interest, claim and demand whatsoever of Borrower therein or thereto, either at law or
in equity, in possession or in expectancy, now owned or hereafter acquired;
n
(B) All structures, buildings and improvements of every kind and description now or at any
time hereafter located or placed on the Real Estate (the "Improvements”);

(<) All easements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, and other emblements now or hereafter located on the Real Estate or under or
above the same or any part or parcel thereof, and all estates, rights, titles, interests, tenements,
hereditam<iits and appurtenances, reversions and remainders whatsoever, in any way belonging, relating
or appertaining in the Property or any part thercof, or which hereafter shall in any way belong, relate or be
appurtenant thereto.whether now owned or hereafter acquired by Borrower;

(D) AW gouds, fixtures, equipment, inventory or personal property owned by Borrower and
now or hereafter located 4n’ attached to or used in or about the Improvements, and all building materials
and equipment hereafter-situated on or about the Real Estate or Improvements, and all warranties and
guaranties relating thereto, dnd 2l additions thercto and substitutions and replacements therefor
(exclusive of any of the foregoing owned or leased by tenants of space in the Improvements);

(E) All water, water rights, wzter courses, ditches, wells, reservoirs and drains and all water,
ditch, well, reservoir and drainage rights aid pewers which are appurtenant to, located on, under or above
or used in connection with the Real Estate oi the Improvements, or any part thereof, together with (i) all
utilities, utility lines, utility commitments, utility (aparity, capital recovery charges, impact fees and other
fees paid in connection with same, (i) reimbursements, refunds, rebates or other rights pertaining to
utility or utility services provided to the Real Estate ana/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 limizat'on, 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;

(G All cash funds, deposit accounts and other rights and evidence o[ rights to cash, now or
hereafier created or held by Lender pursuant to this Mortgage or any other of the/Loan Documents (as
hereinafter defined),

(H) Al leases, licenses, lenancies, concessions and occupancy agreements of 1ie'Real Estate
or the Improvements now or hereafter entered into (the "Leases") and all rents, royalties, iscues, profits,
bontus 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 enjoyment of all or any portion thereof or from any lLease (including, without
limitation, oil, gas and mineral lcases), license, tenancy, concession, occupancy agreement or other
agreement pertaining thereto or arising from any of the Contracts (as hereinafter defined) or any of the
General Intangibles (as hereinafter defined) and all cash or securities (the "Security Deposits") that secure
performance by the tenants, lessees or licensees, as applicable, of their obligations under any Leases,
licenses, concessions or occupancy agreements, or which may be available to Borrower or its designee 10
effect repairs or maintenance, whether said cash or securities are to be held until the expiration of the

MORTGAGE AND SECURITY AGREEMENT Page 2



1821144027 Page: 4 of 43

UNOFFICIAL COPY

terms of said Leases, licenses, concessions o occupancy agreements or applied to one or more of the
installments of rent coming due prior to the expiration of said terms, subject to, however. the provisions
contained in Section 1.11 of this Mortgage;

(H All contracts and agreements now or hereafter entered into covering any part of the Real
Estate or the Improvements {collectively, the "Coniracts”) and all revenue, income and other benefits
thereof, including, without limitation, management agreements, service contracts, maintenance contracts,
equipment leases, personal property lcases and any contracts or documents relating to construction on any
part of the Real Estate or the Improvements (including plans, specifications, studies, drawings, surveys,
tests, operating and other reports, bonds and governmental approvals) or to the management or operation
of any part of the Real Estate or the Improvements;

(N All present and future monctary deposits given to any public or private utility with
respect to utilit) scrvices furnished to any part of the Real Estate or the Improvements;

(K)  All lwaee taps, sewer taps, certificates of occupancy, permits, special permits, uses,
licenses, franchises, certilicates, consents, approvals and other rights and privileges now or hereafter
obtained in connection witl ihe Real Estate or the Improvements and all present and future warranties and
guaranties relating to the Improrements or to any equipment, fixtures, furniture, furnishings, personal
property or components of any of the faregoing now or hereafter located or installed on the Real Estate or
the Improvements,

(L) All building materials, supolizsand equipment now or hereafter placed on the Real Estate
or in the Improvements and all architectural‘randerings, models, drawings, plans, specifications, studies
and data now or hereafter relating to the Real Estaie oi the Improvements;

)

(M)}  All right, title and interest of Borrgwer 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, procceds of insurance and condériration awards;

(O)  All other or greater rights and interests of every natur¢-in- the Real Estate or the
Improvements and in the possession or use thereof and income therefrom, (whether now owned or

hereafter acquired by Borrower.
FOR THE PURPOSE OF SECURING:

(H The debt evidenced by that certain Note (such Note; together with any and glisenewals,
modifications, amendments, restatements, consolidations, substitutions, replacements, and extensions
thereof, is hereinafter referred to as the "Note") of even date with this Mortgage, made by Borrower, and
payablc to the order of Lender in the original principal amount of Nine Hundred Eight Thousand and
No/100 Dollars (5908,000.00) (the "Loan" or the "Loan Amount”), together with interest and any fees as
therein provided, having a maturity date 5 years from the date hereof;

(2) The full and prompt payment and performance of all of the provisions, agreements,

covenants and obligations herein contained and contained in any other agreements, documents or
instruments now or hereafter evidencing, securing or otherwise relating to the indebtedness evidenced by
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the Note (the Note, this Mortgage, the Assignment (as hercinafter defined) and such other agreements,
documents and instruments, together with any and all renewals, modifications, amendments, restatements,
consolidations, substitutions, replacements, and extensions and modifications thereof, are hereinafter
collectively referred 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 or prepayment fees;

(1) Any and all future or additional advances {whether or not obligatory) 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 hercinafter provided 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 »(th: time of such advances), together with interest thereon at the Default Rate; provided,
however, nothire 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 snali be at Lender's sole and absolute discretion; and

4) Any and 1l other indebtedness now owing or which may hereafter be owing by Borrower
to Lender, however and wignever incurred or evidenced, whether express or implied, direct or indirect,
absolute or contingent, or due’ er 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 s:cured hereby").

TO HAVE AND TO HOLD the Property uito Lender, its successors and assigns forever, and
Borrower does hereby bind itself, its successors atid 2s3igns, to WARRANT AND FOREVER DEFEND
the title to the Property unto Lender against every persed whomsoever lawfully claiming or to claim the
same or any part thereof for the purposes and uses hereinsec forth;

PROVIDED, HOWEVER, that if the principal and intcrest 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 Note, shal! have been paid at the time and in the manner stipulated‘therein and all other sums payable
hereunder and all other indebtedness secured hereby shall have been jaid and all other covenants
contained in the Loan Documents shal} have been performed, then. in suck case, this Mortgage shall be
satisfied and the estate, right, title and interest of Lender in the Property shall ¢eose, and upon payment o
Lender of all costs and expenses incurred for the preparation of the release heremaferreferenced and all
recording costs if allowed by law, Lender shall release this Mortgage and the lien/bzreof by proper
instrument.

ARTICLEIl COVENANTS OF BORROWER

For the purpose of further securing the indebtedness secured hereby and for the protection of the
security of this Mortgage, for so long as the indcbtedness secured hereby or any part thereof remains
unpaid, Borrower represents, covenants and agrees as follows:

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

MORTGAGE AND SECURITY AGREEMENT Page 4
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(a) Authorization. Borrower has the power and authority to execute, deliver and
perform the obligations imposed on it under the Loan Documents and to consummalte the transactions
contemplated by the Loan Documents.

)] 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 enforccable against Borrower in accordance with their terms,
subject only to bankruptcy laws and general principles of equity.

{d) No Defenses. The Note, this Mortgage and the other Loan Documents are not
subject to anv/risht of rescission, set-off, counterclaim or defense, nor would the operation of any of the
terms of the Not<_this Mortgage or any of the other Loan Pocuments, ot the exercise of any right
thereunder, rendcr this-Mortgage unenforceable, in whole or in part, or subject to any right of rescission,
set-off, counterclaim or defense, including the defense of usury.

(e} Bétense of Usury. Borrower knows of no facts that would support a claim of
usury to deleat or avoid its otlizaion to repay the principal of, interest on, and other sums or amounts
due and payable under, the Loan Docuinents.

(H) No Conflict/Viblaiian of Law. The execution, delivery and performance of the
Loan Pocuments by the Borrower will ot cause or constitute a default under or conflict with the
organizational documents of Borrower, any {ndemnitor or any general partner, shareholder or managing
member of Borrower or any indemnitor, The execttion, delivery and performance of the obligations
imposed on Borrower under the Loan Documents wili ot cause Borrower to be in default, including after
due notice or lapse of time or both, under the provisions of any agrecment, judgment or order to which
Borrower is a party or by which Borrower is bound.

(g) Compliance with Applicable Laws and Regulations. All of the Improvements
and the use of the Property by the Borrower comply with, and ' shail remain in compliance with, all
applicable statutes, rules, regulations and private covenants now or higi€after relating to the ownership,
construction, use or operation of the Property, including all applicabie statates, rules and regulations
pertaining 10 requirements for equal opportunity, anti-discrimination, “fair housing, environmental
protection, zoning and land use. The Improvements comply with, and shall remain in compliance with,
applicable health, fire and building codes. There is no evidence of any illegal activities relating to
controtled substances on the Property. All certifications, permits, licenses and approvals, including,
without limitation, certificates of completion and occupancy permits required for the legut xise, occupancy
and operation of the Property for the usc currently being made thereof have been obtained ‘and.are in full
force and effect. All of the Improvements comply with all material requirements of any applicatie zoning
and subdivision laws and ordinances.

(h) 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
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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.

1) Title. The Borrower has good, marketable, and indefeasible fee simple title to
the Properly, 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 title 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 claims whatsoever and will forever warrant and defend the validity and priority of the lien and
security interest eieated herein against the claims of all persons and parties whomsoever, subject (o the
Permitted Exceptions~The foregoing warranty of title shall survive the foreclosure of this Mortgage and
shall inure 1o the benefiLsf and be enforceable by Lender in the event Lender acquires title to the Property
pursuant to any foreclosuce,

(k) Permiltes Txceptions. The Permitted Exceptions do not and will not materially
and adversely affect (1) the ability of<liz 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 the Property or the value of the Property.

( First Lien. Upon the execution by the Borrower and the recording of this
Mortgage, the Lender will have a valid first lien on the Property encumbered hereby, subject to no liens,
charges or encumbrances other than the Permitted Lx segtions,

(m)  Contingent Liabilities. ~The Borrower has no known material contingent

liabilities,

m No Other Obligations. The Borrower has no material financial obligation under
any indenture, mortgage, deed of trust, loan agreement or other agresment or instrument to which the
Borrower is a party or by which the Borrower or the Property is otherwis¢ baund, other than obligations
incurred in the ordinary course of the operation of the Property and other than obligations under this
Mortgage, the Note and the other Loan Documents..

(0) Fraudulent Convevance. The Borrower (1) has not entered i 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 asseis 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 such debts
become absolute and matured (if permitted hereunder). The Borrower's assets do not and, immediately
following the exccution 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
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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),

)] 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. All public utilities necessary to the continued use and 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. Adl roads, and
access 1o such roads, necessary for the full utilization of the Property for its current purpose have been
completed and dedicated to public use and accepted by all governmental authorities or are the subject of
access easéments for the benefit of the Property without any further condition or cost to Borrower or
tenants.

Q@ Taxes Paid. Borrower has filed all federal, state, county and municipal tax
returns required to have Geen filed by Borrower or with respect to the Property, and has paid all taxes
which have become due pursuant to such returns or to any notice of assessment relating to the Property,
and Borrower has no kiowledee of any basis for additional assessment with respect to such taxes.
Further, the Property is free frcm/daiinquent water charges, sewer rents, taxes and assessments. Borrower
has further paid or causcd to be paid plicales and payroll taxes applicable to Borrower or the Property.

(r) Single Tax Lot. “he Real Estate consists of a single tax lot and no portion of
said tax lot covers property other than the Reslstate or a portion of the Real Estate and no portion of the
Real Estate lies in any other tax lot.

(s) Special Assessments. Excepi as disclosed in the title insurance 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, tc the knowledge of the Borrower, are there any
contemplated improvements to the Property that may result ir‘such special or other assessments.

t) Flood Zone. The Property is not focated in a fieod hazard area as defined by the
Federal Insurance Administration.

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

(v) Misstatements of Fact, No statement made in the Loan Docuinzats contains any
untrue statement of a material fact or omits to state any material fact necessary 1o anuke statements
contained herein or therein not misleading. There is no fact presently known to the Borrower-+vhich has
not been disclosed which adversely affects, nor as far as the Berrower 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
statements contained therein misleading.

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

(x) No Insolvency or Judement. Neither Borrower, nor any guarantor of the Loan is
currently (a) the subject of or a party to any completed or pending bankruptey, 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, or
member of Rorrower insolvent. As used in this Mortgage, the term "insolvent” means that the sum total
of all of an.<ntity's liabilities (whether secured or unsecured, contingent or fixed, or liquidated or
unliquidated) is.in axcess of the value of all such entity's non-exempt assets, i.e., all of the assets of the
entity that are avail=2ble to satisfy claims of creditors.

{y) Mo Condemnation. No part of the Property has been taken in condemnation or
other like proceeding to ail extent which would impair the value of the Property, the Mortgage or the
Loan of the usefulness of the Propaty for the purposes contemplated by the loan application relating to
the Loan (the "Loan Application"~qor is any proceeding pending, threatened or known to be
contemplated for the partial or total condemnation or taking of the Property.

(z) No Labor or Materiakiien 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 [oan, there are 'no mechanics', laborers' or materialmen's liens or
claims outstanding for work, labor or materials atTecting the Property, whether prior to, equal with or
subordinate to the lien of the Mortgage.

(aa)  No Purchase Options. No tenant, persen. party, firm, corporation or other entity
has an option to purchase the Property, any portion thereof orany inferest therein.

(bb)  Leases. The Property is not subject to” «ny leases, subleases, licenses,
concessions or other agreements related to the leasing or renting of the Proncrty or any portion thereof,
except as previously disclosed to, and approved in writing by, Lender. N¢ person has any possessory
interest in the Property or right to occupy the same, except pursuant 10 the leases previously disclosed to
and approved by Lender ("Existing Leases”). As of the date hereof, (i) the Borrgweris the owner and
holder of the landlord's interest under the Existing Leases; (ii) there are no prior asstgnmints 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 assignment of leases and rents contained herein in Section 1.9 given by Borrower to
Lender; (iii) all Rents due and payable under each Existing Lease have been paid in full and ne said Rents
have been paid more than one (1) month in advance of the due dates thereof and (iv) there are no offsets
or defenses to the payment of any portion of the Rents.

(cc)  Appraisal. All requirements and conditions of the appraisal of the Property
submitted to Lender as part of the Loan Application, upon which the value of the Property was
conditioned, have been fully satisfied.

MORTGAGE AND SECURITY AGREEMENT Page 8
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(dd) Boundary Lines. All of the Improvements which were included in determining
the appraised value of the Property lie wholly within the boundaries and building restriction lines of the
Property, and no improvements on adjoining properties encroach upon the Property, and no easements or
other encumbrances 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 Property delivered to Lender in connection with this
Mortgage, has been performed by a duly licensed surveyor or registered professional engineer in the
jurisdiction in which the Property is situated, is certified to the Lender, its successors and assigns, and the
title insurance company, and is in 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 surveysi-afiixed thereto, and does not fail to reflect any material matter affecting the Property or the
title thereto.

an Forfeiture. There has not been and shall never be committed by Borrower or any
other person in occupansy. of or involved with the operation or use of the Property any act or omission
affording the federal government or any state or local government the right of forfeiture as against the
Property or any part thercul or any monies paid in performance of Borrower's obligations under any of
the Loan Documents.

(zg)  Use of Rent: 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, withcut lishitation, current expenses relating to Borrower's liabilities
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 attributabie toithe ownership and operation of the Property have
been fully paid and satisfied. Any license agreements which generate income with respect to the Property,
including cable licenses or similar arrangements, are ne. prenaid and the benefits thereof have been
assigned for the benefit of Lender.

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

(ii) Work. All work to be performed by Borrower under any Erasting Lease has been
substantially performed, all contributions to be made by Borrower to the tenant have oien made and all
other conditions precedent to the tenant's obligations thereunder have been satisfied.

(i) Conviction of Criminal Acts. Neither Borrower, nor any indemnitor or guarantor
of Borrower's obligations under the Loan Documents have ever been convicted of a crime and ar¢ not
currently the subject of any pending or threatened criminal investigation or proceeding.

(kk)  Security Apreements. 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.
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an Homestead. The Property forms no part of any property owned, used or claimed
by Borrower as a residence or business homestead and is not exempt from forced sale under the laws of
the State in which the Real Estate is located. Borrower hereby disclaims and renounces each and every
claim to all or any pertion of the Property as a homestead.

(nm) 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.

(hn)  No Margin Stock. None of the proceeds of the indebtedness secured hereby will
be used for the purpose of purchasing or carrying "margin stock” within the meaning of Regulation U or a
"margin sceurty"” with the meaning of Regulation T issued by the Board of Governors of the Federal
Reserve Systeinor for any other purpose which would be inconsistent with such Regulations T or U or
any other Regu'ations of such Board of Governors, or for any purpose prohibited by legal requirements or
by the terms and-<Conditions of the Loan Documents.

(0o)  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 it general partners or if Borrower is a limited liability company, any
member of Borrower) or the Property-which, if adverscly 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 o perform any obligations under any Loan Document
(collectively, a "Material Adverse Effect");

1.2 Defense of Title. If, while this Mortiage is in force, the title to the Property or the
interest of Lender therein shall be the subject, directly o7 indirectly, of any action at law or in equity, or be
attacked directly or indirectly, or endangered, clouded or adversely affected in any manner, Borrower, at
Borrower's expense, shall take all necessary and proper steps for the defense of said title or interest,
including the employment of counsel reasonably approved-0y Lender, the prosecution or defense of
litigation, and the compromise or discharge of claims made against saia *itle or interest. Notwithstanding
the foregoing, in the event that Lender reasonably determines that Bortaawver is not adequately performing
its obligations under this Section, Lender may, without limiting or waivirig-fiy other rights or remedies of
Lender hereunder, take such steps with respect thereto as Lender shall deem hecessary or proper; any and
all costs and expenses incurred by Lender in connection therewith, together wiih interest thereon at the
Default Rate from the date incurred by Lender until actually paid by Borrower, sha'i be immediately paid
by Borrower on demand and shall be secured by this Mortgage and by all of the otiwer Zoan Documents
securing all or any part of the indebtedness evidenced by the Note.

1.3 Performance of Obligations. Borrower shall pay when due the principal ol and the
interest on the indebtedness secured hereby including 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, and comply with all prohibitions, covenants and agreements to be observed,
performed or discharged 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 under
this Mortgage or under any of the other Loan Documents, 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, and any and all costs and expenses reasonably incurred by Lender in connection
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therewith, together with interest thercon at the Default Rate from the date incurred by Lender until
actually paid by Borrower, shall be immediately paid by Borrower on 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.

1.4 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 r¢placement cost endorsement and either an agreed amount endorsement (to avoid the operation
of any co-inedrance provisions) or a waiver of any co-insurance provisions, all subject to Lender's
approval.

)] Zomprehensive 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 perisuically review the amount of said liability insurance being maintained by
Borrower and to require an ilicrease in the amount of said liability insurance should Lender deem an
increase to be reasonably prudent underthen existing circumstances.

(c) If the Property 0r -ny part thereof is identified as being situated in an area now or
subsequently designated as having special flgod hazards (including, without limitation, those areas
designated as Zone A or Zone V), flood insurince in an amount equal to the lesser of: (i) the minimum
amount required, under the terms of coverage, to conpensate for any damage or loss on a replacement
basis (or the unpaid balance of the indebtedness secured hereby if replacement cost coverage is not
available for the type of building insured); or (ii) the feximum insurance avaitable under the appropriate
National Flood Insurance Administration program.

(d) Such other insurance on the Propetty or en any replacements or substitutions
thereof or additions thereto as may from time to time be requirsd by Lender against other insurable
hazards or casualties which at the time are commonly insured against-iy the case of property similarly
situated including, without limitation, Law and Ordinance, Sinkhole, Miire Subsidence, Earthquake and
Environmental insurance, due regard being given to the height and type of butldings, their construction,
location, use and occupancy.

All such insurance shall be subject to the approval of Lender as to insurance campanies, amounts,
content, forms of policies, method by which premiums are paid and expiration dates. “Without limitation
to the generality of the foregoing, the comprehensive all-risk insurance policy required pursuant to
Sections 1.4(a) above shali be required to cover petils of terrorism and acts of terrorism.

Borrower shall as of the date hereof deliver to Lender evidence that said 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
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and assigns, (a) as an additional insured under ali 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 all 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; (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) shatl waive all rights of subrogatien 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 transier of title to the Property in extinguishment in whole or in part of the secured indebtedness, all
right, title and interest of Borrower in and to all proceeds payable under such policies then in force
concerning the Property shall thereupon vest in the purchaser at such foreclosure, or in Lender or other
transferee in theevsnt-of such other transfer of title. Approval of any insurance by Lender shall not be a
representation of the solvency of any insurer or the sufficiency of any amount of insurance. In the event
Borrower fails to provide. maintain, keep in force or deliver and furnish to Lender the policies of
insurance required by this Mortgage or evidence of their renewal as required herein, Lender may, but
shall not be obligated to, procure/sich insurance and Borrower shall pay all amounts advanced by Lender
therefor, together with interest therenreat the Default Rate from and after the date advanced by Lender
until actually repaid by Borrower, promptly upon demand by Lender. Any amounts so advanced by
Lender, together with interest thereon, 'shull be secured by this Mortgage and by all of the other Loan
Documents sccuring all or any part of the'indsitedness secured hereby. Lender shall not be responsible
for nor incur any liability for the insolvency ol 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 Borrower 1o furnish
such insurance. Borrower shall not obtain insurance for the Property in addition to that required by
Lender without the prior written consent of Lender, which consent will not be unreasonably withheld
provided that (i) Lender is a named insured on such insurgacs: (i) Lender reccives complete copies of all
policies cvidencing such insurance; and (iii) such insurance ¢ the related insurer comply with alt 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 Mortgage, all taxes and assessments which are or
may become a lien on the Property or which are assessed against or’inposed upon the Property.
Borrower shall furnish Lender with receipts (or if receipts are not immediately available, with copies of
canceled checks evidencing payment with receipts to follow promptly after thzy vecome available)
showing payment of such taxes and assessments at least fifteen (13) days pries” to_the applicable
delinquency date therefor. Notwithstanding the foregoing, Borrower may in good faitli, 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 itz 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 earlier of the commencement of such contest
ot the delinguency 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 additional sum to cover possible interest, costs and penalties; provided,
however, that Borrower shall promptly cause 10 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
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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 or order is issued under
which the Property may be sold, lost or forfeited.

1.6 Tax and Insurance Impound Account. If requested by Lender, Borrower shall establish
and maintain at all times while this Mortgage continues in effect an impound account (the "linpound
Account") with Lender for payment of real estate taxes and assessments and insurance on the Property
and as additional security for the indebtedness secured hereby. Borrower shall deposit in the Impound
Account an amount determined by Lender to be sufficient (when added to the monthly deposits described
herein) to pay the next due annual instaliment of real estate laxes and assessments on the Property at least
one (1) month prior to the delinquency date thereof and the nexi due annual insurance premiums with
respect to/the Property at least one (1) month prior 10 the due date thereof, Commencing on the first
monthly paynient date under the Note and continuing thereafter on each monthly payment date under the
Note, Borrowershiz!l pay to Lender, concurrently with the monthly payment due under the Note, deposits
in an amount egual4s-one-twelfth (1/12) of the amount of the annual real estate taxes and assessments
that will next become ‘daz and payable on the Property, plus one-twelfth (1/12) of the amount of the
annual premiums that wili next become due and payable on insurance policies which Borrower is required
to maintain hereunder, eacn as estimated and determined by Lender. So long as no default hereunder or
under the other Loan Documents bas occurred and is continuing, all sums in the Impound Account shall
be held by Lender in the Impound Acceunt to pay said taxes, assessments and insurance premiums in one
installment before the same become delinauent. Borrower shall be responsible for ensuring the receipt by
Lender, at least thirty (30) days prior t¢.the respective due date for payment thereof, of all bills, invoices
and statements for all taxes, assessments and issurance premiums to be paid from the Impound Account,
and so long as no default hereunder or under the other Loan Documents has occurred and is continuing,
lender shall pay the governmental authority or other party entitled thereto directly to the extent funds are
available for such purpose in the Impound Account. (1n making any payment from the Impound Account,
Lender shall be entitled to rely on any bill, statement or cstimate procured from the appropriate public
office or insurance company or agent without any inquicy ‘nto the accuracy of such bill, statement or
estimate and without any inquiry into the accuracy, validity, enforceability or contestability of any tax,
assessment, valuation, sale, forfeiture, tax lien or title or claiii theres®. 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 ot/ignder. If the total funds in the
Impound Account shall exceed the amount of payments actually applied oy Lznder 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 Impound A ccount shall not contain
sufficient funds to pay the sums required when the same shall become due and payablz, Borrower shall,
within ten (10} days afler receipt of written notice thereof, deposit with Lender the it amount of any
such deficiency.

1.7 Casualty and Condemnation. Borrower shall give Lender prompt written notice of the
occurrence of any casualty 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 {or any
damage, condemnation or taking of all or any part of the Property or for any damage or injury to it for any
loss or diminution in value of the Property, are hereby assigned to and shall be paid to Lender. Lender
may participate in any suits or proceedings refating to any such proceeds, causes of action, claims,
compensation, awards or recoveries and Lender is hereby authorized, in its own name or in Borrower's
name, to adjust any loss covered by insurance or any condemnation claim or cause of action, and to settle
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or compromise any claim or cause of action in connection therewith, and Borrower shall from time to
time deliver to Lender any instruments required to permit such participation. Any sums received by
Lender in the event of condemnation shall be applied to the secured indebtedness in inverse order of
maturity.

1.8 Mechanics' Liens. Borrower shall pay when due all ¢laims 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 such
claim or demand, so long as it does so diligently, by appropriate proceedings and without prejudice to
Lender and provided that neither the Property nor any interest therein would be in any danger of sale, loss
or forfeiture as a result of such proceeding or contest. In the event Borrower shall contest any such claim
or demans, Rorrower shall promptly notify Lender of such contest and thereafter shall, upon Lender's
request, promptly. provide a bond, cash deposit or other security satisfactory to Lender to protect Lender's
interest and security should the contest be unsuccessful. [f Borrower shall fail to immediately discharge
or provide security-azainst any such claim or demand as aforesaid, Lender may do so and any and all
expenses incurred by-Lesider, 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 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 Not:

1.9 Assienment of Leases and Rents. As additional and collateral security for the payment of
the indebtedness secured hereby and ctmulative of any and all rights and remedies herein provided for,
Borrower hereby absolutely and presently assizns to Lender all Leases, and all existing and future Rents
and Profits. Borrower hereby grants to Lendr the 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 all 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 o= irrevocable so long as any indebtedness
secured hereby is outstanding, shalt be deemed to be couplec with an interest, shall survive the voluntary
or involuntary dissolution of Borrower and shall not be affecied by-any disability or incapacity suffered
by Borrower subsequent to the date hereof). Lender shall be withoutiability for any loss which may
arise from a failure or inability to collect Rents and Profits, proceeds’q: other payments, However, until
the occurrence of an Event of Default under this Mortgage, Borrower shail ave a license to collect and
receive the Rents and Profits when due and prepayments thercof 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 aficr fe termination of
such license, Borrower shall 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 day after receipt of any Rents arid Profits,
pay the same to Lender to be applied by Lender as hereinafier set forth. Neither the demand for or
collection of Rents and Profits by Lender, nor the 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 obligated to account only for such Rents and Profits as are actually collected or
received by Lender. Borrower irrevocably agrees and consents that the respective payors of the Rents and
Profits shall, upon demand and notice from Lender of an Event of Default hereunder, pay said Rents and
Profits to Lender without liability to determine the actual cxistence of any Event of Default claimed by
Lender. Borrower hereby waives any right, claim or demand which Borrower may now or hereafter have
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against any such payor by reason of such payment of Rents and Profits to Lender, and any such payment
shall discharge such payor's obligation to make such payment to Borrower. All Rents and Profits
collected or received by Lender shall be applied against all expenses of collection, including, without
limitation, attorneys' fees, against costs of operation and management of the Property and against the
indebtedness secured hereby, in whatever 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 of any rights under this Section nor the application of any Rents and Profits to the
sccured indebtedness shall cure or be deemed a waiver of any Event of Default hereunder. The
assignment of Leases and of Rents and Profits hereinabove granted shall continue in full force and effect
during any period of foreclosure or redemption with respect 1o the Property. As additional security for
the indebtedness secured hereby, Borrower has executed and delivered an Assignment of Leases and
Rents dated-nt even date herewith (as hereafter amended, consolidated or modified from time to time, the
"Assignment"} in_favor of Lender covering all of the right, title and interest of Borrower, as landlord,
lessor or licensar, i» and to any Leases. All rights and remedies granted to Lender under the Assignment
shall be in addition ta.and cumulative of all rights and remedies granted to Lender hereunder.

110 Alienaticn and Further Encumbrances. Borrower acknowledges that Lender has relied
upon the principals of Beifower and their experience in owning and operating properties similar to the
Property in connection with ‘th< sZiosing of the Loan. Accordingly, except as specifically allowed
hereinbelow in this Section and notvsithstanding anything to the contrary contained herein, in the event
that the Property or any part thereof or interest therein shall be sold (including any installment sales
agreement), conveyed, disposed of, alieated, hypothecated, leased, assigned, pledged, mortgaged, further
encumbered or otherwise transferred or Resrower shalt be divested of its title to the Property or any
interest therein, in any manner or way, whetner voluntarily or involuntarily, without the prior writien
consent of Lender being first obtained, which ccnsent may be withheld in Lender's sole discretion, then
the same shall constitute a default hereunder and Lerder- 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 exercise any 1 its other rights and remedies contained in
Article 111 hereof. If such acceleration is during any period vingn a prepayment fee is payable pursuant o
the provisions set forth in the Note, then, in addition to all ‘Gt the feregoing, such prepayment fee shall
also then be immediately due and payable to the same end as though Berrower were prepaying the entire
indebtedness secured hereby on the date of such acceleration. For the purposes of this Section, the sale,
conveyance, transfer, disposition, alienation, hypothecation, pledge or encurriering (whether voluntarily
or 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) Borrovee: shall be deemed to be a
transfer of an inierest in the Property.

.11 Payment of Utilities, Assessments. Charges. Etc. Borrower shall pay wlier due all utility
charges which are incurred by Borrower or which may become a charge or lien against any portion of the
Property 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 pursuant to
any restrictive covenants, whether public or private, affecting the Real Estate and/or the Improvements or
any portion thereof, whether or not such assessments or charges are or may become liens thereon,

112 Access Privileges and Inspections. Lender and the agents, representatives and employees
of Lender shall, subject to the rights of tenants, have full and free access 10 the Real Estate and the
Improvements and any other location where books and records concerning the Property are kept at all
reasonable times for the purposes of inspecting the Property and of examining, copying and making
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extracts from the books and records of Borrower retating to the Property. Borrower shall lend assistance
to all such agents, representatives and employees of Lender.

1.13  Waste: Alteration of the Property. Borrower shall not commit, suffer or permit any waste
on the Property nor take any actions that might invalidate any insurance carricd on the Property.
Borrower shall maintain the Property in good condition and repair. No part of the [mprovements may be
removed, demolished or materially altered, without the prior written consent of Lender. Without the prior
written consent of Lender, Borrower shall 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 wrilten consent of Lender, Borrower shall not seek,
make, suffér.donsent to or acquiesce in any change in the zoning or conditions of use of the Real Estate
or the Improvéments. Borrower shall comply with and make all payments required under the provisions
of any covenants; monditions or restrictions affecting the Real Estate or the Improvements. Borrower
shall comply witiiali 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 apprevals 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 u<e. Borrower shall not cause or permit such use to be discontinued or
abandoned without the prior wriiten zonsent of Lender. Further, without Lender's prior written consent,
Borrower shall not file or subject aty part of the Real Estate or the Improvements to any declaration of
condominium or cooperative or con“er._any part of the Real Estate or the [mprovements to a
condominium, cooperative or other form o muliiple ownership and governance.

T15 Financial Statements and Books ‘and Records. Borrower shall kecp accurate books and
records of account of the Property and its own fingncial affairs sufficient to permit the preparation of
financial statements therefrom in accordance with geneially accepted accounting principles. Lender and
its duly authorized representatives shall have the right to exaraine, copy and audit Borrower's records and
books of account at all reasonable times. So long as this Morigage continues in effect, Borrower shall
provide to Lender, in addition to any other financial statements required hereunder or under any of the
other Loan Documents, such information with respect 1o the Propeity, Barrower, the principals, managing
members or general partners in Borrower, and each indemnitor and’guarantor under any indemnity or
guaranty executed in connection with the Loan, which may be requested’ fram time to time by Lender,
within a reasonable time after the applicable request. Borrower agrees that any and all materials
furnished hereunder are the property of and may be released and made availabl= ‘o such parties as Lender
decms appropriate.

1.16  Further Documentation. Borrower shall, on the request of Lender in-its reasonable
discretion and at the expense of Borrower, promptly correct any defect, error or omission‘which may be
discovered in the contents of this Mortgage or in any of the other Loan Documents and promptly execute,
acknowledge, detiver and record or file such further instruments and do such further acts as may be
necessary, desirable or proper to carry out more effectively the purposes of this Mortgage and the other
Loan Documents or as may be deemed advisable by 1Lender to protect, continue or preserve the liens and
security interests hereunder including, without limitation, security instruments, financing statements and
continuation statements.
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1.17  Payment of Costs.

() Borrower shall pay all reasonable costs and expenses of every 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 commissions, title policy premiums and title search fees,
uniform commercial codeftax 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 911 hnder hereunder, if Lender determines that Borrower is not adequately performing or has
failed to perfarmiany of its obligations, covenants or agreements contained in this Mortgage or in any of
the other Loan Dacaments and such inadequacy or failure is not cured within any applicable grace or cure
period, or if any'aitian or proceeding of any kind (including, but not limited to, any bankruptcy,
insolvency, arrangemen;-reorganization or other debtor relief proceeding) is commenced which might
affect Lender's interest it t'ie Property or Lender's right to enforce its security, then Lender may, at its
option, with or without iwotice to Borrower, make any appearances, disburse or advance any sums and
take any actions as may be necesoary or desirable to protect or enforce the security of this Mortgage or to
remedy the failure of Borrower to periorm 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, butnat limited to, fees and disbursements of counsel), together with
interest thereon at the Default Rate from ang siter the date on which Lender incurs such expenses until
reimbursement thereof by Borrower. Any such expenses so incurred by Lender, together with interest
thereon as provided above, shall be additional incebtedness of Borrower secured by this Morigage and by
all of the other Loan Documents securing all or any ar: of the indebtedness evidenced by the Note. The
necessity for any such actions and of the amounts to be paid shall be determined by Lender in its sole and
absolute discretion. Lender is hereby empowered to erier and to autherize others to enter upon the
Property or any part thereof for the purpose of performing orobserving any such defaulted term, covenant
or condition without thereby becoming liable 10 Borrower or anv-person in possession holding under
Borrower. Borrower hereby acknowledges and agrees that the remedics set forth in this Section shall be
exercisable by Lender, and any and all payments made or costs or@xpenses incurred by Lender in
connection therewith shall be secured hereby and shall be, without dempzid, immediately repaid by
Borrower with interest thereon at the Default Rate, notwithstanding the fuct that such remedies were
exercised and such payments made and costs incurred by Lender after th¢. fiing by Borrower of a
voluntary case or the filing against Borrower 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 alici 2y similar action
pursuant to any other debtor relief law (whether statutory, common law, case law or othérwise) of any
jurisdiction whatsoever, now or hereafier in effect, which may be or become applicable_to-Borrower,
Lender, any guarantor or indemnitor, the secured indebtedness or any of the Loan Docuraeits.  This
indemnity shall survive payment in full of the indebtedness secured hereby. This Section shall not be
construed to require Lender to incur any expenses, make any appearances or take any actions.

1.18  Security Interest. This Mortgage is also intended to encumber and create a security
interest in, and Borrower hereby grants to Lender a security interest in, all fixtures 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
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any manner. It is hereby agreed that to the extent permitted by law, all of the foregoing property is to 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 shail 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 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 excen. that created by this Mortgage and the other Loan Documents and except as otherwise
expressly permitad by the terms of this Mortgage. All of the Collateral shall be kept at the location of the
Real Estate exceptas otherwise required by the terms of the Loan Documents. Borrower shall not use
any of the Collateral irvviolation of any applicable statute, ordinance or insurance policy.

1.19  Security¢Asreement. This Mortgage constitutes both a real property morigage and a
"security agreement” between Rorrower and Lender with respect to the Collateral in which Lender is
granted a security interest hercusder, and, cumulative of all other rights and remedies of Lender
hereunder, Lender shall have ail of-ihe rights and remedies of a secured party under any applicable
Uniform Commercial Code. Borrover hereby authorizes Lender to prepare, file of record or otherwise
effectuate new financing statements or (inancing statement amendments which describe all or any portion
of the assets of Borrower as collateral therevader. Borrower hereby further agrees to execute and deliver
on demand and hereby irrevocably constitutes and. appoints Lender the attorney-in-fact of Borrower to
execute and deliver and, if appropriate, to file with tae appropriate filing officer or office such security
agreements, financing statements, continuation staternents or other instruments as Lender may request or
require in order lo impose, perfect or continue the perfection of the lien or security interest created
hereby, and further, Borrower agrees that Lender may cause such security agreements to be filed without
any signature of a representative of Borrower appearing theizon provided that such filings are permitted
under applicable law. Expenses of retaking, holding, preparing forcale, selling or the like (including,
without limitation, Lender's reasonable attorneys' fees and legal expenses), together with interest thereon
at the Default Rate from the date incurred by Lender until actually paidiby Borrower, shall be paid by
Borrower on demand and shall be secured by this Mortgage and by all"of"the other Loan Documents
securing al! or any part of the indebtedness evidenced by the Note. If notic2 is.required by law, Lender
shall give Borrower at least ten (10) days' prior written notice of the time and ‘place of any public sale of
such property or of the time of or after which any private sale or any other intendeq dishosition thereof is
to be made, and if such notice is sent to Borrower, as the same is provided for the piziling of notices
herein, it is hercby deemed that such notice shall be and is reasonable notice to Borrower, ida such notice
is necessary for any such property which is perishable, threatens to decline speedily in valua-or is of a
type customarily sold on a recognized market. Any sale made pursuant to the provisions of this Section
shall be decmed to have been a public sale conducted in a cominercially 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.i(e).
Furthermare, to the extent permitted 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:

(a) In the event of a foreclosure sale, the Property may, at the option of Lender, be
sold as a whole;
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(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 change the state of its
organization or registration, or change its name, without in each instance, the prior written consent of
Lender. Lender's consent will, however, be conditioned upon, among other things, the execution and
delivery ot acditional financing statements, security agreements and other instruments which may be
necessary to zifectively evidence or perfect Lender's security interest in the Collateral as a result of such
changes. The nanie, principal place of business and chief executive office of Borrower (as Debtor under
any applicable Unifsrm Commercial Code), as of the date hereof, is set forth on Page 1 of this Mortgage.

(d) The name and address of Lender (as Secured Party under any applicable Uniform
Commercial Code), as ofihe date hereof, is set forth on Page | of this Mortgage.
s
120 Easements and Kightz=of-Way. Borrower shall not grant any easement or right-of-way
with respect to all or any portion of the Keal Estate or the Improvements without the prior written consent
of Lender. The purchaser at any foreclosice sale hereunder may, at its discretion, disaftirm any easement
or right-of-way granted in violation of any.sf‘the provisions of this Mortgage and may take immediate
possession of the Property free from, and despite the terms of, such grant of easement or right-of-way. 1f
Lender consents to the grant of an easement or rijht-cf-way, Lender agrees to grant such consent without
charge to Borrower other than reasonable expenses, mzluding, without limitation, reasonable attorneys'
fees, incurred by Lender in the review of Borrower's request and, if applicable, in the preparation of
documents relating to the subordination of this Mortgage to such easement or right-of-way.

1.21 Compliange with Laws.

(a) Borrower shall at all times comply with all sizities, ordinances, regulations and
other governmental or quasi-governmental requirements and private covedards 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_nd maintenance of the
Property and any environmental or ccological requirements, even if such compliance shall require
structural changes to the Property; provided, however, that Borrower may, upon proviaing Lender with
security satisfactory 1o Lender, proceed diligently and in good faith to contest the validity or applicability
of any such stawte, 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 foritited, 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 ail times comply to the extent
applicable with the requirements of the Americans with Disabilities Act of 1990, the Fair Housing
Amendments Act of 1988 and all other state and local laws and ordinances related to handicapped access
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and all rules, regulations, and orders issued pursuant thereto including, without limitation, the 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 any complaints related to violations
of any Access Laws and of the commencement of any proceedings or investigations which relate to
compliance with applicable Access Laws.

122 Additional Taxes. In the event of the enactment after this date of any law of the state
where the Property is located or of any other governmental entity deducting from the value of the
Property for the purpose of taxation any lien or security interest thereon, or imposing upon Lender the
payment of the whole or any part of the taxes or assessments or charges or liens herein required to be paid
by Borrower, or changing in any way the laws relating 1o the taxation of mortgages, deeds of trust or
security agreeraents or debts secured by mortgages, deeds of trust or security agreements or the interest of
the mortgages, beneficiary or secured party in the property covered thereby, or the manner of collection -
of such taxes, sa.asto adversely affect this Mortgage or the indebtedness secured hereby or Lender, then,
and in any such«<vedt-Barrower, upon demand by Lender, shall pay such taxes, assessments, charges or
liens, or reimburse Lendsr therefor; provided, however, that if in the opinion of counsel for Lender (&) it
might be unlawful to require Borrower to make such payment, or (b) the making of such payment might
result in the imposition ofinterest beyond the maximum amount permitted by law, then and in either such
event, Lender may elect, by nctiee i writing given to Borrower, to declare al! of the indebtedness secured
hereby to be and become due and pavaible in full, thirty (30) days from the giving of such notice.

123 BORROWER'S WAIVERS, TO THE FULL EXTENT PERMITTED BY LAW,
BORROWER AGREES THAT BORI'O'WER SHALL NOT AT ANY TIME INSIST UPON,
PLEAD, CLAIM OR TAKE THE BENLFIT _OR ADVANTAGE OF ANY LAW NOW OR
HEREAFTER IN FORCE PROVIDING FCR 4ANY APPRAISEMENT, VALUATION, STAY,
MORATORIUM OR EXTENSION, OR ANY LAW NOW OR HEREAFTER IN FORCE
PROVIDING FOR THE REINSTATEMENT OF iPE INDEBTEDNESS SECURED HEREBY
PRIOR TO ANY SALE OF THE PROPERTY /T9_BE MADE PURSUANT TO ANY
PROVISIONS CONTAINED HEREIN OR PRIOR TC' THE ENTERING OF ANY DECREE,
JUDGMENT OR ORDER OF ANY COURT OF COMPETINT JURISDICTION, OR ANY
RIGHT UNDER ANY STATUTE TO REDEEM ALL OR ANY PART OF THE PROPERTY SO
SOLD. BORROWER ACKNOWLEDGES THAT THE PROVIRTY DOES NOT INCLUDE
«AGRICULTURAL REAL ESTATE” OR “RESIDENTIAL REAL £STATE” AS THOSE TERMS
ARE DEFINED IN 735 ILCS §/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 iAW NOW OR
HEREAFTER IN EFFECT, THE ADMINISTRATION OF ESTATES OF DECEDRENTS OR ANY
OTHER MATTERS WHATSOEVER TO DEFEAT, REDUCE OR AFFECT THL_KIGHT OF
_LENDER UNDER THE TERMS OF THIS MORTGAGE TO A SALE OF THE PROPERYY, FOR
THE COLLECTION OF THE SECURED INDEBTEDNESS WITHOUT ANY PRIOR OR
DIFFFRENT 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 KNOWINGLY, INTENTIONALLY AND VOLUNTARILY WITH AND UPON
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THE ADVICE OF COMPETENT COUNSEL WAIVES, RELEASES, RELINQUISHES AND
FOREVER FORGOES: (A) ALL RIGHTS OF VALUATION, APPRAISEMENT, STAY OF
EXECUTION, REINSTATEMENT AND NOTICE OF ELECTION OR INTENTION TO
MATURE OR DECLARE DUE THE SECURED INDEBTEDNESS (EXCEPT SUCH NOTICES
AS ARE SPECIFICALLY PROVIDED FOR HERFIN); (B) ALL RIGHT TO A MARSHALLING
OF THE ASSETS OF BORROWER, INCLUDING THE PROPERTY, TO A SALE IN THE
INVERSE 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 ANY COURT HAVING
JURISDICTION TO FORECLOSE SUCH LIENS AND SECURITY INTERESTS MAY ORDER
THE PROPERTY SOLD AS AN ENTIRETY; (C) ALL RIGHTS AND PERIODS OF
REDEMPCION PROVIDED UNDER APPLICABLE LAW, INCLUDING BUT NOT LIMITED
TO THOSE- RIGHTS AND PERIODS AS DEFINED IN 735 ILCS 5/15-1212, INCLUDING
WAIVERS PERMITTED UNDER 735 ILCS 5/15-1601, 1602, AND 1603; AND (D) ALL PRESENT
AND FUTURE STATUTES OF LIMITATIONS AS A DEFENSE TO ANY ACTION TO
ENFORCE THE PROVISIONS OF THIS MORTGAGE OR TO COLLECT ANY OF THE
INDEBTEDNESS SECUEED HEREBY TO THE FULLEST EXTENT PERMITTED BY LAW
AND AGREES THAT-4T SHALL NOT SOLICIT OR AID THE SOLICITATION OF THE
FILING OF ANY PETITION (4S HEREINAFTER DEFINED) AGAINST THE BORROWER,
WHETHER ACTING ON ITS O*N BEHALF OR ON BEHALF OF ANY OTHER PARTY.
WITHOUT LIMITING THE GEMERALITY OF THE FOREGOING, BORROWER SHALL NOT
() PROVIDE INFORMATION REGARDING THE IDENTITY OF CREDITORS OR THE
NATURE OF CREDITORS' CLAIMS ¢ ANY THIRD PARTY UNLESS COMPELLED TO DO
SO BY ORDER OF A COURT OF COMPETENT JURISDICTION OR BY REGULATION
PROMULGATED BY A GOVERNMENTAL ACENCY; OR (I} PAY THE LEGAL FEES OR
EXPENSES OF ANY CREDITOR OF OR 1NIEREST HOLDER IN BORROWER WITH
RESPECT TO ANY MATTER WHATSOEVER.

1.24  SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL,

(a) BORROWER, TO THE FULL EXTENT/ PZRMITTED 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 &Y ANY PERSON
ARISING FROM OR RELATING TO THE NOTE, THIS MORTGAGE OR-AMY.OTHER OF
THE LOAN DOCUMENTS, (ii) 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, (iii) SUBMITS TO THE JURISDICTION OF
SUCH COURTS, AND, (iv) TO THE FULLEST EXTENT PERMITTED BY LAW, AGREES
THAT IT WILL NOT 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
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SUCH SERVICE SHALL CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE
SERVICE (BUT NOTHING 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 THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED
UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THE INDEBTEDNESS
SECURED HEREBY OR ANY CONDUCT, ACT OR OMISSION OF LENDER OR
BORROWER, OR ANY OF THEIR DIRECTORS, OFFICERS, PARTNERS, MANAGERS,
MEMBEXS. EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATED WITH LENDER OR BORROWER, IN EACH OF THE FOREGOING CASES,
WHETHER SOUMDING IN CONTRACT, TORT OR OTHERWISE.

125  Corirattaal Statute of Limitations. Borrower hereby agrees that any claim or cause of
action by Borrower agairst Lender, or any of Lender's directors, officers, employees, agents, accountants
or attorneys, based upon;arising from or relating to the indebtedness secured hereby, or any other matter,
cause or thing whatsoever, whetherur not relating thereto, occurred, done, omitted or suffered to be done
by Lender or by Lenders directors;-officers, employees, agents, accountants or attorneys, whether
sounding in contract or in tort or otherwise, shall be barred unless asserted by Borrower by the
commencement of an action or procéedine in a court of competent jurisdiction by the filing of a
complaint within one (1) year after Barrower 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 part
thereof, is based and service of a summons and (complaint on an officer of Lender or any other person
authorized 1o accept service of process on behalf of Lender, within thirty (30) days thereafter. Borrower
agrees that such one (1) year period of time is reasonab'c aad sufficient time for a borrower to investigate
and act upon any such claim or cause of action. The on¢ (i) 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 Dosuments,

126  Hazardous Materials and Environmental Congerns,

(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 aho belief, after due inquiry
and investigaticn, the Property has not been, in direct or indirect violation of any/locel, state or federal
law, rule or regulation pertaining to environmental regulation, contamination, remmediation or human
health and safety (including the regulation or remediation of Hazardous Substances as 2efined below)
(collectively, "Environmental Laws"), all as amended: (ii) no hazardous, toxic or harmiul eubstances,
wastes, materials, pollutants or contaminants (including, without limitation, asbestos, polycidorinated
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 materials which are included under or regulated by Environmental Laws (collectively, "Hazardous
Substances”) 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 ordinary course of its
business and in compliance with all Environmental Laws; (iii) the Property is not subject to any private or
governmental lien or judicial, administrative or other notice or action relating to Hazardous Substances or
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noncompliance with Environmental Laws, nor is 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
any 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 the Property has caused any nuisance, trespass or any
other liabilitv or adverse condition on any other property, nor does Borrower know of any basis for such
notice or.Claitn; and (vii) there are no present environmental conditions or events or, (0 the best of
Borrower's krowledge, after due inquiry and investigation, past environmental conditions or events on or
near the Property 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 free from Hazardous
Substances (except thosc-substances used by Borrower in the ordinary course of its business and in
compliance with all Environmentai Laws) and in compliance with all Environmental Laws, shall not
install or use any underground storags 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 irstallin the Improvements or permit to be installed in the
Improvements asbestos or any substance contzining asbestos.  If required by Lender (including if
recommended in any third-party environmental repgdt delivered to Lender) or under any Environmental
Law, Borrower shall maintain an Operations and Mainienance Program ("O&M Program") for the
management of asbestos, lead-based paint, radon or any otier Hazardous Substances at the Property.

(c) Borrower shall promptly notify Lender if Barrower shall become aware of (i) any
Hazardous Substances at, on, under, affecting or threatening ‘o arfect 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 of natice affecting or threatening to
affect the Property or Borrower resulting from any violation or alleged viclition of Environmental Law,
(i) any investigation, inquiry or proceeding concerning Borrower or the Property pursuant to any
Environmental Law or otherwise relating to Hazardous Substances, or (iv) any ocourrence, condition or
state of facts which would render any representation or warranty in this Section incoircct in-any respect if
made at the time of such discovery. Further, immediately upon receipt of the same; Dorrower shall
deliver to Lender copies of any and all orders, notices, permits, applications, reports, .and other
communications, documents and instruments pertaining to the actual, alleged or potential non-compliance
with any Environmental 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 {cxcept those substances
used in the ordinary 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 expense, take all actions as shall be
necessary or advisable for compliance with the terms of this 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, remedial and response actions in accordance with all applicable
Environmental Laws (and in all events in a manner satisfactory to Lender), and shall further pay or cause
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to be paid, at no expense to Lender, all remediation, response, administrative and enforcement costs of
applicable governmental agencies which may be asserted against the Praperty. In the event Borrower
fails to do so (i) Lender may, but shall not be obligated to, undertake remediation at the Property or other
affected property necessary to bring the Property into conformance with the terms of Environmental
Laws, and (ii) Borrower hereby grants to Lender and its agents and employees access to the Property and
a license to do all things Lender shall deem necessary to bring the Property into conformance with
Environmental Laws. Any and all costs and expenses reasonably incurred by Lender in connection
therewith, together with interest thereon at the Default Rate from the date incurred by Lender unti]
actually paid by Borrower, shall be immediately paid by Borrower on demand 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 ZXPENSE, 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, LIARNMAITIES, OBLIGATIONS, SETTLEMENT PAYMENTS, PENALTIES,
ASSESSMENTS, “CFFATIONS, DIRECTIVES, CLAIMS, LITIGATION, DEMANDS,
DEFENSES, JUDGM#NTS, SUITS, PROCEEDINGS, COSTS, DISBURSEMENTS OR
EXPENSES OF ANY KiND OR OF ANY NATURE WHATSOEVER (INCLUDING, WITHOUT
LIMITATION, REASONARLIATTORNEYS', CONSULTANTS' AND EXPERTS' FEES AND
DISBURSEMENTS ACTUALLY SCURRED 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, REGARDLESS OF
WHETHER OR NOT CAUSED BY OR WITHIN TFE CONTROL OF BORROWER; (ii) THE
VIOLATION OF ANY ENVIRONMENTAL LAWS RELATING TO, AFFECTING OR
THREATENING TO AFFECT THE PROPERTY, WHUTHER OR NOT CAUSED BY OR
WITHIN THE CONTROL OF BORROWER; (iii) THE PAILURE BY BORROWER TO
COMPLY FULLY WITH THE TERMS AND CONDITIONS OF THIS SECTION; (iv) THE
BREACH OF ANY REPRESENTATION OR WARRANTY CONIUAINED IN THIS SECTION;
OR (v) THE ENFORCEMENT OF THIS SECTION, INCLUDING, WITHOUT LIMITATION,
THE COST OF ASSESSMENT, CONTAINMENT AND/OR REMOVAL OF ANY AND ALL
HAZARDOUS SUBSTANCES ON AND/OR FROM ALL OR ANY)PORTION OF THE
PROPERTY OR ANY SURROUNDING AREAS, THE COST OF ANY ACTIONS TAKEN IN
RESPONSE TQ THE PRESENCE, RELEASE OR THREAT OF RECfEASE OF ANY
HAZARDOUS SUBSTANCES ON, IN, UNDER OR AFFECTING ANY PORWTON OF THE
PROPERTY OR ANY SURROUNDING AREAS TO PREVENT OR MINIMIZE SUCH
RELEASE OR THREAT OF RELEASE SO THAT IT DOES NOT MIGRATE OR O1 HERWISE
CAUSE OR THREATEN DANGER TO PRESENT OR FUTURE PUBLIC HEALTH, SAFETY,
WELFARE OR THE ENVIRONMENT, AND COSTS INCURRED TO COMPLY WITH THE
ENVIRONMENTAL LAWS IN CONNECTION WITH ALL OR ANY PORTION OF THE
PROPERTY OR ANY SURROUNDING AREAS. THE INDEMNITY SET FORTH IN THIS
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 FORTH IN THIS SECTION, AND ANY
AND ALL LIENS, DAMAGES, LOSSES, LIABILITIES, OBLIGATIONS, SETTLEMENT
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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. '

(d) Upon Lender's request, at any time after the occurrence of a default hereunder or
at such otiter iime as Lender has reasonable grounds to believe that Hazardous Substances are or have
been handled; sienerated, stored, processed, transported to or from, or Released or discharged from or
disposed of of..ot-around the Property (other than in the normal course of Borrower's or the tenants’
business or activitizs-respectively, and in compliance with all Environmental Laws) or that Borrower,
any tenant or the Froperty may be in violation of Environmental Laws, Borrower shall provide, at
Borrower's sole cost and‘expense, an inspection ot audit of the Property prepared by a hydrogeologist or
environmental engineer ‘ot other appropriate consultant approved by Lender indicating the presence or
absence of Hazardous Substancss:on the Property (including asbestos-containing material or lead-based
paint). If Borrower fails to providessuch inspection or audit within thirty (30) days after such request,
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_soch inspection or audit. The cost of such inspection or audit,
together with interest thereon at the Defau!t-Rate from the date incurred by Lender until actually paid by
Borrower, shall be immediately paid by Borrcwer on demand and shall be secured by this Mortgage and
by all of the other Loan Documents securing all o~ any part of the indebtedness evidenced by the Note.

(c) Without limiting the foregoing. liender and its authorized representatives may,
during normal business hours and at its own expense, inspect the Property and Borrower's records related
thereto for the purpose of determining compliance with Envitopmental Laws and the terms and conditions
of this Section.

(H As used herein, the term "Rglease" shall dn¢lude, without limitation, any
intentional or unintentional placing, spilling, leaking, pumping, pouring, simiting, emptying, discharging,
injecting, escaping, leaching, dumping, disposing, discarding or abandoning bf any Hazardous Substance,
other than in the normal course of business or activities or its tenants, ard in compliance with all
Environmental Laws.

1.27 INDEMNIFICATION: SUBROGATION.

(a) BORROWER SHALL INDEMNIFY, DEFEND AND HOLD-LENDER
HARMLESS AGAINST: (i) ANY AND ALL CLAIMS FOR BROKERAGE, LEASING,
FINDER'S OR SIMILAR FEES WHICH MAY BE MADE RELATING TO THE PROPERTY OR
THE SECURED INDEBTEDNESS, (i) ANY AND 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
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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 DEFAULT UNDER THIS MORTGAGE,
(i) 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
OR IN 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, COSTS AND
EXPENS{S/AS AFORESAID, WHETHER AT PRETRIAL, TRIAL OR APPELLATE LEVEL
FOR ANY _Z1VIL, CRIMINAL OR ADMINISTRATIVE PROCEEDINGS. SHOULD LENDER
INCUR ANY_LJABILITY UNDER THIS MORTGAGE OR ANY OF THE OTHER LOAN
DOCUMENTS, TiIE AMOUNT THEREQF, INCLUDING, WITHOUT LIMITATION, COSTS,
EXPENSES AND.REZASONABLE ATTORNEYS' FEES, TOGETHER WITH INTEREST
THEREON AT THE DEFAULT RATE FROM THE DATE INCURRED BY LENDER UNTIL
ACTUALLY PAID BY'8ORROWER, SHALL BE IMMEDIATELY DUE AND PAYABLE TO
LENDER BY BORROWER CNDEMAND AND SHALL BE SECURED HEREBY AND BY ALL
OF THE OTHER LOAN ‘DOCUMENTS SECURING ALL OR ANY PART OF THE
INDEBTEDNESS EVIDENCED 8Y F'HE NOTE. HOWEVER, NOTHING HEREIN SHALL BE
CONSTRUED TO OBLIGATE B3CRROWER TO INDEMNIFY, DEFEND AND HOLD
HARMLESS LENDER FROM AND AGA4!NST ANY AND ALL LIABILITIES, OBLIGATIONS,
LOSSES, DAMAGES, PENALTIES, CLAIMS, ACTIONS, SUITS, COSTS AND EXPENSES
ENACTED AGAINST, IMPOSED ON OR INCURRED BY LENDER BY REASON OF
LENDER'S WILLFUL MISCONDUCT OR GRGSS NEGLIGENCE. THIS INDEMNITY SHALL
SURVIVE PAYMENT IN FULL OF THE INDEBT<DPNESS SECURED HEREBY.

(b) Lender may engage the services of arorneys if it is made a party defendant to
any litigation (or threatened action or claim) or to enforce the teraiz of this Mortgage or to protect its
rights hereunder, and, in the event of any such engagement, Borrawershall pay Lender's attorneys' fees
(together with reasonable appellate counsel fees, if any), consultanis! fees, expert's fees, and expenses
reasonably incurred by Lender, whether or not an action is actually commanced against Borrower. All
references to "attorneys" in this Subsection and elsewhere in this Morigage shall include without
limitation any attorney or law firm engaged by Lender and Lender's in-house ‘~sunsel, 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 ofi.eader's in-house
counsel,

{(c) A waiver of subrogation shall be obtained by Borrower from its insurance carrier
and, consequentty, 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.

1.28 Covenants with Respect to Indebtedness; Operations and Fundamental Changes of
Borrower. Borrower represents, warrants and covenants as of the date hereof and untl such time as the
indebtedness secured hereby is paid in full, that Borrower:
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{a) will not enter into any contract or agreement with any sharcholder, 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, and
(i1) unsecured trade and operational debt incurred in the ordinary course of business and in amounts as are
normal and reasonable under the circumstances, as determined by Lender;

(d) will not cause or allow any debt whatsoever to be secured (senior, subordinate or
pari passi;.by the Property, except the Indebtedness;

/e has not made and will not make any loans or advances to any third party
(including any sharchaelder, partner, principal, member or affiliate of Borrower, or any guarantor);

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

(g) has dorie or-caused to be done and will do all things necessary to preserve its
existence and corporate, limited lichility company and partnership formalities (as applicable), and will
not, nor will any partner, limited or g<peral, or member or shareholder thereof, amend, modify or
otherwise change its partnership certificaie partnership agreement, certificate or articles of incorperation
or organization, or by-laws or operating agrcement or regulations, in a manner which adversely affects
Borrower's, or any such partner's, member’s or sharcholders' existence as a single-purpose, single-asset
"bankruptcy remote” entity;

(h) will conduct and operate its busiress as presently conducted and operated,

(i) will maintain books and records and ban'caccounts 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 thequkiic 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 'ts own name and
shall not identify itself or any of its affiliates as a division or a part of the other anu siali maintain and
utilize a separate telephone number and separate stationery, invoices and checks from any other entity;

Q)] 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 contempiated business operations;

{(n) will not, nor will any shareholder, partner, principal, member or affiliate, seek the
dissolution or winding up, in whole or in part, of Borrower;
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() will not enter into any transaction of merger or consolidation, or acquire by
purchase or otherwise all or substantially all of the business or assets of, or any stock or beneficial
ownership of, any entity;

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

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

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

s does not and will not hold itself out to be responsible for the debts or obligations
of any other person, -

() upon the commencement of a voluntary or involuntary bankruptcy proceeding by
or against Borrower, Borrowdr sapit not seek a supplemental stay or otherwise pursuant to 11 U.S.C. 103
or any other provision of the Act, ex-any other debtor refief law {whether statutory, common law, case
law, or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or become
applicable, 1o stay, interdict, conditior, reduce or inhibit the ability of Lender to enforce any rights of
Lender against any guarantor or indemrites Of the secured obligations or any other party liable with
respect thereto by virtue of any indemnity, guaranty or otherwise.

129 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.

ARTICLETl EVENTS OF DEFAULT

2.1 Events of Default. The indebtedness secured hereby siva'l become immediately due and
payable at the option of Lender upon the happening of any one or more of the- following events of default
(ecach, an "Event of Default"):

(a) Borrower fails to make any payment under the Note when (ue.
(b) Borrower fails to punctually perform any covenant, agreement; soligation, term
or condition hereof which requires payment of any money to Lender {except those regarding rayments to

be made under the Note).

(c}) Borrower fails to provide insurance as required by this Mortgage or fails to
perform any covenant, agreement abligation, term or condition set forth in this Mortgage.

(d) Borrower fails to perform any other covenant, agreement, obligation, term or
condition set forth herein.
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(e) Any representation or warranty made herein, in or in conncction with any
application or commitment relating to the Loan or in any of the other Loan Documents to Lender by
Borrower, by any principal, managing member or general pariner in Borrower or by any indemnitor or
guarantor under any indemnity or guaranty executed in connection with the Loan is determined by Lender
1o have been false or misleading in any material respect at the time made.

6))] There shall be a sale, conveyance, disposition, alienation, hypothecation, leasing,
assignment, pledge, mortgage, granting of a security interest in or other transfer or further encumbrancing
of the Property, Borrower or its owners, or any portion thereof or any interest therein, in violation of this
Mortgage.

(@) A default occurs under any of the other Loan Documents which has not been
cured withinany applicable grace or cure period therein provided,

Gl Borrower, any principal, general partner or managing member (as applicable) in
Borrower or any indeinaitor or guarantor under any indemnity or guaranty executed in connection with
the Loan becomes insofvent, or shall make a transfer in fraud of creditors, or shall make an assignment for
the benefit of creditors,-suall file a petition in bankruptcy, shall voluntarily be adjudicated insolvent or
bankrupt or shall admit in writirg.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 an such principal, general partner or managing member (as applicable)
of Borrower or for any such indemnito” o suarantor or for a substantial part of the assets of Borrower, of
any such principal, managing member ¢r_geieral partner of Borrower or of any such indemnitor or
guarantor, or shall commence any case, proceading or other action under any bankruptcy, reorganization,
arrangement, readjustment or debt, dissolution ¢r liquidation law or statute of any jurisdiction, whether
now or hereafter in effect.

Q) A petition ("Petition") is filed”or 2ny case, proceeding or other action is
commenced against Borrower, against any principal, general‘pestner or managing member of Borrower or
against any indemnitor or guarantor under any indemnity Or guaraaty executed in connection with the
Loan seeking to have an order for retief entered against it ‘as dabtor or seeking reorganization,
arrangement, adjustment, liquidation, dissolution or composition of it'ci11s debts or other relief under any
law relating to bankruptcy, insolvency, arrangement, reorganization, réecivirship or other debtor relief
under any law or statute of any jurisdiction, whether now or hereafter in effeci. or a court of competent
jurisdiction enters an order for relief against Borrower, against any principal, managing member or
general partner of Borrower or against any indemnitor or guarantor under any ‘ndeianity or guaranty
exccuted in connection with the Loan as debtor, or an order, judgment or decree 15 enered appointing,
with or without the consent of Borrower, of any such principal, managing member or gesieral partner of
Borrower ot of any such indemnitor or guarantor, a receiver, trustee, custodian or simldar-afficer for
Borrower, for any such principal, managing member or general partner of Borrower or for any such
indemnitor or guarantor, or for any substantial part of any of the properties of Borrower, of any such
principal, managing member or general partner of Borrower or of any such indemnitor or guarantor, and
if any such event shall occur, such Petition, case, proceeding, action, order, judgment or decree shall not
be dismissed within sixty (60) days after being commenced.

() Borrower solicits or aids the solicitation of the filing of any Petition against

Borrower including, without limitation: (i) providing information regarding the identity of creditors or
the nature of creditors' claims to any third party unless compelled to do so by order of a court of
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competent jurisdiction or by regulation promulgated by a governmental agency, or (i) paying the legal
fecs or expenses of any creditor of or interest holder in Borrower with respect to any matter whatsoever.

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

0] 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 Lender to the existence 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 1s
not cured“within any applicable grace or cure period set forth in the applicable document or such holder
institutes forzcinsure or other proceedings for the enforcement of its remedies thereunder.

sl The Property, or any part thereof, is subjected to actual or threatened waste or to
removal, demolitionor material alteration so that the value of the Property is materially diminished
thereby and Lender detenmines (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 iis principals, managing members or general partners.

ARTICEE I REMEDIES

3.1 Remedies Available. If there shill occur a default under this Mortgage, and such default
has not been cured within any applicable grace or cuie neriod, then this Mortgage is subject to foreclosure
as provided by law and Lender may, at its option aud by or through a trustee, nominee, assignee or
otherwise, to the fullest extent permitted by law, exercise‘any or all of the following rights, remedies and
recourses, either successively or concurrently.

(a) Acceleration. 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, notice or action of any kind whatever (each of which is hereby <xpiessly waived by Borrower),
whereupon the same shall become immediately due and payable. Upon any such acceleration, payment
of such accelerated amount shall constitute a prepayment of the principal balaace of the Note and any
applicable prepayment fee provided for in the Note shall then be immediately due axd payable.

(b) Entry on the Property. Without in any way curing or waiviiig/ pny default of
Borrower, either in person, by agent or by court-appointed receiver, with or without bringing any action
or proceeding, or by a receiver appointed 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 by law unless such notice and process is waivable, in which case Borrower hereby waives such
notice and process, and do any and all acts and perform any and all work which may be desirable 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 increase the income therefrom, to
manage and operate the Property or to protect the security hereof and all sums expended by Lender
therefor, together with interest thereon at the Default Rate, shall be immediately due and payable to
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Lender by Borrower on demand and shall be sccured hereby and by all of the other Loan Documents
securing all or any part of the indebtedness evidenced by the Note.

() 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.

(d) Appointment of Receiver. Upon, or at any time prior or after instituting any
judicial foreclosure or instituting any other forcclosure of the liens and security interests provided for
herein or any other legal proceedings hercunder, make application, ex parle, lo a court of competent
jurisdictist for appointment of a receiver for all or any part of the Property, as a matter of strict right and
without notisé in Borrower and without regard to the adequacy of the Property for the repayment of the
indebtedness s2curad hereby or the solvency of Borrower or any person or persons liable for the payment
of the indebtedriess/sscured hereby, and Borrower does hereby irrevocably consent to such appointment,
waives any and all netiees of and defenses to such appointment and agrees not to oppose any application
therefor by Lender, but rothing herein is to be construed to deprive Lender of any other right, remedy or
privilege Lender may now have under the law to have a receiver appointed, provided. however, that the
appointment of such receiver, trugise or other appointee by virtue of any court order, statute or regulation
shall not impair or in any mantier ricjudice the rights of Lender to receive payment 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'des of receivers in similar cases, including, without limitation,
the full power to hold, develop, rent, lease, mi2nage, 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 as more fully set forth in 3ection 3.3 below. Such receivership shall, at the
option of Lender, continue until full payment of all 4t the indebtedness secured hereby or until title to the
Property shall have passed by foreclosure sale under this Mortgage or deed in lieu of foreclosure.

(e) Foreclosure. Tmmediately commende an action to foreclose this Mortgage or to
specifically enforce its provisions or any of the indebtedness securcd hereby, pursuant to the applicable
statutes in such case and sell the Property or cause the Property to’be sold in accordance with the
requirements and procedures provided by said statutes in a single parceior in several parcels at the option
of Lender. In the event foreclosure proceedings are instituted by Lender, 2il expenses incident to such
proceedings, including, but not limited to, attorneys' fees and costs, sha'l be_paid by Borrower and
secured by this Mortgage and by all of the other Loan Documents securiny; all or any part of the
indebtedness evidenced by the Note. The sccured indebtedness and all other obligations secured by this
Morlgage, including, without limitation, interest at the Default Rate, any prepayiied ¢harge, fee or
premium required 1o be paid under the Note in order to prepay principal (to the exienipermitted by
applicable law), reasonable attorneys' fees and any other amounts due and unpaid to Leader-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
hercunder or pursuant to the Loan Documents, to ‘foreclose the liens and security interests of this
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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
forcclosure 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 remedics available 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.

e Other. Exercise any other right or remedy available hereunder, under any of the
other Loan Documents or at law or in equity.

3L Application of Proceeds. To the fullest extent permitted by law, the proceeds of any sale
under this Mdrigage shall be applied to the extent funds are so available to the following items in such
order as Lender ints discretion may determine:

(a) ‘o payment of the costs, expenses and fees of taking possession of the Property,
and of holding, operatirg, /maintaining, using, leasing, repairing, improving, marketing and selling the
same and of otherwise¢nforcing Lender's right and remedies hereunder and under the other Loan
Documents, including, but nét.lindited to, a reasonable fee to the Lender, receivers' fees, court costs,
attorneys’, accountants', appraisers’, zuctioneers', managers’ and other professional fees, title charges and
transfer taxes.

(b) To payment of ali.sums expended by Lender under the terms of any of the Loan
Documents and not yet repaid, together with interest on such sums at the Default Rate.

(c) To payment of the secured indébtedness and all other obligations secured by this
Mortgage, including, without limitation, interest at the Default Rate and, to the extent permitted by
applicable law, any prepayment fee, charge or premium fequired to be paid under the Note in order to
prepay principal, in any order that Lender chooses in its sole discretion.

(d) 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 Detault; Power of Attorney.
Upon the occurrence of a default hereunder, which default is not cured withio any applicable grace or
cure period, and entry upon the Property pursuant to Section 3.1(b) hereof or appointinent of a receiver
pursuant to Scction 3.1(d) hereof, and under such terms and conditions as may be prudeniand reasonable
under the circumstances in Lender's or the receiver's sole discretion, all at Borrower's expipze, 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 onc 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 agents, servants
and employees wholly from the Property; (d) manage and operate the Property; (¢) 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
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Property, or employ a marketing or leasing agent or agents to do so, directed to the leasing or sale of the
Property under such terms and conditions as Lender may in its sole discretion deem appropriate or
desirable; (i) employ such contractors, subcontractors, materialmen, architects, engineers, consultants,
managers, brokers, marketing agents, or other employees, agents, independent contractors or
professionals, as Lender may in its sole discretion deem appropriate or desirable to implement and
effectuate the rights and powers herein granted; (j) execute and deliver, in the name of Lender as
attorney-in-fact and agent of Borrower or in its own name as Lender, such documents and instruments as
are necessary or appropriate 1o consummate authorized transactions; (k) enter into such Leases, whether
of real or personal property, or tenancy agreements, under such terms and conditions as Lender may in its
sole discretion deem appropriate or desirable; (1) collect and receive the Rents and Profits from the
Property: (m) eject tenants or repossess personal property, as provided by law, for breaches of the
conditions of their Leases or other agreements; (n) sue for unpaid Rents and Profits, payments, income or
proceeds in e name of Borrower or Lender; (o) maintain actions in forcible entry and detainer,
ejectment for possession and actions 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 Lendery this Mortgage; and (r) do any acts which Lender in its sole discretion deems
appropriate or desirable :0 srotect the security hereof and use such measures, legal or equitable, as Lender
may in its sole discretion-ueem appropriate or desirable to implement and effectuate the provisions of this
Mortgage. This Mortgage shall canstitute a direction 1o and full authority to any lessee, or other third
party who has heretofore dealt of coptracted or may hereafter deal or contract with Borrower or Lender, at
the request of Lender, to pay all anwounts owing under any Lease, contract, concession, license or other
agreement to Lender without proof of the default relied upon. Any such lessee or third party is hereby
irrevocably authorized to rely upon and ‘coinply with (and shall be fully protected by Borrower in so
doing) any request, notice or demand by Lender, for the payment to Lender of any Rents and Profits or
other sums which may be or thereafter become d.ie under its Lease, contract, concession, license or other
agreement, or for the performance of any undertekirgs under any such Lease, contract, concession,
license or other agreement, and shall have no right of duty to inquire whether any default under this
Mortgage or under any of the other Loan Documents has<actaally occurred or is then existing. Borrower
hereby constitutes and appoints Lender, its assignees, succescors, fransferees and nominees, as Borrower's
true and lawful attorney-in-fact and agent, with full power o1 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 0f atiorney shall be deemed a power
coupled with an interest and irrevocable so long as any indebtedness secuied nereby is outstanding. Any
money advanced by Lender in connection with any action taken under this Section 3.3, together with
interest thereon at the Default Rate from the date of making such advancementby Lender until actually
paid by Borrower, shall be a demand obligation owing by Borrower to Lender and shall e secured by this
Mortgage and by cvery other instrument securing the sccured indebtedness.

3.4 Occupancy After Foreclosure. In the event there is a foreclosure sale hereunder and at
the time of such sale, Borrower or Borrower's representatives, SUCCESSOrS OF assigns, or 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 occupying or using the
Property. or any part thereof, then, to the extent not prohibited by applicable law, each and all shall, at the
option of Lender or the purchaser at such sale, as the case may be, immediately become the tenant of the
purchaser at such sale, which tenancy shall be a tenancy from day-to-day, terminable at the will of either
tandlord or tenant, at a reasonable rental per day based upon the value of the Property occupied or used,
such rental to be due daily to the purchaser. Further, to the extent permitted by applicable law, in the
event the tenant fails to surrender possession of the Property upon the termination of such tenancy, the
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purchaser shall be entitled to institute and maintain an action for unlawful detainer of the Property in the
appropriate court of the county in which the Real Estate is located.

3.5 Notice to_Account Debtors. Lender may, at any time after a default hereunder, which
default is not cured within any applicable 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 Property 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
addresscs.

3.6 Cumulative Remedies. All remedies contained in this Mortgage are cumulative and
Lender skall hlso have all other remedies provided at law and in equity or in any other Loan Documents.
Such remedizs may be pursued separately, successively or concurrently at the sole subjective direction of
Lender and may.a exercised in any 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 otiei provision of this Mortgage or as an election of remedies 1o the exclusion of any
other remedy which may ‘hen or thereafter be available to Lender. No delay or failure by Lender to
exercise any right or remcdy under this Mortgage shall be construed to be a waiver of that right or remedy
or of any default hereunder. ..end<r may exercise any one or more of its rights and remedies at its option
without regard to the adequacy of itsecurity,

3.7 Pavment_of Expense.. - Borrower shall pay on demand all of Lender's expenses
reasonably incurred in any efforts to enforec.dny 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 intercst thereon
from and after the date incurred by Lender until aciua'ly paid by Borrower at the Default Rate, and the
same shall be secured by this Mortgage and by all of th¢ other Loan Documents securing all or any part of
the indebtedness evidenced by the Note.

ARTICLE 1V  MISCELLANEOQUS TEKMS AND CONDITIONS

4,1 Time of Essence. Time is of the essence with respect'toa’l provisions of this Mortgage.

4.2 Release of Mortgage. 1f and when Borrower has paid all o/ the secured indebtedness as
the same becomes due and payable, and otherwise complied with all terms, tonditions, and obligations
contained in the Loan Documents, then, and in such event only, all rights und¢r this Morigage shall
terminate except for those provisions hereof which by their terms survive, and the Fropeiy shall become
wholly clear of the liens, security interests, conveyances and assignments evidenced hereby;, which shall
be released by Lender in due form at Borrower's cost. Borrower shall be responsible for thevecordation
of such release and payment of any recordation costs associated therewith.

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

4.4 Notices. Any notice, report, demand, request or other instrument authorized or required
to be given or furnished hereunder, under any of the other Loan Documents or as required by law shall be
in writing and shall be given as follows: (a) by hand delivery; (b) by deposit in the United States mail as
first class certified mail, return receipt requested, postage paid; (¢) by expedited, prepaid, nationwide
courier service, either commercial or United States Postal Service, with proof of actual or attempted
delivery; or (d) by telecopy transmission {other than for notices of default) with a confirmation copy to be
delivered by duplicate notice in accordance with any of clauses (a)-(c) above, in each case, addressed to
the intended addressee at its address set forth on the first page of this Mortgage or at such other address as
may be designated by such party as herein provided. Any party may change the address to which any
such notice is tn be delivered to any other address within the United States of America, by furnishing ten
(10) days writte:notice of such change to the other parties in accordance with the provisions of this
Section 4.4. Ad.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 UnitedSiates mail as required above. The inability to deliver notices because of a
changed address of whicii no_notice was given, or rejection or refusal to accept any notice offered for
delivery shall be deemed to be roecipt of the notice as of the date of such inability to deliver or rejection
or refusal to accept delivery.” Motice for either party may be given by its respective counsel.
Additionally, notice from Lender may aiso be given by the Servicer.

4.5 Successors_and Assigns. . Tn< terms, provisions, indemnities, covenants and conditions
hereol 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 Froperty, and shall inure to the benefit of Lender, and
its successors and assigns and shall constitute coveriarts running with the land. 1f Borrower consists of
more than one person or entity, each will be jointly ane severally liable to perform the obligations of
Borrower.

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

4.7 General Interpretative Principles. Within this Mortgage; words of any gender shall be
held and construed to include any other gender, and words in the singular'saali be held and construed to
include the plural, and vice versa, unless the context otherwise requires.

4.8 Waiver; Discontinuance_of Proceedings. Lender may waive any single default by
Borrower hereunder without waiving any other prior or subsequent default, and may rem<dy any default
by Borrower hereunder without waiving the default remedied. Neither the failure or delay.by Lender in
exercising, any right, power or remedy upon any default by Borrower hereunder shall be consuued as a
waiver of such default or as a waiver of the right to exercise any such right, power or remedy at a later
date. No single or partial exercise by Lender of any right, power or remedy hereunder shall exhaust the
same or shall preclude any other or further exercise thercof, and every such right, power or remedy
hereunder may be exercised at any time and from time to time. No modification or waiver of any
provision hereof nor consent to any departure by Borrower therefrom shall in any event be effective
unless the same shall be in writing and signed by Lender, 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 or demand in similar or
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other circumstances. Acceptance by Lender of any payment in an amount less than the amount then due
on any of the secured indebtedness shall be deemed an acceptance on account only and shall not in any
way affect the existence of a default hereunder,

4.9 Section Headings. The headings of the sections and paragraphs of this Mortgage are for
convenience of reference only, are not to be considered a part 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
HEREAPTER BE PREEMPTED BY FEDERAL LAW, IN WHICH CASE SUCH FEDERAL
LAW SHAL®L. SO GOVERN AND BE CONTROLLING.

411 Alounting of Days. The term "days” when used herein shall mean calendar days. If any
time period ends oi4 Saturday, Sunday or holiday officially recognized by the state within which the
Real Fstate is located, the period shall be deemed to end on the next succeeding business day; provided,
however, that in the case-ui payments due by Borrower to Lender on a Saturday, Sunday or holiday, such
payments shall be deemed due #nahe immediately preceding business day. The term "business day" or
"Business Day" when used herein shall mean a weekday, Monday through Friday, except a legal holiday
or a day on which banking instituticns in New York, New York are authorized by law to be closed.

4.12  Application of the Proceeds.ofthe Note. To the extent that proceeds of the Note are used
to pay indebtedness secured by any outstarding lien, security interest, charge or prior encumbrance
against the Property, such proceeds have been advanced by Lender at Borrower's request and Lender shall
be subrogated to any and all rights, security interesis and liens owned by any owner or holder of such
outstanding liens, security interests, charges or encumhiances, irrespective of whether said liens, security
inferests, charges or encumbrances are released.

4.13  Unsecured Portion of Indebtedngss. 1f any part ¢f-the secured indebtedness cannot be
lawfully secured by this Mortgage or if any part of the Property cannot be lawfully subject to the lien and
security interest hereof to the full extent of such indebtedness, then ali Zayments made shall be applied on
said indebtedness first in discharge of that portion thercof which is unsecvied vy this Mortgage.

4.14  Cross Default. A default hereunder which has not been cured ‘vithin any applicable grace
or cure period shall be a default under each of the other Loan Documents.

4.15  Interest After Sale. In the event the Property or any part thereof shall he sold upon
foreclosure as provided hereunder, to the extent permitted by law, the sum for which the sama-shall have
been sold shall, for purposes of redemption (if applicable, pursuant o the laws of the state 1 which the
Property is located), bear interest at the Default Rate.

4.16  Construction of this Document. This document may be construed as a mortgage, security
deed, deed of trust, chaite! mortgage, conveyance, assignment, security agreement, pledge, financing
statement, hypothecation or contract, or any one or more of the foregoing, in order to fully effectuate the
liens and security interests created hereby and the purposes and agreements herein set forth.
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417  No Merger. It is the desire and intention of the parties hereto that this Mortgage and the
lien hereof shall not merge in fee simple title to the Property.

4,18  Rights With Respect to Junior Encumbrances. Any person or 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 cvery case without obtaining the consent of the
holder of such junior lien and without the lien or security interest of this Mortgage losing its priority over
the rightsof zny such junior lien,

4.19 *_Lender May_File Proofs of Claim. In the case of any receivership, insolvency,
bankruptey, redrganization, arrangement, adjustment, composition or other proceedings affecting
Borrower or the printigals 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 cther documents
as may be necessary or-auvisable in order to have the claims of Lender allowed in such proceedings for
the entire secured indebtedness-atahe date of the institution of such proceedings and for any additional
amount which may become due and payable by Borrower hereunder after such date.

420  After-Acquired Propedy.  All property acquired by Borrower after the date of this
Mortgage which by the terms of this Morigags shall be subject to the lien and the security interest created
hereby, shall immediately upon the acquisiticn thereof by Borrower and without further deed, mortgage,
conveyance or assignment become subject to the lien'and security interest created by this Mortgage.

421 No_Representation. By accepting delivery of any item required to be observed,
performed ‘or fulfilled or to be given to Lender pursuzni .o-the Loan Documents, including, but not
limited to. any officer's certificate, balance sheet, statement ¢f profit and loss or other financial statement,
survey, appraisal or insurance policy, Lender shall not be deemed-io have warranted, consented to, or
affirmed the sufficiency, legality, effectiveness or legal effect of the sime, or of any term, provision ot
condition thereof, and such acceptance of delivery thereof shall not bé o vonstitute any warranty, consent
or affirmation with respect thereto by Lender.

4,22 Recording and Filing. Borrower will cause the Loan Documents and all amendments and
supplements thereto and substitutions therefor to be recorded, filed, re-recorde¢ and re-filed in such
manner and in such places as Lender shall reasonably request, and will pay on demaria iizuch recording,
filing, re-recording and re-filing taxcs, fees and other charges. Botrower shall reimbursz Lender, or its
servicing agent, for the costs incurred in obtaining a tax service company to verify the staws ¥ payment
of taxes and assessments on the Property.

4.23  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 enforcement of the amendment, revision,
waiver, discharge, release or termination is asserted.
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424  Maximum Interest. The provisions of this Mortgage and of all agreements between
Borrower and Lender, whether now existing or hereafier arising and whether written or oral, are hereby
expressly limited so that in no contingency or event whatsoever, whether 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 fulfillment 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 shall ever receive anything of value deemed Interest by applicable law in excess of
the.maximun lawful amount, an amount equal to any excessive Interest shall be apptied to the reduction
of the princiygal balance owing under the Note in the inverse order of its maturity (whether or not then
due) or at the nntien of Lender be paid over to Borrower, and not to the payment of Interest. All Interest
(including any wneunts or payments judicially or otherwise under law deemed to be Interest) contracted
for, charged, taken,.resorved, paid or agreed to be paid to Lender shall, to the extent permitted by
applicable law, be ameitized, prorated, allocated and spread throughout the full term of the Note,
including any extensions-and renewals thercof until payment in full of the principal balance of the Note so
that the Interest thereon for suich fidl term will not exceed at any time the maximum amount permitted by
applicable law. This Section wiil control all agreements between Borrower and Lender.

4,25  Application of Default Rute Not a Waiver. Application of the Default Rate shall not be
deemed to constitute a waiver of any defaalt:or“any rights or remedics of Lender under this Mortgage, any
other Loan Document or applicable legal rejuirements, or a consent to any extension of time for the
payment or performance of any obligation with ri:spect to which the Default Rate may be invoked.

426  Additional Stipulations. The additional cevenants, agreements and provisions set forth in
Exhibit B attached hereto, if any, shall b a part of this Mortgage and shall, in the event of any conflict
between such further stipulations and any of the other provisions of this Mortgage, be deemed 1o control.

4.27  Relationship of the Parties. The relationship betvween Borrower and Lender is that of a
borrower and a lender only and neither of those parties is, nor shail it hold 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 dzte of its recording as a
financing statement filed as a fixture filing with respect to all goods constituting, pat of the Property
which are or are to become fixtures. The mailing address of Borrowcer and the addiess of Lender from
which information concerning the security interests may be obtained are set forth above.

429  Applicability of Hlinois Mortgage Foreclosure Law. To ensure the maximuiw degree of
flexibility of the Loan Documents under the Act, the provisions of the Act will take precedence over the
provisions of this Mortgage, but the Act will not invalidate or render unenforceable any other provision of
this Mortgage that can be fairly construed in a manner consistent with the Act. Without in any way
limiting any of the Lender’s rights, remedies, powers and authoritics provided in this Mortgage or
otherwise, and in addition to all of such rights, remedies, powers and authorities, Lender will also have all
rights, remedics, powers and authorities permitted to the holder of a mortgage under the Act. If any
provision of this Mortgage will grant to Lender any rights, remedies, powers or authorities upon default
of the Borrower which are more limited than what would be vested in Lender under the Act in the
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absence of such provision, Lender will have such rights, remedies, powers and authoritics that would be
otherwise vested in it under the Act. Without limitation, all expenses (including Atiorneys’ Fees and
Costs) incurred by Lender to the extent reimbursable under 735 ILCS 5/15-1510, 5/15-1512 or any other
provision of the Act, whether incurred before or after any judgment of foreclosure, will be added to the
secured indebtedness and included in the judgment of foreclosure.

430  Condominium Project: Grantor shall perform all of Grantor's obligations under any
declaration or covenants creating, governing, or affecting the Condominium Project, including the
bylaws and regulations of the Condominium Project. A Condominium Rider is attached hereto as
Exhibit "B" and incorporated herein for all purposes.

4.3%  Notice of Waivers. IMPORTANT WAIVERS ARE CONTAINED IN THE
FOREGOING MORTGAGE, INCLUDING, WITHOUT LIMITATION, SECTIONS 1.23
AND 1.24 ON "AGES 20 THROUGH 22, ABOVE.

(See Signatures Next Page)
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IN WITNESS WHERlEOF, Borrower, intending to be legally bound hereby, has duly executed
this Mortgage as of the day and year first above written, and signed and notarized on the date set forth in
the notary below.

BORROWER:

ATlonsd Olvera, Manager

STATE OF 'ZX/ s
COUNTY OF _Hlpeais

Before me, the undersigned notary, this Mortgage and Security Agreement was
ACKNOWLEDGED on July ﬂ 2018, by Alfonso Olvera, Manager of 111 Peoria 505, LLC, a
Texas limited liability company, kiovn to me to be the person whose name is subscribed to the
foregoing instrument and acknowledged 10 mehat he executed the same in the capacity therein stated and
for the purposes and consideration therein gxpregsed.

SARAH D. HACKNEY
Notary 1D 13075238-0
My Commission Expires
Juiy 26, 2020

§
§
§

[SEAL] -
Notary Pubi?Z; State.of 'K
My Commission Expires:
Sarvk & Pocinen
Tulu! db, 803 Printed Name of Notary Pk
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EXHIBIT “A”

LEGAL DESCRIPTION

Unit 505 and P-19A and P-19B in the Ilume Condominium as delineated on a survey of the following
described real cstate:

Lots 3, 4:and the North 18 feet 7 inches of Lot 5, and Lots 13 and 14 in Block 9 in Duncan's Addition to
Chicago Subdivision of the East half of the Northeast Quarter of Section 17, Township 39 North, Range
14, East of th¢ Thixd Principal Meridian;

Which survey is attacied to as Exhibit "D" to the Declaration of Condominium recorded June 27,2018 as
document number 1817819036 , together with its undivided percentage interest in the common clements,

all in Cook County, lllingis.

1 1-17-21d -6062 ~0000
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EXHIBIT "B"

CONDOMINIUM RIDER

THIS CONDOMINIUM RIDER is incorporated into and shall be deemed to amend and
supplement the attached Mortgage and Sccurity Agreement (the "Mortgage") given by Borrower to
Lender and covering the Property. /

CONDOMINIUM COVENANTS. In addition to the covenants and agreements made in
the Mortgage, Mortgagor further covenants and agrees as follows:

A. Ascessments. Mortgagor shall promptly pay, when due, all assessments imposed by
the owners associatioror other governing body (the "Owners Association") of the condominium
regime of which the Property is a part (the “Condominium Regime") pursuant to the provisions of
the declaration, bylaws,Jode of regulations or other constituent document of the said Condominium
Regime.

B. Lender's Prior_Consent.  Mortgagor shall not, without Lender’s prior written
consent, partition or subdivide any pertizn of the Property or consent to:

(n the abandonment or terminafivn of any portion of the Property, except for
abandonment or termination provided oy law in the case of substantial destruction by fire or
other casualty or in the case of taking by cofidemnation or eminent domain;

(i) any material amendment to the declaraion; bylaws or code of regulations of the
Owners Association, or equivalent constituent-dgcument of the Condominium Project,
including, but not limited to, any amendment which would change the percentage interests
of the unit owners in the Condominium Regime; or

(iii) the effectuation of any decision by the Owners Associaticn (0 terminate professional
management and assume self-management of the Condominium Regime,

C. Remedics. If Mortgagor breaches Mortgagor’s covenants qand. agreements
hereunder, including the covenant to pay when due all condominium asscssments, Lepder may then
invoke any remedies provided under the Mortgage.



