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PREPARED BY, AND WHEN RECORDED
RETURNED TO:

Burr & Forman LLP

222 2nd Ave S, Suite 2000

Nashville, TN 37201

Attn: Lindsey Arnold, Esq.
(615) 724-3253

Space above this line for Recorder’s use

THIS MORTGAGE COVERS (:OODS THAT ARE OR WILL BECOME FIXTURES ON
THE DESCRIBED REAL PROPEKTY AND SHOULD BE FILED FOR RECORD IN THE
REAL PROPERTY RECORDS WHLULE MORTGAGES ON REAL ESTATE ARE
RECORDED. THIS INSTRUMENT »>HOULD ALSO BE INDEXED AS A UNIFORM
COMMERCIAL CODE FINANCING STATEMENT COVERING GOODS THAT ARE
OR WILL BECOME FIXTURES ON THL 0OESCRIBED REAL PROPERTY, THE
MAILING ADDRESSES OF THE SECURED PARTY (“MORTGAGEE” HEREIN) AND
THE DEBTOR (“MORTGAGOR” HEREIN) ARE *wi1 THIN.

MORTGAGE. ASSIGNMENT OF LEASES AND REM £, ASSIGNMENT OF
CONTRACTS, SECURITY AGREEMENT, AND FIXTURE FILING
(Commercial Property)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, ASSIGNMENT OF
CONTRACTS, SECURITY AGREEMENT, AND FIXTURE FILING ({(tois) “Security
Instrument™) is made as of September 30, 2022 by WYATR LLC, a Delaware limi'ed liability
company (“Mortgagor™), whose address is ¢/o AJ Capital Partners, 429 Chestnut St. Nashville, TN
37203, in favor of ACCESS POINT FINANCIAL LLC, a Delaware limited liability company,
and its successors and assigns (“Mortgagee™), whose address is One Ravinia Drive, Suite 900
Atlanta, GA 30346.
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WITNESSETH

WHEREAS, Borrower is justly indebted to Lender for borrowed money in the principal
sum of TEN MILLION EIGHT HUNDRED SIXTY THOUSAND AND NO/100 DOLLARS
($10,860,000.00) (the “Loan™), which Loan is evidenced by that certain Promissory Note of even
date herewith made by the Borrower payable to Lender in installments with interest thereon (said
Promissory Note, as the same hereafter may be renewed extended or modified, being herein called
the “Note™), which Note has a final stated maturity of September 30, 2025 (provided that the
maturity date may be extended, at the option of Borrower, to a date that is not later than September
30, 2027) and that certain Loan Agreement of even date herewith by and between Mortgagor, as
borrower, and Mortgagee, as Lender (said Loan Agreement, as the same hereafter may be renewed
extended or niedified, being herein called the “Loan Agreement”). Capitalized terms used in this
Security Instrurient without definition have the meanings given to them in the Loan Agreement;
and

WHEREAS, as 4 condition to making the Loan, Lender has required that Borrower
mortgage, pledge, assigt; and convey to it the real estate and interests more particularly described
herein.

L. GRANT AND SECURED OBLIGATIONS.

[.1  Grantt NOW, THEREF-2RE, in consideration of the above-referenced
indebtedness and for the purpose of securing payment and performance of the Secured Obligations
defined and described in Section 1.2 hereof, Morigagor hereby irrevocably and unconditionally
BARGAIN, SELL, CONVEY, ALIEN, REM’sE, RELEASE, ASSIGN, TRANSFER,
MORTGAGE, HYPOTHECATE, PLEDGE, DELIVER, SET OVER, WARRANT AND
CONFIRM WITH MORTGAGE COVENANTS, il estate, right, title and interest that
Mortgagor now has or may later acquire in and to the followirig property (all or any part of such
property, or any interest in all or any part of it, as the context nmiav/require, the “Property”):

1.1.1  The real property located in the county of Csok, State of Illinots, as
described in EXHIBIT A attached hereto, together with all existing ar.g future casements and
rights affording access to it (the “Premises”);

1.1.2  All buildings, structures, and improvements now located or-later to be
constructed on the Premises (the “Improvements” and, together with the Predises, the

“Project™):

1.1.3  All existing and future appurtenances, privileges, easements, franchises,
and tenements of the Premises, including all minerals, oil, gas, other hydrocarbons and
associated substances, sulfur, nitrogen, carbon dioxide, helium, and other commercially
valuable substances that may be in, under or produced from any part of the Premises
(collectively, “Mineral Rights™), all development rights and credits, air nights, water, water
rights (whether riparian, appropriative or otherwise, and whether or not appurtenant), and
water stock, and any portion of the Premises lying in the streets, roads or avenues currently
existing or later constructed;
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1.1.4  Subject to, and without in any way limiting the absolute assignment in
Section 2 hereof, all existing and future leases, subleases, subtenancies, licenses, rental
agreements, occupancy agreements, and concessions and other agreements affecting the
use, enjoyment or occupancy of all or any portion of the Premises or Improvements
heretofore or hereafter entered into (including, without limitation, any and all security
interests, contractual liens and security deposits) whether before or after the filing by or
against Mortgagor of any petition for relief under 11 U.S.C. §101 et seq. as the same may
be amended from time to time (the “Bankruptcy Code™), and all guarantees, extensions,
renewals, replacements of modifications thereof and all other agreements relating to or
made in connection therewith, and any agreement (written or oral) between Mortgagor or
its agents, and any tenant, lessee, occupant, licensee, guest or invitee pursuant to which
Mortgazor, or its agent, agrees to permit such tenant, lessee, occupant, licensee, guest or
invitee (o park in or at the Project (individually, a “Lease™ collectively, the “Leases”™);
provided, however the “Leases” shall not include (a) any Borrower Lease, (b) any rental or
occupancy agreements entered into 1n the ordinary course of business having a rental or
occupancy term act exceeding twelve (12) months, and (¢) any service contracts for the
operation of the Projzet in the ordinary course of business; income, rents (including,
without limitation, rooinents, revenues, accounts and receivables derived from the use or
occupancy of all or any portion of the Improvements or any guestroom thereon), rent
equivalents, deposits, issues, piofits and revenues (including all oil and gas or other mineral
royalties and bonuses) from the Prenitses or the Improvements whether paid or accruing
before or after the filing by or agunst. Mortgagor of any petition for relief under the
Bankruptcy Code, including, without limitation, all revenues and credit card receipts
collected from guest rooms, restaurants, bars, meeting rooms, banquet rooms, parking
facilities, and recreational facilities, all resaivables, customer obligations, installment
payment obligations and other obligations now cxisting or hereafter arising or created out
of the sale, lease, sublease, license, concession or'other.grant of the right of the use and
occupancy of property or rendering of services by Borrower-or any operator or manager of
the hotel or the commercial space located in the Improvements or acquired from others
(including, without limitation, from the rental of any office space. retail space, guest rooms
or other space, halls, stores, and offices, and deposits securing reservations of such space),
license, lease, sublease and concession fees and rentals, health club menibership fees, food
and beverage wholesale and retail sales (including mini-bar revenues), scrvice charges,
vending machine sales and proceeds, if any, from business interruption or-other loss of
income insurance (collectively, the “Rents”) and all proceeds from the ‘saje-or other
disposition of the Leases and the right to receive and apply the Rents to the payment of the
Secured Obligations;

1.1.5 All real property and improvements on such real property, and all
appurtenances and other property and interests of any kind or character, whether described
in EXHIBIT A or not that may be reasonably necessary or desirable to promote the present
and any reasonable future beneficial use and enjoyment of the Project;

1.1.6  All machinery, equipment, goods, inventory, consumer goods, furnishings,
fixtures (including but not limited to all heating, air conditioning, plumbing, mventory,
lighting, communications and elevator fixtures), building materials, work in progress and
other personal property of every kind and nature, whether tangible or intangible,



ARRA442R

2227725024 Page: 5 of 41

UNOFFICIAL COPY

whatsoever owned by Mortgagor, or in which Mortgagor has or shall have an interest,
whether located upon Project or appurtenant thereto or elsewhere, and usable in connection
with the present or future use, maintenance, enjoyment, operation and occupancy of the
Project or otherwise, including without limitation, beds, bureaus, chiffonniers, chests,
chairs, desks, lamps, mirrors, bookcases, tables, rugs, carpeting, drapes, draperies, curtains,
shades, venetian blinds, screens, paintings, hangings, pictures, divans, couches, luggage
carts, luggage racks, stools, sofas, chinaware, linens, pillows, blankets, glassware,
foodcarts, cookware, dry cleaning facilities, dining room wagons, keys or other entry
systems, bars, bar fixtures, mini-bars, liquor and other drink dispensers, icemakers, kitchen
equipment, radios, television sets, cable t.v. equipment, intercom and paging equipment,
electzic and electronic equipment, dictating equipment, private telephone systems,
reservation systems and related computer software, first aid equipment, potted plants,
heating; lighting and plumbing fixtures, fire prevention and extinguishing apparatus,
fittings, stante apparatus, stoves, ranges, refrigerators, cutlery and dishes, laundry
machines, tocls.snachinery, engineers, dynamos, motors, boilers, incinerators, washers and
dryers, other customary hotel equipment, and all building equipment, materials and
supplies of any nature »vhatsoever owned by Mortgagor, or in which Mortgagor has or shall
have an interest, now oi hereafter located upon the Project or appurtenant thereto or located
elsewhere, or usable in coanection with the present or future operation, enjoyment and
occupancy of the Project or otnewise and the right, title and interest of Mortgagor in and
to any of the Mortgagor’s personal property which may be subject to any security interests,
as defined in the Uniform Commercial Cnde, as adopted and enacted by the state or states
where any of the Project is located (the “Uniform Commercial Code™), and all proceeds
and products of the above and manufacturer’s warranties with respect thereto;

1.1.7 All of Mortgagor’s interest in ang *o all Accounts (as defined in the Loan
Agreement), operating accounts, reserves, escrows,-ine Loan funds, whether disbursed or
not, all reserve accounts, impound accounts, and any other bank accounts of Mortgagor
relating to the Project or the operation thereof or otherwise;

1.1.8 All rights to the payment of money, accounts, accounts receivable, reserves,
deferred payments, refunds, cost savings, payments and depaosits, sshether now or later to
be received from third parties (including all earnest money sales depcsits, or deposited by
Mortgagor with third parties (including all utility deposits), chattel pape:. instruments,
documents, notes, drafts and letters of credit (other than letters of credit 1a favor of
Mortgagee), claims, representations, warranties and general intangibles (as one.or more of
the foregoing terms may be defined in the Uniform Commercial Code), that arise from or
relate to the operation or leasing of the Project or otherwise, or to any business now or later
to be conducted on it, or to the Project generally;

1.1.9 All refunds, rebates, reimbursements, reserves, deferred payments,
deposits, cost savings, governmental subsidy payments, governmentally-registered credits,
other credits (including development credits), warvers and payments, whether in cash or in
kind, allocated to the Premises, the Improvements, or Mortgagor, or due and payable by (i)
any federal, state, municipal or other governmental or quasi-governmental agency,
authority or district or (i1) any insurance or utility company relating to any or all of the
Premises or Improvements or arising out of the satisfaction of any conditions imposed upon



ARRA442R

2227725024 Page: 6 of 41

UNOFFICIAL COPY

or the obtaining of any approvals for the development or rehabilitation of the Premises or
Improvements;

1.1.10 All insurance policies and the proceeds thereof pertaining to the Premises,
the Improvements, or any other property described in this Section 1.1, and all proceeds,
including all claims to and demands for them, of the voluntary or involuntary conversion
of any property described in this Section [.1 into cash or liquidated claims, including
proceeds of all present and future fire, hazard or casualty insurance policies and all
condemnation awards or payments now or later to be made by any public body or decree
by any court of competent jurisdiction for any taking or in connection with any
condzmnation or eminent domain proceeding or any settlement in lieu thereof, and all
causes of action and their proceeds for any damage or injury to the Premises, Improvements
or the otiier property described 1n this Section 1.1, or breach of warranty in connection with
the constrict.on of the Improvements, including causes of action arising in tort, contract,
fraud or conceatment of a material fact;

1.1.11 Ali'of Mortgagor’s right, title, and interest in and to any and all declarant
rights, development ‘mghts, and any other rights relating to the Premises or the
Improvements or otherwise; whether now existing or subsequently arising, under any and
all covenants, conditions, andiestrictions, development agreements, or other agreements
or declarations now existing or 'ater executed relating to the Premises or Improvements,
and all applicable laws now exisung or later enacted relating to the Premises or
Improvements, and all rights of Mortzagor in connection with any owner’s association,
architectural control committeg, or similas assoclation or committee, established in
connection with the Project, including Mortgagor’s rights and powers to elect, appoint, and
remove officers and directors of any such associaiisns or committees;

1.1.12 All of Mortgagor’s right, title, and interest in and to (i) all agreements
(except for Leases), commitments, and options now or herzafter existing with respect to
the construction, ownership, maintenance, operation, managernient, or use of the Premises
or Improvements, (i1) all plans, specifications, drawings, and reports now existing or
hereafter prepared with respect to the Premises or Improvements, ‘ncluding architectural
and engineering plans, specifications and drawings, soils reports, enviroamental reports,
and all other property reports; (iii) the Project Licenses (hereinatter -defined); (iv)
approvals, actions, choses, claims, suits, proofs of claims in bankruptey 2id causes of
action which now or hereafter relate to, are derived from or are used in connectior with the
Property, including, without limitation, all revenues and credit card receipts collected from
guest rooms, restaurants, bars, meeting rooms, banquet rooms, and recreational facilities,
all receivables, customer obligations, installment payment obligations and other
obligations now existing or hereafter arising or created out of the sale, lease, sublease,
license, concession or other grant of the right of the use and occupancy of property or
rendering of services by Mortgagor or any operator or manager of the hotel or the
commercial space located in the Improvements or acquired from others (including, without
limitation, from the rental of any office space, retail space, guest rooms or other space,
halls, stores, and offices, and deposits securing reservations of such space), license, lease,
sublease and concession fees and rentals, health club membership fees, food and beverage
wholesale and retail sales, service charges, vending machine sales and proceeds, if any,
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from business interruption or other loss of income insurance, or arising from the sale of
any portion of the Project or the rendition of services in the ordinary course of business or
otherwise (whether or not earned by performance), together with any Property returned by
or reclaimed from customers wherever such Property 1s located, or the use, operation,
maintenance, occupancy or enjoyment thereof or the conduct of any business activities
thereon, (v) any and all present and future amendments, modifications, supplements, and
addenda to any of the items described in clauses (i) through (iv) of this Section 1.1.12; and
(vi) any and all guarantees, warranties (including building or manufacturer’s warranties)
and other undertakings (including payment and performance bonds) now existing or
hereafter entered into or provided with respect to any of the items described in clauses (1)
throngh (v) of this Section 1.1.12 (collectively, the “Contracts™),

7 1,13 Subject to the terms of the Franchise Agreement, all of Mortgagor’s right,
title, and iaterest in and to all trade names, trademarks, logos and other materials used to
identify or advertise, or otherwise relating to the Premises or Improvements;

1.1.14 Teo'the fillest extent not prohibited by applicable laws, all of Mortgagor’s
rights in all building sermits, governmental permits, licenses, variances, applications,
conditional or special use permits, and other authorizations now or hereafter issued in
connection with the consuwuziion, development, ownership, operation, management,
leasing or use of the Premises or Improvements (to the extent assignable, the “Project
Licenses™),

1.1.15 All books, records, and date pertaining to any and all of the property
described above, however recorded, stored, ci mamtamed, including digital, electronic, and
computer-readable data and any computer hardware or software necessary to access and
process such data (“Books and Records™); and

1.1.16 All products, profits, rents, proceeds of, additions and accretions to,
substitutions, and replacements for, and changes in any of the property described above.

TO HAVE AND TO HOLD unto the Mortgagee, its successors and assigns, forever.
1.2 Secured Obligations.

1.2.1 Mortgagor makes the grant, conveyance, assignment, and ‘merigage set
forth above, and grants the security interests and liens set forth below for the purpose of
securing the following obligations (the “Secured Obligations™) in any order of priority that
Mortgagee may choose:

(a}  Payment of indebtedness in the original principal amount of the
Loan, as evidenced by the Note;

(b)  Payment and performance of all obligations of Mortgagor under this
Security Instrument;

(¢}  Payment and performance of all obligations of Mortgagor under the
Loan Agreement, including without limitation the “Obligations™ as defined therein;
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(d)  Payment and performance of any obligations of Mortgagor under
any Loan Documents that are executed by Mortgagor;

(e)  Payment and performance of all other obligations that Mortgagor or
any successor in ownership of all or part of the Property may agree to pay and/or
perform for the benefit of Mortgagee;

(D) Payment and performance of all modifications, amendments,
restatements, extensions, and renewals, however evidenced, of any of the foregoing
Secured Obligations; and

(g)  Payment and performance of all future advances with respect to any
o1 the foregoing Secured Obligations.

1.2. 2 All persons who may have or acquire an interest in all or any part of the
Property will be <onsidered to have notice of, and will be bound by, the terms of the
Secured Obligatioas and each other agreement or instrument made or entered into in
connection with each Of the Secured Obligations. Such terms include any provisions in the
Note or the Loan Agreemenri-that permit borrowing, repayment and re-borrowing, or that
provide for a change in the interest rate of any Secured Obligation.

1.2.3  This Security Instrarient shall not secure any obligations of guarantors or
other third parties under any guaranties ot the Secured Obligations.

2. ABSOLUTE ASSIGNMENT OF LEASES-AND RENTS.

2.1  Assignment.  Mortgagor hereby irrevecably, absolutely, presently, and
unconditionally transfers, assigns, and conveys to Mortgagee all of the right, title and interest of
Mortgagor in and to (a) the Leases; and (b) Rents, including ali proseeds payable under any policy
of insurance covering loss of rents resulting from untenantability due to destruction or damage to
the Property; together with the immediate and continuing right to col'ect and receive the same,
whether now due or hereafter becoming due; together with any award «r other payment that
Mortgagor may hereafter become entitled to receive with respect to any o1 the Leases as a result
of or pursuant to any bankruptcy, insolvency or reorganization or similar prescedings involving
any Tenant (hereinafter defined) under the Leases; together with any and all paymeris made by or
on behalf of any Tenant of any part of the Property 1n lieu of rent; together with all +ights and
claims of any kind that Mortgagor may have against any tenant, resident, occupant, lessee, or
licensee under the Leases (each a “Tenant,” and collectively, “Tenants™) or against any other
occupant of the Premises or Improvements. Thisis a present and absolute assignment of the Leases
and Rents, not an assignment for security only.

22  Grant of License. Mortgagee hereby confers upon Mortgagor a license (the
“License™) to retain possession of the Leases and collect and retain the Rents as they become due
and payable, unless or until the occurrence and continuance of an Event of Default (hereinafter
defined). Upon the occurrence and during the continuance of an Event of Default, the License
shall automatically terminate without notice to Mortgagor, and without prejudice to Mortgagee,
provided, however, such License will be reinstated upon the acceptance by Mortgagee of the cure
of any such Event of Default or upon any such Event of Default being waived in writing by

7
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Mortgagee. Mortgagee may thereafter, without taking possession of the Property, take possession
of the Leases and collect the Rents. Mortgagee and Mortgagor agree that the mere recordation of
this Security Instrument entitles Mortgagee immediately to collect and receive Rents upon the
occurrence and during the continuance of an Event of Default without first taking any enforcement
action under applicable laws, such as, but not limited to, providing notice to Mortgagor, filing
toreclosure proceedings, or seeking and/or obtaining the appointment of a receiver.

23  No Encumbrance. Mortgagor shall not otherwise assign, sell, pledge, transfer,
mortgage, hypothecate, or otherwise encumber its interests in any of the Leases or Rents.

2.4 Collection and Application of Rents,

241 Right to Collect; Attorney-in-Fact. Subject to the License granted to
Mortgagorabove, and subject to the cash management provisions of Section 2.7 of the
Loan Agreeniert from and after the occurrence and during the continuance of an Event of
Default, Mortgagee has the right, power and authority to collect any and all Rents.
Mortgagor herebyappoints Mortgagee its attorney-in-fact, coupled with an interest, at such
times as Mortgagee inits sole discretion may so choose, (a) to demand, receive and enforce
payment of any and all Rerus; including past due and unpaid Rents; (b) to give receipts,
releases and satistactions forany and all Rents; (c) to sue either in the name of Mortgagor
or in the name of Mortgagee foi znv and all Rents; (d) to perform any obligation, covenant
or agreement of Mortgagor under any of the Leases, and, in exercising any of such
obligations, pay all necessary costs aad expenses, employ counsel and incur and pay
attorneys’ fees; (e) to delegate any and ali 17ghts and powers given to Mortgagee by the
assignment of Leases and Rents provided dor herein; (f) to appear in any bankruptey,
insolvency or reorganization proceeding invoiviag any Tenant under the Leases and to
collect any award or payment due Mortgagor pursuant to any such procecding; and/or {g)
to use such measures, legal or equitable, in its discretion:to carry out and effectuate the
terms and intent of the assignment of Leases and Remiz‘rrovided for herein.  All such
actions shall be taken at the expense of Mortgagor, who agrecs.io reimburse Mortgagee,
upon demand, for all amounts expended, including reasonabic attorneys’ fees, together
with interest thereon from the date of expenditure at Default Rate, and the obligation to
perform such actions shall be secured by this Security Instrument. IWoty/ithstanding any
other provision of this Security Instrument, all awards or payments recervad 0y Mortgagee
shall be applied to the Secured Obligations in such order as Mortgagee may-eect in its sole
discretion,

242 Mortgagor as Trustee. From and after the occurrence and continuance of
an Event of Default, Mortgagor shall be the agent of Mortgagee in collection of the Rents,
and any Rents so collected by Mortgagor shall be held in trust by Mortgagor for the sole
and exclusive benefit of Mortgagee, and subject to the provisions of Section 2.7(b) of the
Loan Agreement, Mortgagor shall, within one (1) Business Day after receipt of any Rents,
pay the same to Mortgagee to be applied by Martgagee as set forth in Section 2.10 hereof.

243 DPossession of Property Not Required. Mortgagee’s right to the Rents does
not depend on whether or not Mortgagee takes possession of the Property. 1n Mortgagee’s
sole discretion, Mortgagee may choose to collect Rents either with or without taking

ARRA442R
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possession of the Property. If an Event of Default occurs while Mortgagee is in possession
of all or part of the Property and is collecting and applying Rents as permitted under this
Security Instrument, Mortgagee and any receiver appointed for all or any portion of the
Property shall nevertheless be entitled to exercise and invoke every other right and remedy
afforded any of them under this Security Instrument and at law and in equity.

2.5  Mortgagee Not Responsible. Under no circumstances shall Mortgagee have any
duty to produce Rents from the Property. Regardless of whether or not Mortgagee, in person or
by agent, takes actual possession of the Premises and Improvements, unless Mortgagee agrees in
writing to the contrary, Mortgagee is not and, subject to applicable laws, shall not be deemed to
be:

Py

5 1 Responsible for the control, care, management or repair of the Property:;
2.5.20 A “mortgagee in possession” for any purpose;

253 Responsible for performing any of the obligations of the lessor under any
Lease;

254 Responsible for any waste committed by Tenants or other occupants of the
Property or any other parties, anv.dangerous or defective condition of the Property, or any
negligence in the management, upteep, repair, or control of the Property, except to the
extent resulting from the gross negligesce or willful misconduct of Lender, its agents or
employees;

255 Responsible for any loss susiained by Mortgagor resulting from
Mortgagee’s failure to lease the Premises or Iniprovements or from any other act or
omission of Mortgagee in managing the Property or administering the Leases, except to
the extent resulting from Lender’s the gross negligence orwillful misconduct of Lender,
its agents or employees; or

2.5.6 Liable in any manner for the Property or the use, octupancy, enjoyment, or
operation of all or any part of it, except to the extent resulting trom-iender’s the gross
negligence or willful misconduct of Lender, its agents or employees.

26  Consent to Payment of Rents Directly to Mortgagee. At any time-after the
occurrence and during the continuance of an Event of Default, Mortgagee may, at its option, notify
any Tenant or other parties of the existence of the assignment of Leases and Rents provided for
herein. Mortgagor hereby specifically authorizes, instructs and directs each and every present and
future Tenant of all or any part of the Premises or Improvements and all credit card companies,
credit card processors, and other revenue sources, including, without limitation, travel agencies,
which pay Rents, to pay all unpaid and future Rents directly to Mortgagee upon receipt of demand
from Mortgagee to so pay the same, and Mortgagor hereby agrees that each such present and future
Tenant may rely upon such written demand from Mortgagee to so pay the Rents without any
inquiry into whether there exists an Event of Default hereunder or under the other Loan Documents
or whether Mortgagee 1s otherwise entitled to the Rents. No proof of the occurrence of an Event
of Default shall be required. Mortgagor hereby waives any right, claim or demand that Mortgagor
may now or hereafter have against any present or future Tenant by reason of such payment of

9
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Rents to Mortgagee, and any such payment shall discharge such Tenant’s obligation to make such
payment to Mortgagor.

2.7  Leasing. Mortgagor shall comply at all times with Section 4.2 of the Loan
Agreement.

2.8  Further Actions. Mortgagor shall punctually observe, perform, and discharge all
obligations, terms, covenants, conditions, and warranties to be performed by Mortgagor pursuant
to the Leases. Mortgagor agrees to execute and deliver, at its sole cost and expense, upon
Mortgagee’s written request, any documents necessary to cause the specific assignment of any
particular Lease or any other document or instrument, the assignment of which is necessary, proper
or desirable i Mortgagee’s judgment to carry out the purposes of the assignment of Leases and
Rents provided fcr herein, including any consents to such assignment of Leases and Rents. In
addition, Mortgagor shall, at its sole cost and expense, appear in and defend any action or
proceeding arising Unicer, growing out of, or in any manner connected with the Leases or the
obligations, duties or liabil*ties of the landlord or any Tenant thereunder, and shall pay on demand
all out-of-pocket costs aiud exnenses, including third party attorneys’ fees that Mortgagee may
incur in connection with Motgazee’s appearance, voluntary or otherwise, in any such action or
proceeding, together with interest t'iereon at the Default Rate from the date incurred by Mortgagee
until repaid by Mortgagor.

29  Letters of Credit. Mortgags—shall notify Mortgagee in writing prior to becoming
the beneficiary under any letter of credit suppeiting any of the Leases, or otherwise in connection
with the Property, and will take all actions, and ex<cute all documents, necessary or appropriate to
give Mortgagee control (as defined 1n the Uniform Commercial Code) of such letter of credit and
all letter of credit rights thereunder and, if so required 0v Mortgagee, to deliver the letter of credit
to Mortgagee or constitute Mortgagee the transferee bencticiary of such letter of credit.

2.10  Application of Rents. All Rents collected following an Event of Default hereunder
shall be applied first to the costs, if any, of taking control of ang rranaging the Property and
collecting the Rents, including third party attorneys’ fees, receiver’s fces, premiums on receiver’s
bonds, costs of maintenance and repairs to the Property, premiums on insurance policies, taxes,
assessments and other charges on the Property, and the costs of dischargir’g a1y obligation or
liability of Mortgagor under the Leases, and then to the Secured Obligations. Motigagee or the
recetver shall be liable to account only for those Rents actually received by Meitgegee or the
receiver.

3. SECURITY ASSIGNMENT OF CONTRACTS.

3.1 Assignment. To the fullest extent not prohibited by applicable laws, Mortgagor
hereby grants, assigns, and pledges to Mortgagee all of Mortgagor’s right, title and interest in and
to all of the Contracts as security for the Secured Obligations.

32  Mortgagee’s Remedies upon Default. Upon the occurrence and during the
continuance of an Event of Default, Mortgagee, at its sole option, and without any notice
whatsoever to Mortgagor, and without assuming any of the obligations of Mortgagor under the
Contracts, shall have the right (but not the obligation) and is hereby authorized to: (a) cure any

10
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default of Mortgagor in such manner and to such extent as Mortgagee may deem necessary to
protect the security hereof, (b) appear in and defend any action or proceeding purporting to affect
the security hereof or the rights or powers of Mortgagee; (c) demand, receive, and enforce payment
of all amounts that may be or become payable to Mortgagor under any of the Contracts; (d)
exercise and enforce by suit or otherwise any remedies against other parties to the Contracts for
breaches of the terms and conditions of the Contracts; (¢) enter into other contracts or agreements,
in the name of either Mortgagor or Mortgagee, with such third parties as Mortgagee may in its
discretion select, and upon such terms and conditions as Mortgagee in its reasonable discretion
may determine; (f) compromise amounts due under the Contracts; (g) maintain or dismiss suits
with respect to the Contracts; (h) delegate any and all rights and powers given to Mortgagee by
the assignmeiit of Contracts provided for herein; (1) perform any obligation, covenant or agreement
of Mortgagor vader any of the Contracts, and, in exercising any such powers, paying all necessary
costs and experses.employing counsel and incurring and paying attorneys’ fees; (j) appear in any
bankruptcy, inseizeyey or reorganization proceeding involving any party to the Contracts and
collect any award or paviment due Mortgagor pursuant to any such proceeding; and/or (k) use such
measures, legal or equitable as in its discretion may carry out and effectuate the terms and intent
of the assignment of Contracts-provided for herein. All such actions shall be taken at the expense
of Mortgagor.

33  No Liability of Morigagee. Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any obligation, duty or liability
under any of the Contracts, or by reason ot the assignment of Contracts provided for herein.
Further, nothing in this Security Instrument shall ‘obligate Mortgagee to assume any obligations
under any Contract, unless and until Mortgagee becomes the owner of the Property and
affirmatively assumes a particular Contract in writir.g

3.4  Instructions to Contracting Parties. Upor-da continuing Event of Default, the
assignment of Contracts provided for herein constitutes ar irrzyvocable direction to and full
authority from Mortgagor to any other party to any Contract to gy directly to Mortgagee, upon
Mortgagee’s request, all amounts that may be or become due to-Morgagor. No proof of the
occurrence of an Event of Default shall be required. Any such contracting party is hereby
authorized by Mortgagor to rely upon and comply with any notice or denand by Mortgagee for
the payment to Mortgagee of any amounts that may be or become due under ity Contract, or for
the performance of any obligations under such Contract.

3.5  Application of Income. Notwithstanding any other provision of this Security
Instrument, upon a continuing Event of Default, the payments, proceeds and income collected by
Mortgagee with respect to the Contracts may be applied, in whatever order Mortgagee in its
discretion may determine, to the payment of any costs and expenses, to the payment of Taxes,
Other Charges, Impositions, and insurance premiums that become due and delinquent on the
Property, to the Secured Obligations, or to any liens or encumbrances on the Property or any
personal property of Mortgagor.

3.6 Interpretation. The terms of any separate assignment of Contracts shall supersede
and control over any inconsistent terms of the assignment of Contracts provided for herein.

4. SECURITY AGREEMENT AND FINANCING STATEMENT.

11
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4.1  Security Agreement. The parties intend for this Security Instrument to create a lien
on and security interest in the Property, an absolute assignment of the Leases and Rents, and a
security assignment of Contracts, all in favor of Mortgagee. The parties acknowledge that some
of the Property and some or all of the Leases, Rents and Contracts may be determined under
applicable laws to be personal property or fixtures. To the extent that any Property (including the
Leases, Rents, or Contracts), is or may be determined to be personal property or fixtures,
Mortgagor, as debtor, hereby grants to Mortgagee, as secured party, a lien on and security interest
in all such Property to secure payment and performance of the Secured Obligations. This Security
Instrument constitutes a security agreement under the Uniform Commercial Code, covering all
such Property. In addition to its rights hereunder or otherwise, Mortgagee shall have all of the
rights of a sevured party under the Uniform Commercial Code in force from time to time.

4.2  Tmancing Statement.

4217 Mortgagor hereby irrevocably authorizes Mortgagee, at any time and from
time to time, to prenare and file, in any filing office in any jurisdiction necessary to perfect
the security intercsis granted herein, any financing statements and amendments thereto that
(a) indicate the “collaterat” (i) as all assets of Mortgagor or words of similar effect,
regardless of whether any rart cular asset included in the collateral falls within the scope
of the Uniform Commercial Cede, or (i) as being of an equal or lesser scope or with greater
detail, and (b) provide any other information for the sufficiency of the filing or acceptance
of any financing statement or amerament by the filing office. Mortgagor agrees to fumish
any such information to Mortgagee prampily upon Mortgagee’s request.

422 Mortgagor shall pay all oui-ef-pocket fees and reasonable costs that
Mortgagee may incur in filing one or more financing statements and such other documents
as Mortgagee may from time to time require to /perfect or continue the perfection of
Mortgagee’s security interest in any Property and in/obuaining such record searches as
Mortgagee may reasonably require to confirm the perfecien and priority of the security

interests granted herein,

423 Mortgagor shall cooperate with Mortgagee in any way reasonably necessary
to perfect and continue the perfection of Mortgagee’s security interest in any part of the
Property.

4.2.4 Tfany financing statement or other document is filed in the recoraz normally
pertaining to personal property, that filing shall never be construed as in any way
derogating from or impairing this Security Instrument as a lien on the Property or the rights
or obligations of the parties under it.

425 Mortgagor shall not terminate any financing statement filed to perfect
Mortgagee’s security interest without Mortgagee’s express written consent other than upon
written confirmation from Mortgagee that Mortgagor’s Obligations have been paid in full
and to the extent permitted by applicable law.

12
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43  Fixture Filing. This Security Instrument constitutes a financing statement filed as

a fixture filing under the Uniform Commercial Code, covering any Property that now is or later
may become fixtures attached to the Premises or Improvements.

44  Representations. Warranties. and Covenants.

441 Mortgagor represents and warrants to Mortgagee that (a) Mortgagor’s exact
legal name is as set forth on the signature page of this Security Instrument, which name is
stated to be Mortgagor’s name on the public organic record most recently filed with
Mortgagor’s jurisdiction of organization, (b) Mortgagor 1s an organization of the type, and
1s organized in the jurisdiction, set forth on the signature page of this Security Instrument;
(c)y™miedteagor’s address set forth in the preamble of this Security Instrument is its principal
place of business and the location of its chief executive offices; and (d) Mortgagor keeps
all its Bogks and Records online and grants the Mortgagee rights thereto pursuant to
Section 5,15/

442 Mecrigagor shall not, without prior written notice to Mortgagee: (a) change
the location of its principai-place of business or chief executive office from that specified
in the preamble of this Secuiity Instrument; (b) change its name, identity or corporate
structure in a manner that weuld affect the perfection or priority of Mortgagee’s financing
statement(s) against all or any poraon of the Property without further action by Mortgagee;
or (¢) change the jurisdiction of itsricorporation or organization. In addition, Mortgagor
shall keep all Property that is personal property, to the extent not delivered to Mortgagee,
at the Property or such other locations as nave been disclosed in writing to Mortgagee, and
Mortgagor shall not remove the personal property from such locations except in the
ordinary course of business without providing wvritten notice to Mortgagee of the new
location of such personal property.

443 Mortgagor will fully and punctually perforn any duty required of it under
or in connection with any of the Property that is personal property, and will not take any
action that would reasonably be expected to impair, damage or'Cestroy Mortgagee’s rights
to such Property or the value thereof.

45  Uniform Commercial Code Remedies. During the continuation ef-an Event of

Default, Mortgagee may exercise and or all of the remedies granted to a secured party under the
Uniform Commercial Code.

5.

that:

ARRA442R

RIGHTS AND DUTIES OF THE PARTIES.

5.1  Representations and Warranties. Mortgagor represents, warrants, and covenants

5.1.1 Mortgagor lawfully possesses and holds indefeasible fee simple title to all
of the Premises and Improvements located thereon, subject only to Permitted
Encumbrances;

5.12 Mortgagor has good title to all Property other than the Premises and
Improvements, free and clear of any security agreements, reservations of title, or

13
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conditional sales contracts, and there is no financing statement affecting such personal
property on file in any public office, except for Permitted Encumbrances,

5.13 Mortgagor has the requisite power, right and authority to encumber the
Property and assign the Leases, Rents, and Contracts; other than the Loan Documents, there
are no outstanding assignments of the Leases, Rents, or Contracts; Mortgagor 1s the
absolute owner of the landlord’s interest in the Leases; and Mortgagor has performed no
act or executed any other instrument that might reasonably be expected to prevent
Mortgagee from enjoying and exercising any of its rights and privileges evidenced by this
Security Instrument with respect to the Leases, Rents, and Contracts; and

5.1.4 Upon recording of this Security Instrument in the real estate records of the
county where the Premises are located and the filing of a UCC financing statement in the
applicable/Uniform Commercial Code jurisdiction, this Security Instrument will create a
first priority lies1.on the Property, subject only to the Permitted Encumbrances.

5.2 Performance of Secured Obligations. Mortgagor shall promptly pay and perform
each Secured Obligation in accordance with its terms,

5.3 Useof Property. Unlessrequired by applicable laws or unless otherwise permitted
by the Loan Agreement, Mortgagor shaitnot allow changes 1n the use for which all or any part of
the Property was intended at the time this S=2cunty Instrument was executed. Mortgagor shall not
initiate to a change in the zoning classification ot the Property without Mortgagee’s prior written
consent.

54  Taxes. Assessments, Liens, Charges 2ad Encumbrances. Mortgagor shall pay,
prior to delinquency, all Taxes, Other Charges, Impositiors. levies, charges, assessments, water
and sewer rates, rents, and insurance premiums, attributable to fiie Property in accordance with the
terms of the Loan Agreement (including, for the avoidance of douvlit, any provisions pertaining to
the good faith contest thereof).

55 Damages and Insurance and Condemnation.

551 Noticeto Lender. Inthe event of an act or occurrence of 207 kind or nature
which results in damage, loss or destruction to the Property in excess ot $400,000 (a
“Casualty”), or commencement of any proceedings or actions which migat ~esult in a
condemnation or other taking for public or private use of the Property or whicii relates to
injury, damage, benefit or betterment thereto (a “Taking™), Mortgagor shall promptly
notify Mortgagee describing the nature and the extent of the Taking or the Casualty, as the
case may be. Mortgagor shall promptly furnish to Mortgagee copies of all notices,
pleadings, determinations and other papers received by Mortgagor in any such proceedings
or negotiations.

5.52 Repair and Replacement. In case of a Casualty, the Mortgagor will
promptly restore the Property to the equivalent of its original condition immediately prior
to such Casualty, regardless of whether insurance proceeds exist, are made available, or
are sufficient. In case of a Taking, the Mortgagor will promptly restore, repair or alter the
remaining property in a manner reasonably satisfactory to the Mortgagee. Provided,

14
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however, upon a Casualty or Taking, if Mortgagee applies the Insurance Proceeds (defined
below) or the Taking Proceeds (defined below) to the reduction of the Secured Obligations,
Mortgagor shall be obligated only to remove any debris from the Property and take such
actions as are necessary to make the undamaged or non-taken portion of the Property into
a functional hotel operating in accordance with the provisions of the Franchise Agreement
and Property Management Agreement, insofar as is practicable under the circumstances.

553 Proceeds.

(a)  Collection. Mortgagor shall use its commercially reasonable efforts
to collect the maximum amount of insurance proceeds payable on account of any
Casualty (“Insurance Proceeds™), and the maximum award of payment or
compensation payable on account of any Taking (“Taking Proceeds”). In the case
oLa Casualty, Mortgagee may, at its sole option, make proof of loss to the insurer,
if nol_made promptly by Mortgagor. Mortgagor shall not settle or otherwise
comprom:se any claim for Insurance Proceeds or Taking Proceeds in excess of
$800,000-<without Mortgagee’s prior written consent.

(b)  Assigiinent to Mortgagee. Mortgagor hereby assigns, sets over and
transfers to Mortgages all Tnsurance Proceeds and Taking Proceeds and authorizes
payments of such Insurance Proceeds and Taking Proceeds to be made directly to
Mortgagee; provided, howew =i, that any such Taking Proceeds for temporary taking
that are less than $250,000 and d¢ not necessitate restoration of the Property in
accordance with the terms of hé Loan Agreement shall be disbursed to the
Mortgagor so long as no Event of Default has occurred and is continuing at the time
of distribution of such Taking Proceeds« Mortgagee may, in its reasonable
discretion, apply such Insurance Proceens and Taking Proceeds to either of the
following, or any combination thereof*

(1) payment of any indebtedness censtituting a Secured Debt,
either in whole or in part, in any order determined by Lender in its
sole and unfettered discretion; or

(i1)  repair or replacement, either partly or enuie!y, of any part of
the Property so destroyed, damaged or taken, in whisip-case Lender
may impose such terms, conditions and requiremenis) for the
disbursement of proceeds for such purposes as it, in its reasonable
discretion, deems advisable. Lender shall not be a trustee with
respect to any Insurance Proceeds or Taking Proceeds, and may
commingle Insurance Proceeds or Taking Proceeds with its funds
without obligation to pay interest thereon.

If any portion of the Secured Obligations shall thereafter be unpaid, Mortgagor shall
not be excused from the payment thereof in accordance with the applicable governing
Loan Documents,
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5.6 Maintenance and Preservation of Property. Mortgagor shall insure the Property as

required by Section 6 hereof, and keep the Property, including improvements, fixtures, equipment,
machinery and applances, in good repair and shall replace improvements, fixtures, equipment,
machinery and appliances on the Property owned by Mortgagor when necessary to keep such items
in good condition and repair, as provided by the Loan Agreement.

ARRA442R

5.6.1 Mortgagor shall not remove or demolish the Property or any part of it, or
initiate any change or variance in any zoning or other land use classification that affects
the Property or any part of it, except as permitted or required by the Loan Agreement or
with Mortgagee’s express prior written consent in each instance.

562 If all or part of the Improvements becomes materially damaged or
destroyed,, Mortgagor shall promptly and completely repair and/or restore the
Improvemenis in a good and workmanlike manner in accordance with sound building
practices, regaidless of whether Tnsurance Proceeds are available for disbursement
pursuant to the teims of this Security Instrument.

5.6.3 Mortgaganshall take all action necessary to keep the Property at all times
in compliance with the Loas Agreement. Mortgagor shall not bring or keep any article on
the Property or knowingly cause or allow any condition to exist on the Property if doing so
could invalidate or would b prohibited by any insurance coverage required to be
maintained by Mortgagor on the Préjperty or any part of it under Section 6 hereof.

5.6.4 Mortgagor shall not comprut material waste or permit impairment or
deterioration of the Property.

5.6.5 Mortgagor shall not abandon the Froperty.

5.6.6 Mortgagor shall give notice in writing 1o Mortgagee, appear in and defend
any action or proceeding purporting to affect the Property,.the security of this Secunty
[nstrument or the rights or powers of Mortgagee, except for any such action or proceeding
caused by the gross negligence or intentional misconduct of Mortgagee.

5.7  Preservation of Project Licenses.

571 Morgagor shall, within twenty (20) days after written' _demand by
Mortgagee, deliver to Mortgagee a written statement certifying any condition-or state of
facts in connection with the Project Licenses that is reasonably requested by Mortgagee:

5.7.2 Mortgagor shall not take any action or make any omission that would
(a) constitute or result in a violation of or a failure to comply with any material term or
requirement of any Project License, or (b) result in the revocation, withdrawal, suspension,
cancellation or termination of any Project License;

573 Mortgagor shall cause all filings for the renewal of any Project License to
be made on a timely basis with the appropriate authority; and
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5.74 Mortgagor shall notify Mortgagee immediately of any notice or claim
known to Mortgagor alleging a material violation of any Project License or threatening to
revoke, withdraw, suspend, cancel or terminate any Project License, and Mortgagor shall
take all action reasonably necessary to defend such allegation and, as applicable, reinstate
such Project License.

5.8  Releases, Extensions, Modifications and Additional Security. From time to time,

during the continuation of an Event of Default, Mortgagee may perform any of the following acts
without incurring any liability, giving notice to any person, or prejudicing its rights under this
Security Instrument or any other Loan Document:

ARRA442R

58.1 Release any person liable for payment of any Secured Obligation;

3¢/ Extend the time for payment, or otherwise alter the terms of payment, of
any Secured Ctligation, provided that Mortgagor has consented to such extension;

583 Acigpt additional real or personal property of any kind as security for any
Secured Obligation, vhather evidenced by deeds of trust, mortgages, security agreements
or any other instruments of sceurity;

584 Alter, substitute orrelease any property securing the Secured Obligations;
58.5 Consent to the making of-any plat or map of the Property or any part of it;

5.8.6 Join in granting any easement or creating any restriction affecting the
Property,

587 Join in any subordination or othcr agreement affecting this Security
Instrument or the lien of it;

5.8.8 Apply any other security for the Secured Ovligations held by Mortgagee,
and

5.8.9 Release the Property or any part of 1t from the lien crected hereby.

5.9  Protection of Mortgacee’s Security.

591 Ifthere occurs a continuing Default or Event of Default under this Security
Instrument or the other Loan Documents or if any action or proceeding is commenced that
affects the Property or title thereto or the interest of Mortgagee therein, including eminent
domain, insolvency, enforcement of local applicable laws, or arrangements or proceedings
involving a debtor in bankruptcy or a decedent, then Mortgagee, at Mortgagee’s option,
may cure any breach or default of Mortgagor, make such appearances, disburse such sums,
enter upon the Premises and Improvements, and/or take such action as Mortgagee deems
necessary, in its sole discretion to protect Mortgagee’s security and the first priority lien of
this Security Instrument. Such actions may include, without limitation: (a) appearing in
and/or defending any action or proceeding that purports to affect the security of, or the
rights or powers of Mortgagee under, this Security Instrument; (b) paying, purchasing,
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contesting, or compromising any encumbrance, tax, assessment, charge, lien or claim of
lien that is or, in Mortgagee’s reasonable judgment may be, senior in priority to this
Security Instrument, such judgment of Mortgagee to be conclusive as among the parties to
this Security Instrument; (c) providing utilities; (d) obtaining insurance and/or paying any
premiums or charges for insurance required to be carried under Section ¢ hereof;
(e) otherwise caring for and incurring expenses to protect any and all of the Property;
(f) employing counsel, accountants, contractors, and other appropriate persons to assist
Mortgagee; and/or (g) such other actions reasonably necessary to protect Mortgagee’s
security,

592 Nothing contained in this Security Instrument shall require Mortgagee to
incur ary expense or take any action hereunder.

5.833) The procurement of insurance or the payment of taxes or other liens or
charges by Moiizagee shall not be a waiver of the right of Mortgagee to accelerate the
maturity of any of the Secured Obligations. Mortgagee’s receipt of any Insurance Proceeds
or Taking Procecds shall not operate to cure or waive any Default or Event of Default.

5.10 Release and Reconvevance. When all of the Secured Obligations have been paid

in full and all fees and other sums owec-by Mortgagor under this Security Instrument and the other
Loan Documents have been received, Motgagee shall promptly release this Security Instrument
by appropriate writing in recordable form aid release the lien created hereby, and release all notes
and instruments evidencing the Secured Obligauions. Mortgagor shall pay any out-of-pocket costs
of preparation and recordation of such releases,

ARRA442R

5.11 Compensation. Exculpation,_Indemnifization.

5.11.1 Compensation.

(a)  Mortgagor agrees to pay or reimburse Mortgagee for all amounts
advanced by Mortgagee in connection with Section 5.9.¢nd Section 5.10 hereof

(by  Mortgagor agrees to pay fees in the maximusiamounts legally
permitted, or reasonable fees as may be charged by Mortgagce<when the law
provides no maximum limit, for any services that Mortgagee irav render in
connection with and as expressly set forth and/or contemplated by th:s Security
Instrument, including exercising their rights with respect to the Leases, Rents, and
Contracts, providing a statement of the Secured Obligations, or releasing the lien
of this Security Instrument. Mortgagor also agrees to pay or reimburse all of
Mortgagee's out-of-pocket costs and expenses that may be incurred in rendering
any such services, including all out-of-pocket costs of administering the Leases and
Contracts.

(¢c)  Whether or not any lawsuit is filed, Mortgagor agrees to pay or
reimburse Mortgagee, as applicable, for all out-of-pocket costs, expenses, or other
advances that may be incurred or made by Mortgagee in any litigation or
proceeding affecting this Security Instrument, the Loan Documents, or the Property
(including probate, discretionary review, bankruptcy, and on appeal), and any

18
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efforts to enforce any terms of this Security Instrument, exercise any rights or
remedies afforded to Mortgagee hereunder, under the other Loan Documents, or at
law or in equity, or defend any action or proceeding arising under or relating to this
Security Instrument, including out-of-pocket attorneys’ fees, receiver’s fees, and
any cost of evidence of title.

(d)  Mortgagor further agrees to pay all out-of-pocket costs, expenses,
and other advances that may be incurred or made by Mortgagee in connection with
one or more Foreclosure Sales (hereinafter defined) of the Property.

(e) All such expenditures, advances, costs, and expenses made or
incurred by Mortgagee shall be immediately due and payable by Mortgagor, with
iidterest thereon at the Default Rate, and shall be secured by this Security
Ineaument.

S.11.2 gxculpation. Mortgagee shall not be directly or indirectly liable to

Mortgagor or any-‘ather person as a consequence of any of the following, and Mortgagor
expressly waives and relesses all liability of the types described below, and agrees not to
assert or impose any such liability against or upon Mortgagee:

(a)  Mortgagee’s exercise of or failure to exercise any rights, remedies
or powers granted to Mortgagee in this Security Instrument or any of the other Loan
Documents;

(b)  Mortgagee’s failure” or. refusal to perform or discharge any
obligation or liability of Mortgagor under any agreement related to the Property or
under this Security Instrument, including any of the Leases or Contracts; or

(¢}  Any loss sustained by Mortgager orany third party resulting from
Mortgagee’s failure to lease the Property, or front any other act or omission of
Mortgagee in managing the Property, after an Event of Qefault, unless the loss is
caused solely by the willful misconduct, gross negligsnce or bad faith of
Mortgagee, its agents or employees.

S.11.3 Indemnification. MORTGAGOR AGREES TO HOLD HARMLESS,

DEFEND, AND INDEMNIFY MORTGAGEE FROM AND AGAINST ALL
LOSSES, DAMAGES, LIABILITIES, CLAIMS, CAUSES OF ACTION,
JUDGMENTS, COURT COSTS, REASONABLE ATTORNEYS® FEES AND
OTHER LEGAL EXPENSES, COST OF EVIDENCE OF TITLE, COST OF
EVIDENCE OF VALUE, AND OTHER COSTS AND EXPENSES THAT EITHER
OF THEM MAY SUFFER OR INCUR:

(a)  In performing any act required or permitted by this Security
Instrument or any of the other Loan Documents or by law or in equity;

(b)  Arising out of or resulting from the assignment of Leases and Rents
as set forth above, including claims or demands for security deposits from Tenants
deposited with Mortgagor, and from and against any and all claims and demands
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whatsoever that may be asserted against Mortgagee to satisty any obligations of the
landlord under the Leases;

(¢c)  Arising out of or resulting from the assignment of Contracts as set
forth above, including the exercise or enforcement of any of the rights of Mortgagor
thereunder,

(d)  Because of any failure of Mortgagor to perform any of its
obligations;

(e)  Because of any alleged obligation of or undertaking by Mortgagee
to perform or discharge any of the representations, warranties, conditions,
covenants, or other obligations in any document relating to the Property other than
tiieLoan Documents;

). By reason of (a) suspension, revocation, cancellation, or termination
of any Proiect License or (b) any alleged obligation or undertaking on the part of
Mortgagee toperform or discharge any of the terms of, or any agreements or
applicable laws pertuning to, the Project Licenses; or

(g) By reason of Mortgagee’s security interest in the Project Licenses,;

provided that the foregoing indemnification of Maertgagee shall not be applicable to the extent such
damages (1) arise from the gross negligence or willful misconduct of Mortgagee, its agents or
employees, or (ii) arise in connection with condivons or occurrences following the date that
Mortgagee, its Affiliate or nominee, first acquires titieio)or control over the Property pursuant to
the exercise of its remedies under the Loan Documerits; and provided that this Section 1s not
intended to give rise to a right of the Lender to claim payiiient ofthe principal and accrued interest
with respect to the Loan as a result of a claim for indemnification of Mortgagee hereunder.

Such indemnity shall include all reasonable and documented out-ot-rncket costs, expenses and
attorneys’ fees incurred by Mortgagee in connection with such matters, t¢gzther with interest on
the indemnified liabilities at the Default Rate from the date paid or incurred 0y \Mortgagee until
repaid by Mortgagor, and shall be immediately due and payable to Mortgagee by Mortgagor upon
demand and shall be secured by this Security Instrument. This agreement by Mortsagor to hold
harmless, indemnify, and defend Mortgagee shall survive the release and cancellatios-¢f eny or all
of the Secured Obligations, the full or partial release of this Security Instrument, and any

foreclosure or other enforcement of this Security Instrument, or transfer by deed in lieu thereof.

5.11.4 Payment by Mortgagor. Mortgagor shall satisfy all obligations to pay
money arising under this Security Instrument and the other Loan Documents within ten
(10) days of receiving written demand for such payments from Mortgagee. Each such
obligation shall be added to, and considered to be part of, the principal of the Note, and
shall bear interest at the Interest Rate or Default Rate, as applicable, from the date the
obligation arises.

512 Defense and Notice of Claims and Actions. At Mortgagor's sole expense,
Mortgagor shall protect, preserve and defend the Property and title to and right of possession of
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the Property, and the security of this Security Instrument and the rights and powers of Mortgagee
created under it, against all adverse claims. Mortgagor shall give Mortgagee prompt notice in
writing if any claim is asserted that does or could affect any such matters, or if any action or
proceeding 1s commenced that alleges or relates to any such claim.

5.13  Subrogation. Mortgagee shall be subrogated to the liens of all encumbrances,
whether released of record or not, that are discharged in whole or in part by Mortgagee in
accordance with this Security Instrument or with the proceeds of any loan secured by this Security
Instrument.

5.14 .. Site Visits, Observation and Testing, Mortgagee and its agents and representatives
shall have'ttic right at any reasonable time and upon prior wrtten notice to Mortgagor or its
designee (whicknntice may be given via email) to enter and visit the Property (subject to the rights
of any Tenant) tor the purpose of performing appraisals, observing the Property, taking and
removing soil or groundwater samples, and conducting tests on any part of the Property, including
Phase 1 environmental zssessments. Mortgagee has no duty, however, to visit or observe the
Property or to conduct tests, and no site visit, observation or testing by Mortgagee, its agents or
representatives shall impose any hability on any of Mortgagee, its agents or representatives except
to the extent of their gross negligéncs or willful misconduct. In no event shall any site visit,
observation or testing by Mortgages, its agents or representatives be a representation that
Hazardous Material (as defined in the Environmental Indemnity Agreement, as defined in the Loan
Agreement) is or 1s not present in, on or<under the Property, or that there has been or shall be
compliance with any applicable laws pertaining, to Hazardous Material or any other Environmental
Laws. Neither Mortgagor nor any other party 15censtled to rely on any site visit, observation or
testing by any of Mortgagee, its agents or represen‘atives. Neither Mortgagee, nor its agents or
representatives owe any duty of care to protect Mortgagar-or any other party against, or to inform
Mortgagor or any other party of, any Hazardous Matenial ¢rany other adverse condition affecting
the Property. Prior to a continuing Event of Default, Mortgagze shall give Mortgagor reasonable
notice before entering the Property, and Mortgagee shall mag<-reasonable efforts to avoid
interfering with Mortgagor’s use of the Property in exercising any riging provided in this Section.
Mortgagor shall bear all out-of-pocket expense of any site visit, observition or testing.

5.15 Books and Records. Mortgagor agrees to maintain (or cause “ror erty Manager to
maintain) full and accurate records and books of account prepared in a manrer reasonably
acceptable to Mortgagee covering any of the Property and to deliver, upon request, 10'Mortgagee
such of the books as relate to the Property, including all invoices, shipping documents, contracts,
orders, order acknowledgments, correspondence and other instruments and papers in Mortgagor’s
possession. Mortgagee shall at all reasonable times have free access to Mortgagor’s ledgers, books
of account and other written records evidencing or relating to the Property and the right to make
and retain copies or memoranda of the same.

6. INSURANCE. Mortgagor, at its sole cost, for the mutual benefit of Mortgagor and
Mortgagee, shall obtain and maintain, or cause to be obtained and maintained during the during
the term of this Security Instrument the following policies of insurance:

6.1  Property Insurance. Property insurance insuring the Property against loss or
damage customarily included under so called “all risk” or “special form” policies including fire,
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lightning, flood (if applicable), earthquake (if applicable), vandalism, wind/hail and named storm,
malicious mischief, boiler and machinery, if available, and the “certified” (as defined in the
Terrorism Risk Insurance Act of 2002, as amended by the Terrorism Risk Insurance Program
Reauthorization Act of 2007 (collectively, “TIRA™)) acts of terrorists (or such policies shall have
no exclusion from coverage with respect thereto) and such other insurable hazards as, under good
insurance practices, from time to time are insured against for other property and buildings similar
to the Project in nature, use, location, height, and type of construction. Such insurance policy shall
also insure Ordinance & Law, coverage for loss as to the undamaged portion of the building, costs
of demolition and increased cost of construction (which insurance for demolition and increased
cost of construction may contain a sub-limit satisfactory to Mortgagee). Each such insurance
policy shall 71} be in an amount equal to the greater of (A) one hundred percent (100%) of the then
replacement cozt of the Project based on a current appraisal or derived from a 3 party valuation
method withou! dzduction for physical depreciation, and (B) such amount as is necessary so that
the insurer wouls not deem Mortgagor a co-insurer under such policies, (ii) have deductibles no
greater than $250,000.00 _per occurrence, and (1i1) contains no coinsurance, or if coinsurance
applies, shall contain an‘agreed amount, and (1v) contains a replacement cost endorsement with a
waiver of depreciation, and-shall cover, without limitation, all tenant improvements and
betterments that Mortgagor is required to insure pursuant to any Lease on a replacement cost basis.
If the insurance required under this subparagraph is not obtained by blanket insurance policies, the
insurance policy shall be endorsed to a'so provide guaranteed building replacement cost to the
Improvements and such tenant improverients in an amount to be subject to the consent of
Mortgagee, which consent shall notbe unreasonably withheld, butin all events, not less than would
be required to restore the Project following « Casualty. Should the property insurance policy
and/or the collateral involve more than one (1) building at any one location or more than one (1)
location covered under the same policy, then blank<t4imits must be provided with no margin
clause. Lender shall be named Lender Loss Payee ana Mortgagee on a Lender’s Loss Payable
endorsement and on a Standard Mortgagee Endorsement.

6.2 Flood Insurance. Flood insurance if any part of the laaprovements of the Project are
located in an area identified by the Federal Emergency Management “gency as an area having
special flood hazards, in an amount at least equal to the lesser of: (1) the greater of (A) the then
full replacement cost of the Project without deduction for physical depreciaiion-and (B) the unpaid
principal amount of the Secured Obligations and (i1) the maximum limit oi ceverage available
under the National Flood Insurance Plan with respect to the Project; provided, powever, that
Mortgagee shall be entitled to require flood insurance in amounts greater than the fo'egning, in its
discretion. Flood insurance deductibles shall be no greater than $25,000.00 on the primary layer
of coverage.

6.3  Liability Insurance. Commercial liability insurance, including terrorism and
including (1) “Commercial General Liability Insurance” with no deductible or retention unless
otherwise approved by Lender; {ii) “Owned”, “Hired” and “Non Owned Auto Liability”; and
(ii1) umbrella liability coverage for personal injury, bodily injury, death, accident and property
damage, such insurance providing in combination no less than $5,000,000 per occurrence and in
the annual aggregate on per location basis, if aggregate limits are shared with other locations the
amount of umbrella liability insurance to be provided shall be not less than $20,000,000. The
policies described in this subsection shall also include coverage for elevators, escalators,
independent contractors, “Contractual Liability” (covering, to the maximum extent permitted by
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law, Mortgagor’s obligation to indemnify Mortgagee as required under the Loan Agreement, this
Security Instrument, and the other Loan Documents), “Products” and “Completed Operations
Liability” coverage.

6.4  Business Interruption Insurance. Rental 1oss and/or business interruption insurance
including terrorism (1) with Mortgagee being named as “Lender Loss Payee”, (i1) in an amount
equal to one hundred percent (100%) of the projected Rents from the Property during the period
of restoration; and (1ii) containing an extended period of indemnity endorsement which provides
that after the physical loss to the Property has been repaired, the continued loss of income will be
insured until such income either returns to the same level it was at prior to the loss, or the expiration
of twelve (12) months from the date that the Property is repaired, whichever first occurs, and
notwithstandiiie that the policy may expire prior to the end of such period. The amount of such
insurance shall bejincreased from time to time during the term of this Security Instrument as and
when the estimated or actual Rents increase.

6.5  Machinery Insurance. To the extent such equipment is located at the Project,
comprehensive boiler any machinery insurance covering all mechanical and equipment against
physical damage, rent loss ana improvements loss and covering, without limitation, all tenant
improvements and betterments thac Mortgagor is required to insure pursuant to the lease on a
replacement cost basis and in the niinum amount of the replacement cost of such property, and
the rental loss/business interruption required per Section 6.4, above.

6.6  Workers Compensation Insurance. "Worker’s compensation and disability insurance
with respect to any employees of Mortgagor, it ary, as required by any Legal Requirement.

6.7  Builder’s Risk Insurance. During any period of construction, repair or restoration,
builder’s “all-risk” insurance in an amount equal to not'less-than the full insurable value of the
Property, against such risks (including fire and extended coverage and collapse of the
Improvements to agreed limits) as Mortgagee may request, in-fozm and substance acceptable to
Mortgagee, and coverage to compensate for the cost of demolitivr-and the increased cost of
construction in an amount satistactory to Mortgagee.

6.8  Other Insurance. Such other insurance (including environmentzi lizbility insurance,
earthquake insurance) and such higher limits as may from time to time be reasonac'y required by
Mortgagee in order to protect its interests. When earthquake coverage is requird; amount of
coverage should be equal to 1.5 times the scenario expected loss plus not less than 1@ months of
business interruption with max deductible of 5%.

6.9  Policies. All policies of insurance (the “Policies”) required pursuant to these
insurance requirements shall (1) be 1ssued by companies approved by Mortgagee and licensed to
do business in the state where the Premises is located, with a claims paying ability rating of “A”
or better by S&P (and the equivalent by any other Rating Agency) and a rating of A:X or better by
AM Best Report, unless otherwise approved by Lender in advance and in writing; (ii) name
Mortgagee and its successors and/or assigns as their interests may appear as the mortgagee (in the
case of property, business personal property and rent loss or business interruption insurance) or an
additional insured (in the case of liability insurance)and an additional msured (In the case of
liability insurance); (iii) contain (in the case of property insurance) a Non-Contributory Standard
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Mortgagee Clause and a Lender’s Loss Payable Endorsement, or their equivalents, naming
Mortgagee as the Person to which all payments made by such insurance company shall be paid;
(1v) provisions permitting Mortgagor to waive 1ts rights of subrogation against Mortgagee; (v) be
assigned and the originals thereof delivered to Mortgagee, (vi)contain such provisions as
Mortgagee deems reasonably necessary or desirable to protect its interest, including (A)
endorsements providing that neither Mortgagor, Mortgagee, nor any other party shall be a co-
insurer under the Policies, (B) that Mortgagee shall receive at least thirty (30) days’ prior written
notice of any cancellation of any of the property Policies with at least ten (10) days’ notice of
cancellation for non-payment of premiums, (C) an agreement whereby the insurer waives any right
to claim any premiums and commissions against Lender, provided that the policy need not waive
the requirement that the premium be paid in order for a claim to be paid to the insured and (D)
providing that Mortgagee 1s permitted to make payments to effect the continuation of such Policy
upon notice of cancellation due to non-payment of premiums; (vii) in the event any insurance
policy (except foi general public and other liability and workers compensation insurance) shall
contain breach of warrasitv provisions, such policy shall provide that with respect to the interest of
Mortgagee, such insurance policy shall not be invalidated by and shall insure Mortgagee regardless
of (A) any act, failure to act oregligence of or violation of warranties, declarations or conditions
contained in such policy by any named insured, (B) the occupancy or use of the premises for
purposes more hazardous than perniitted by the terms thereof, or (C) any foreclosure or other action
or proceeding taken by Mortgagee pursuant to any provision of the Loan Documents; and (viii) be
satisfactory 1n form and substance to Mcrtcagee and approved by Mortgagee as to amounts, form,
risk coverage, deductibles, loss payees and ‘nsureds. Mortgagor shall pay the premiums for such
Policies (the “Insurance Premiums”) as the saine become due and payable and furnish to
Mortgagee evidence of the renewal of each of the Palicies together with (unless such Tnsurance
Premiums have been paid by Mortgagee as permitted zader the terms of the Loan Agreement or
this Security Instrument) receipts for or other evidence o itre payment of the Insurance Premiums
reasonably satisfactory to Mortgagee. If Mortgagor doesiiot furnish such evidence and receipts
at least thirty (30) days prior to the expiration of any expirinz Policy, then Mortgagee may, but
shall not be obligated to, procure such insurance and pay the Instrence Premiums therefor, and
Mortgagor shall reimburse Mortgagee for the cost of such Insuraneé Premiums promptly on
demand, with interest accruing at the Default Rate. Mortgagor shal deliver to Mortgagee a
certified copy of each Policy within thirty (30) days after its effective date. “Witlsin thirty (30) days
after request by Mortgagee, Mortgagor shall obtain such increases in the amoeunis of coverage
required hereunder as may be reasonably requested by Mortgagee, taking ints_consideration
changes in the value of money over time, changes in liability laws, changes in prudent customs
and practices, and the like.

7. ACCELERATING TRANSFERS, DEFAULT AND REMEDIES.
71 Accelerating Transfers.

7.1.1  “Accelerating Transfer” means any Prohibited Transfer, as defined in the
Loan Agreement.

7.1.2  Mortgagor acknowledges that Mortgagee 1s making one or more advances
under the Loan Agreement in reliance on the expertise, skill and experience of Mortgagor;
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thus, the Secured Obligations include material elements similar in nature to a personal
service contract. In consideration of Mortgagee’s reliance, Mortgagor agrees that
Mortgagor shall comply with the transfer restrictions set forth in Section 6.3 of the Loan
Agreement. If any Accelerating Transfer occurs, Mortgagee, in 1ts sole discretion, may
declare all of the Secured Obligations to be immediately due and payable, and Mortgagee
may invoke any rights and remedies provided by this Security Instrument and any of the
other Loan Documents.

7.2 Events of Default. Mortgagor will be in default under this Security Instrument upon

the occurrence of any one or more of the following events (each an “Event of Default” and some
or all, collectively, “Events of Default™).

721 An“Event of Default” occurs under the Loan Agreement or any of the other
Loan Documents.

7.2.2 Anymaterial default by Mortgagor under any Permitted Encumbrance that
could be reasonably expected to result in a Material Adverse Effect and is not cured within
any applicable cure period therefor,

7.23 Borrower fals to comply with any of the covenants or provisions of Section
6 hereof.

73  Remedies. At any time aftor a-Continuing Event of Default, Mortgagee shall be

entitled to invoke any and all of the rights and repredies described below, in addition to all other
rights and remedies available to Mortgagee under-{p¢ Loan Documents, at law, or in equity. All
of such nights and remedies shall be cumulative, and {b¢ exercise of any one or more of them shall
not constitute an election of remedies.

ARRA442R

7.3.1 Acceleration. Mortgagee may declare any o7 all of the Secured Obligations
to be due and payable immediately.

7.3.2 Additional Advances. Mortgagee may terminate any commitment to make
any additional advances under the Loan or any other loan seCured-by this Security
Instrument.

733 Receiver. Mortgagee shall, as a matter of right, without notic= ard without
giving bond to Mortgagor or anyone claiming by, under, or through Mortgagor, and
without regard to the solvency or insolvency of Mortgagor or the then-value of the Property
or any other collateral for the Secured Obligations, be entitled to have a general or custodial
receiver appointed for all or any part of the Property, and the proceeds, 1ssues and profits
thereof. Such receiver shall have all powers and duties prescribed by applicable laws, all
other powers that are necessary or usual in such cases for the protection, possession,
control, management and operation of the Property, the right and power to sell the Property,
such rights and powers as Mortgagee would have, upon entering and taking possession of
the Property, and such other rights and powers as the court making such appointment shall
confer. Mortgagor hereby irrevocably consents and agrees to the appointment of such
receiver with such rights and powers and shall not oppose any such appointment.
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7.3.4 Entry: Protection of Security.

(a)  Mortgagee, in person, by agent or by court-appointed receiver, with
or without bringing any action or proceeding, may, subject to applicable laws, do
the following: (a) enter, take possession of, manage, and operate all or any part of
the Property, including taking possession of the then-owner’s Books and Records;
(b) terminate Mortgagor’s right and license to collect the Rents and administer the
Leases, and thereafter collect the Rents, enter into, enforce, modify, or cancel
Leases on such terms and conditions as Mortgagee may consider appropriate, evict
Tenants, fix and modify Rents, and employ managers and other personnel to
administer the Leases; (c) exercise all of Mortgagor’s rights with respect to the
ontracts, and employ managers and other personnel to administer the Contracts,
fdy complete construction on and make repairs, replacement and alterations to the
Primises and Improvements and to the fixtures, equipment and personal property
locatedin. or on the Premises or Improvements; (¢) purchase and pay for such
additional farniture and equipment as in the reasonable discretion of Mortgagee
may be necessary to maintain a proper rental income from the Property;
(D) otherwise caie tor and incur expenses to protect any and all of the Property;
(g) take any action permitted under Section 5.9 hereof; (h) take any other action
Mortgagee may, in its z€asonable discretion, consider necessary and appropriate to
protect the security of this Security Instrument; and (i) employ counsel,
accountants, contractors and other appropriate persons to assist Mortgagee in any
of the foregoing.

(b)  If Mortgagee so reqaesis. Mortgagor shall assemble all of the
Property not then located at the Premises.ar:d make all of it available to Mortgagee
at the site of the Premises.

(c)  Mortgagor hereby irrevocably consututes and appoints Mortgagee
as Mortgagor’s attorney-in-fact to perform such acis 2iid-execute such documents
as Mortgagee 1n its sole discretion may consider to be appropriate in connection
with taking these measures, including endorsement of Moitgagor’s name on any
instruments.

(dy  Mortgagee may take any of the actions permitted uncer this Section
either with or without giving notice to any person.

7.3.5 Applicable Lawsuits; Foreclosure.

(a)  Mortgagee may commence and maintain an action or actions, at law
or 1n equity, 1n any court of competent jurisdiction, to enforce the payment and/or
performance of the Secured Obligations (including to obtain specific enforcement
of the covenants of Mortgagor hereunder, and Mortgagor agrees that such
covenants shall be specifically enforceable by injunction or any other appropriate
equitable remedy).

20



ARRA442R

2227725024 Page: 28 of 41

UNOFFICIAL COPY

(b)  Mortgagee shall have the right, in one or several concurrent or
consecutive proceedings, to judicially or non-judicially (to the extent permitted by
applicable law) foreclose the lien hereof upon the Property or any part thereof (each
such proceeding, a “Foreclosure Sale”), for the Secured Obligations, or any part
thereof, by any proceedings appropriate under applicable laws.

(¢)  In addition to the right to appointment of a receiver upon an Event
of Default, Mortgagee may also, at any time after the filing of a complaint to
foreclose this Security Instrument, request appointment of a receiver of the Property
by the court in which such complaint is filed, and Mortgagor hereby consents to
such appointment.

(d)  If this Security Instrument is foreclosed by judicial action, and the
Property sold at a Foreclosure Sale, the purchaser may, during any redemption
period allowed, make such repairs or alterations on the Premises and to the
Improveriernts as may be reasonably necessary for the proper operation, care,
preservation, protection, and insuring thereof. Any sums so paid together with
interest thereon-a?the Default Rate, shall be added to and become a part of the
amount required to ¢ paid for redemption from such sale.

(e)  Tothe miardmum extent permitted by applicable laws and subject to
the terms and provisions ciriie Guaranty of Recourse Obligations of even date
herewith, Mortgagee will be entitled to a judgment providing that, if the
Foreclosure Sale proceeds are insuiticient to satisfy the judgment, execution may
issue for the deficiency.

7.3.6 Power of Sale. Mortgagee shall haye the right to invoke the power of sale
to the extent permitted by, and pursuant to, applicable laws.

7.3.7 Other Remedies. In addition to, but not ialieu_of, any other rights and
remedies hereunder, Mortgagee shall have the right to institute sait-and obtain a protective
or mandatory injunction against Mortgagor to prevent an Event of Default, as well as the
right to damages occasioned by any Event of Default. Mortgagee meay exercise all rights
and remedies contained in this Security Instrument (including all rights-ara remedies with
respect to the assignments of Leases and Contracts provided for herein} ot any other
instrument, document, agreement or other writing heretofore, concurrently oririthe future
executed by Mortgagor or any other person or entity in favor of Mortgagee in connection
with the Secured Obligations or any part thereof, without prejudice to the right of
Mortgagee thereafter to enforce any approprnate remedy against Mortgagor. Mortgagee
shall have the right to pursue all remedies afforded to a Mortgagee under applicable laws,
and shall have the benefit of all of the provisions of such applicable laws, including all
amendments thereto that may become effective from time to time after the date hereof.

7.3.8 Sale of Personal Property. Mortgagee shall have the discretionary right to
cause some or all of the Property that constitutes personal property to be sold or otherwise
disposed of in any combination and in any other manner permitted by applicable laws.
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(a)  For purposes of this power of sale, Mortgagee may elect to treat as
personal property any Property that is intangible or that can be severed from the
Premises or Improvements without causing structural damage. 1f it chooses to do
so0, Mortgagee may dispose of any personal property in any manner permitted by
Uniform Commercial Code, including any public or private sale, or in any manner
permitted by any other applicable laws.

(b}  In connection with any sale or other disposition of such Property,
Mortgagor agrees that the following procedures constitute a commercially
reasonable sale: Mortgagee shall mail written notice of the sale to Mortgagor not
later than thirty (30) days prior to such sale. Mortgagee will publish notice of the
sale in a local daily newspaper of general circulation. Upon receipt of any written
reouest, Mortgagee will make the Property available to any bona fide prospective
prachaser for inspection during reasonable business hours (subject to the rights of
Tenants)~ Notwithstanding the foregoing, Mortgagee shall be under no obligation
to consurimate a sale if, in its judgment, none of the offers received by it equals the
fair value of the Property offered for sale. The foregoing procedures do not
constitute the onily procedures that may be commercially reasonable.

7.3.9 Single or Muitizie Foreclosure Sales.

(a)  If the Propei*y consists of more than one lot, parcel or item of
property, Mortgagee may (a) drsignate the order in which the lots, parcels and/or
items are to be sold or disposed ot or offered for sale or disposition; and (b) elect
to dispose of the lots, parcels and/or items through a one Foreclosure Sale or
multiple Foreclosure Sales.

(b Tt Mortgagee chooses to have mcre than one Foreclosure Sale,
Mortgagee, at its option, may cause the Foreclosare sales to be held simultaneously
or successively, on the same day, or on such differentdays and at such difterent
times and in such order as Mortgagee may deem to be i its best interests. No
Foreclosure Sale shall terminate or affect the liens of this Security Instrument on
any part of the Property that has not been sold, until all of the secured Obligations
have been paid in full.

Purchase at Foreclosure Sale.

741 At any Foreclosure Sale, any person, including Mortgagor or Mortgagee,

may bid for and acquire the Property or any part of it to the extent permitted by then
applicable laws,

742 Tothe fullest extent not prohibited by applicable laws, the sales price of any

Property sold at a Foreclosure Sale shall include all costs and expenses that may be paid or
incurred by or on behalf of Mortgagee in connection with such Foreclosure Sale and
enforcement of this Security Instrument and the other Loan Documents, including
attorneys’ fees, survey charges, appraiser’s fees, inspecting engineer’s or architect’s fees,
fees for environmental studies and assessments, and all additional expenses incurred by
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Mortgagee with respect to environmental matters, outlays for documentary and expert
evidence, stenographers” charges, publication and recording costs, and costs of procuring
all abstracts of title, title searches and examinations, title insurance policies, and similar
data and assurances with respect to title. To the fullest extent not prohibited by applicable
laws, the foregoing costs and expenses may be estimated as to items to be expended after
entry of any sale decree or judgment or recording or publication of any notice of sale.

743 Instead of paying cash for such Property, Mortgagee may credit the sales
price of the Property against the Secured Obligations in such order as Mortgagee in its sole
discretion may choose.

744 Intentionally Omitted.

7.5  Fai Value. To the extent the applicable laws require that the “fair market value”
or “fair value” of tlic. Property be determined as of the foreclosure date in order to enforce a
deficiency against Moitgagor or any other party liable for repayment of the Secured Obligations,
the term “fair market valuc™ or “fair value” shall include those matters required by applicable laws
and the additional factors set tortwbelow, and Mortgagor shall pay the costs of any appraisals and
other expenses incurred in connection with any such determination of fair market value or fair
value.

7.5.1 The Property shall D¢ valued “as 1s” and “with all faults” and there shall be
no assumption of restoration or refurbishinent of Improvements, if any, after the date of
the Foreclosure Sale.

7.5.2 Anoffset to the fair market valus or fair value of the Property, as determined
hereunder, shall be made by deducting from sucli yalue the reasonable estimated closing
costs related to the sale of the Property, including brakerage commissions, title policy
expenses, tax prorations, escrow fees, and other commen sharges that are incurred by the
seller of real property.

7.6  Tenants. Mortgagee shall have the right, at its option, to‘toreclose this Security
Instrument subject to the rights of any Tenant of the Property.

7.7 Application of Foreclosure Sale Proceeds. Mortgagee may applybe proceeds of
any Foreclosure Sale 1n any manner and in any order permutted by applicable laws.

8. MISCELLANEQUS PROVISIONS.

8.1  Additional Provisions. The Loan Documents fully state all of the terms and
conditions of the parties’ agreement regarding the matters mentioned in or incidental to this
Security Instrument. The Loan Documents also grant further rights to Mortgagee and contain
further agreements and affirmative and negative covenants by Mortgagor that apply to this Security
Instrument and to the Property.

82  No Waiver or Cure.
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8.2.1 Each waiver by Mortgagee must be in writing, and no waiver shall be
construed as a continuing waiver. No waiver shall be implied from any delay or failure by
Mortgagee to take action on account of any default of Mortgagor. Consent by Mortgagee
to any act or omission by Mortgagor shall not be construed as a consent to any other or
subsequent act or omission or to waive the requirement for Mortgagee’s consent to be
obtained in any future or other instance.

8.22 Ifany of the events described below occurs, that event alone shall not: cure
or waive any breach, Event of Default or notice of default under this Security Instrument
or invalidate any act performed pursuant to any such default or notice; or nullify the effect
of any notice of default or sale (unless all Secured Obligations then due have been paid and
perforiped and all other defaults under the Loan Documents have been cured); or impair
the securny of this Security Instrument; or prejudice Mortgagee or any receiver in the
exercise of anv right or remedy afforded any of them under this Security Instrument; or be
construed as_ar- affirmation by Mortgagee of any tenancy, lease or option, or a
subordination ofiihz lien of this Security Instrument.

(a) “Meitgagee, its agent or a receiver takes possession of all or any part
of the Property in the manner provided herein.

(b  Automaiic” jermination of the License to collect Rents and
administer the Leases.

(¢}  Mortgagee exercizesany of its rights under the assignment of Leases
and Rents or collects and applies Pents as permitted hereunder, either with or
without taking possession of all or any part.of the Property or assuming any of the
Leases.

(d)  Mortgagee exercises any of its-rights under the assignment of
Contracts provided for herein or collects and applies any amounts due under the
Contracts, either with or without taking possession of ali o any part of the Property
or assuming any of the Contracts.

(e)  Mortgagee takes any action to preserve its securtiy nireunder or cure
any default of Mortgagor under the Leases or Contracts.

(H Mortgagee receives and applies to any Secured Obligation any
proceeds of any Property, including any proceeds of insurance policies,
condemnation awards, or other claims, property or rights assigned to Mortgagee
under this Security Instrument.

(g)  Mortgagee makes a site visit, observes the Property and/or conducts
tests as permitted under the Loan Documents.

(hy  Mortgagee receives any sums under this Security Instrument or any
proceeds of any collateral held for any of the Secured Obligations, and applies them
to one or more Secured Obligations.
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(1) Mortgagee or any receiver invokes any right or remedy provided
under this Security Instrument.

83 Powers of Mortgagee.

8.3.1 IfMortgagee performs any act thatit is empowered or authorized to perform
under this Security Instrument, that act alone shall not release or change the personal
liability of any person for the payment and performance of the Secured Obligations then
outstanding, or the lien of this Security Instrument on all or the remainder of the Property
for full payment and performance of all outstanding Secured Obligations. The hability of
the original Mortgagor shall not be released or changed if Mortgagee grants any successor
in interest to Mortgagor any extension of time for payment, or modification of the terms of
payment, of any Secured Obligation. Mortgagee shall not be required to comply with any
demand vy the original Mortgagor that Mortgagee refuse to grant such an extension or
maodification'te, or commence proceedings against, any such successor in interest.

8.32 Marigagee may take any of the actions permitted under this Security
Instrument regardless o ihe adequacy of the security for the Secured Obligations, or
whether any or all of the Szcured Obligations have been declared to be immediately due
and payable, or whether nctice-of default and election to sell has been given under this
Security Instrument.

833 From time to time, Martgagee may apply to any court of competent
jurisdiction for aid and direction in executing and enforcing the rights and remedies created
under this Security Instrument. Mortgagee mav from time to time obtain orders or decrees
directing, confirming or approving acts in c¢xecuting and enforcing these rights and
remedies.

8.4  Assignment. All rights of Mortgagee hereunaer snall inure to the benefit of its
successors and assigns, and all obligations of Mortgagor shall bind its-successors and assigns and
any subsequent owner of the Property. All rights of Mortgagee in,45-and under this Security
Instrument shall pass to and may be exercised by any assignee of such rights of Mortgagee.
Mortgagor hereby agrees that if Mortgagee gives notice to Mortgagor of ar asrignment of said
rights, upon such notice, the liability of Mortgagor to the assignee of Mortgagee spa! be immediate
and absolute. Mortgagor will not set up any claim against Mortgagee or any interveping assignee
as a defense, counterclaim, or setoff to any action brought by Mortgagee or any atervening
assignee for any amounts due hereunder or for possession of or the exercise of rights with respect
to the Leases, Rents, or Contracts.

8.5  NoOffset. Mortgagor’s obligation to timely pay and perform all obligations under
this Security Instrument and the Loan Documents shall be absolute and unconditional and shall
not be affected by any event or circumstance, including any setoff, counterclaim, abatement,
suspension, recoupment, deduction, defense or any other right that Mortgagor or any guarantor
may have or claim against Mortgagee or any other person or entity. The foregoing shall not
constitute a waiver of any claim or demand which Mortgagor or any guarantor may have in
damages or otherwise against Mortgagee or any other person or entity if Mortgagor maintains a
separate action thereon.
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8.6  Imposition of Mortgage Tax. Mortgagor shall pay the cost of any Mortgage Tax
due in connection with this Security Instrument or the indebtedness secured hereby. For purposes
of this Section, “Mortgage Tax"™ means: (a)a specific tax on mortgages or other security
instruments or on all or any part of the indebtedness secured by a mortgage or other security
instrument; or (b) a specific tax on the owner of the Property covered by a mortgage or security
instrument which the taxpayer is authorized or required to deduct from payments on debt secured
by the mortgage or security instrument; or (¢) a tax on property covered by a mortgage or security
instrument chargeable against a lender, beneficiary or trustee or the holder of the note secured by
the security instrument; or (d) a specific tax (other than an income tax or a gross receipts tax) on
all or any portion of the Secured Obligations or on payments of principal and interest made by a
grantor undei a security instrument. If any Mortgage Tax is enacted subsequent to the date of this
Security Instrument, Mortgagor shall pay the Mortgage Tax (including any tax on the payment
made) within thirty (30) days after notice from Mortgagee that the tax law has been enacted.

8.7  Merger’ So long as any portion of the Secured Obligations shall remain unpaid,
unless Mortgagee shall eth2rwise consent in writing, the fee title to the Premises and any leasehold
estate therein shall not nierge but shall always be kept separate and distinct, notwithstanding the
union of such estates in Morigazor, the owner, or in any other person by purchase, operation of
law or otherwise, Mortgagee rese ves the right, at any time, to release portions of the Premises,
with or without consideration, at Meitgagee’s election, without waiving or affecting any of its
rights hereunder or under the Loan Doclments and any such release shall not affect Mortgagee’s
rights in connection with the portion of the't remises not so released. So long as any portion of the
Secured Obligations remains unpaid, if Borrower shall become the owner and holder of the fee
title to the any portion of the Premises constituting a leasehold, the lien of this Security Instrument
shall be spread to cover Mortgagor’s fee title to the Premises. Mortgagor agrees to execute any
and all documents or instruments necessary to subject 1ts t2e title to any portion of the Premises to
the lien of this Security Instrument, in form and substance sansfactory to Mortgagee.

8.8  Intentionally Omitted.

8.9  Successors in Interest. The terms, covenants and conditions of this Security
Instrument shall be binding upon and inure to the benefit of the heirs, successors and assigns of
the parties. However, this Section does not waive any prohibitions on assignmentor transfer of
the Property provided herein or in any of the other Loan Documents.

8.10  Interpretation.

8.10.1 Whenever the context requires, all words used in the singular will be
construed to have been used in the plural, and vice versa, and each gender will include any
other gender. The captions of the sections of this Security Instrument are for convenience
only and do not define or limit any terms or provisions.

8.10.2 The word “include(s)” means “include(s), without limitation,” and the word
“including” means “icluding, but not limited to.”
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8.10.3 The word “or” has the inclusive meaning represented by the phrase
“and/or”

8.10.4 No listing of specific instances, items or matters in any way limits the scope
or generality of any language of this Security Instrument. The Exhibits to this Security
Instrument are hereby incorporated in this Security Instrument.

8.11 Waiver of Statutory Rights. To the fullest extent not prohibited by applicable laws:

8.11.1 Mortgagor hereby agrees that it will not apply for or avail itself of any
appraisement, valuation, stay, extension or exemption laws, or any so-called “Moratorium
Appricuble Laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcerient or foreclosure of this Security Instrument, but hereby waives the benefit of
such laws

8.11.2 Maitgagor for itself and all who may claim through or under 1t waives any
and all right to havigthe property and estates comprising the Property marshaled upon any
toreclosure of the lien'hereaf and agrees that any court having jurisdiction to foreclose such
lien may order the Property.seld as an entirety.

8.11.3 Mortgagor herchy wvaives any and all rights of redemption from sale under
any judgment of foreclosure of ihi= Security Instrument on behalf of Mortgagor and on
behalf of each and every person acquiriig any interest in or title to the Property of any
nature whatsoever, subsequent to the aate.of this Security Instrument, and agrees to take
any and all further actions as may be necessary to waive the right of redemption.

8.11.4 Mortgagor hereby waives any defense of laches and all statutes of
limitations with respect to enforcement of this Secunity Tistrument.

8.12  Severability. If any provision of this Security Instrunient 1s held unenforceable or
void, that provision shall be deemed severable from the remaining piovizions and shall in no way
affect the validity of this Security Instrument except that if such provision ielates to the payment
of any monetary sum or has a material adverse effect on Mortgagee’s securiiy, for the Secured
Obligations, then Mortgagee may, at its option, declare all Secured Obligationenimediately due
and payable.

8.13 Notices. Any notice, demand, request or other communication that any patty hereto
may be required or may desire to give hereunder shall be in writing and shall be deemed to have
been properly given when made as provided in the Loan Agreement.

8.14 Mortgagee’s Lien for Service Charge and Expenses. At all times, regardless of
whether any Loan proceeds have been disbursed, this Secunity Instrument secures (in addition to
any Loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service charges, liquidated damages, expenses and advances due to or incurred by Mortgagee not
to exceed the maximum amount secured hereby,

8.15 Intentionally Omitted.

fd
et
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8.16 Inconsistencies. In the event of any inconsistency between this Security Instrument
and the Loan Agreement, the terms hereof shall be controlling to the extent necessary to create,
preserve, and/or maintain a valid security interest upon the Property; otherwise the provisions of
the Loan Agreement shall be controlling,

8.17 Applcable Law. The creation, perfection, and enforcement of the lien of this
Security Instrument shall be governed by the applicable laws of the state in which the Premises
are located. In all other respects, this Secunty Instrument shall be governed by the substantive
applicable laws of the jurisdiction governing the Loan Agreement.

8.18 - State-Specific Provisions. The following state-specific terms and conditions shall
control over auy inconsistent provisions of this Security Instrument:

8151 Fixtures. This Security Instrument constitutes a fixture filing under the
Nlinois Unmitérm Commercial Code and any other applicable Uniform Commercial Code,
as modified and racodified from time to time, with respect to all fixtures owned by
Mortgagor and nevwy or hereafter affixed or attached to, orinstalled in, or used in connection
with, the Premises, toge.ber with all accessions, replacements and substitutions thereto or
therefor and the proceeds theicof. Mortgagee shall have all the rights with respect to the
fixtures afforded to it by the-arplicable Uniform Commercial Code, in addition to, but not
in limitation of, the other rigits afforded Mortgagee by the Loan Documents. The
following information is included tGipurposes of meeting the requirements of a financing
statement:

The name of the debtor is:
WYATR LLC
The mailing address of the Debtor is:

429 Chestnut St.
Nashville, TN 37203

The name of the secured party is:
ACCESS POINT FINANCIAL, LLC
The address of the secured party is:

One Ravinia Drive, Suite 900
Atlanta, Georgia 30346

8.18.2 Nlinois Mortgage Foreclosure Law. It is the intention of Mortgagor and
Mortgagee that the enforcement of the terms and provisions of this Security Instrument
shall be accomplished in accordance with the Illinois Mortgage Foreclosure Law (the
“Act™), 735 ILCS 5/15-1101 et seq., and that the provisions of the Act shall take precedence
over the provisions of this Security Instrument, but shall not invalidate or render
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unenforceable any other provision of this Security Instrument that can be construed in a
manner consistent with the Act. If any provision of this Security Instrument shall grant to
Mortgagee any rights or remedies which are more limited than the rights that would
otherwise be vested in Mortgagee under the Act in the absence of such provision,
Mortgagee shall be vested with the rights granted in the Act to the full extent permitted by
law. With respect to such Act, Mortgagor agrees and covenants that:

()

(b)

()

(d)

(@)

()

Maortgagor and Mortgagee shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time to time
after the date hereof. In the event any provision of the Act which 1s specifically
referred to herein may be repealed, Mortgagee shall have the benefit of such
nrovision as most recently existing prior to such repeal, as though the same were
incorporated herein by express reference;

In addiiien to any provision of this Security Instrument authorizing the Mortgagee
to take of be placed in possession of the Premises, or for the appointment of a
receiver, ivlorteagee shall have the right, in accordance with Sections 15-1701 and
[5-1702 of the-#v 21, to be placed in the possession of the Premises or at its request
to have a receiver appointed, and such receiver, or Mortgagee, 1f and when placed
in possession, shall have,in addition to any other powers provided in this Security
Instrument, all rights, powers; immunities, and duties and provisions set forth in
Sections 15-1701 and 15-1703 of the Act;

Mortgagor acknowledges that the Premises does not constitute “agricultural real
estate”, as said term is defined in S¢ction 15-1201 of the Act or “residential real
estate” as defined in Section 15-1219 of the Act;

Mortgagor hereby voluntarily and knowingy waives its statutory rights to
reinstatement and redemption pursuant to 735 [LCE Yection 5/15-1601(b) on its own
behalf and on behalf of all persons claiming or havingan interest (direct or indirect)
by, through or under Mortgagor and on behalf of each and avery person acquiring
any interest in or title to the Premises subsequent to the daic hereof;

Without limiting the generality of the foregoing, all experses-incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 16-1512 of the
Act, whether incurred before or after any decree or judgment of foreclosure, and
whether enumerated in this Security Instruments, shall be added to the indebtedness
secured by this Secunity Instruments or by the judgment of foreclosure;

All advances, disbursements and expenditures made or incurred by Mortgagee
before and during a foreclosure, and before and after judgment of foreclosure, and
at any time prior to sale and, where applicable, after sale (but in no event after
transter of title to the Property to Mortgagee, its Affiliate or nominee 1n connection
with such sale), and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by the Security
Instrument, the Loan Agreement, any other Loan Document or by the Act
(collectively “Protective Advances”), shall have the benefit of all applicable
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provisions of the Act, including those provisions of the Act herein below referred
to, to the extent permitted by law:

i, all advances by Mortgagee 1n accordance with the terms of the Security
Instrument, the Loan Agreement or any other Loan Document
to: (1) preserve, maintain, repair, restore or rebuild the improvements upon
the Premises; (ii) preserve the lien of the Security Instrument or the priority
thereof: or (iii) enforce the Security Instrument, as referred to in
Subsection (b) (5) of Section 5/15-1302 of the Act;

i, payments by Mortgagee of (i) principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prior lien or
encumbrances; (ii) real estate taxes and assessments, general and special,
and all other taxes and assessments of any kind or nature whatsoever which
ar¢ assessed or imposed upon the Premises or any part thereof, (ii1) other
olilizations authorized by this Security Instrument; or (iv) with court
approvar, any other amounts in connection with other liens, encumbrances
or interests reasonably necessary to preserve the status of title, as referred
to 1n Sectior. 5/.5-1505 of the Act;

i, attorneys’ fees and otlier costs incurred in connection with the foreclosure
of the Security Instrument as referred to in Section 5/15-1504(d)(2) and
5/15-1510 of the Act;

iv.  Mortgagee’s fees and costs, inciuding attorneys” fees, arising between the
entry of judgment of foreclosure-ard the confirmation hearings as referred
to in Section 5/15-1508 (b) (1) of the Act;

v, expenses deductible from proceeds of sale/as referred to in Section 5/15-
1512 (a) and (b} of the Act;
Vi premiums for casualty and liability insurance paid by Maortgagee whether

or not Mortgagee or a receiver is in possession, if reasonably required in
reasonable amounts, and all renewals thereof, without regard to the
limitation to maintaining of existing insurance in effect at'the-time any
receiver or mortgagee takes possession of the Premises iraposed by
Section 5/15-1704 (c) (1) of the Act;

vii.  All Protective Advances shall be additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice
and with interest thereon from the date of the advance until paid at the rate
of interest payable after detault under the terms of the Loan Agreement; and

viii.  This Security Instrument shall be a lien for all Protective Advances from
the time this Security Instrument is recorded pursuant to Subsection (b) (5)
of Section 5/15-1302 of the Act.
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8.18.3 True and Correct Copy. MORTGAGOR HEREBY DECLARES
THAT MORTGAGOR HAS READ THIS SECURITY INSTRUMENT, HAS
RECEIVED A COMPLETELY FILLED-IN COPY OF IT WITHOUT CHARGE
THEREFOR, AND HAS SIGNED THIS SECURITY INSTRUMENT AS OF THE
DATE AT THE TOP OF THE FIRST PAGE.

818 4 Waivers.

(a)  Waiver. Inthe event an interest in any of the Property 1s foreclosed
upon pursuant to a judicial or nonjudicial foreclosure sale, Mortgagor agrees that
to the extent permitted by applicable law, Mortgagee shall be entitled to seck a
aeliciency judgment from Mortgagor and any other party obligated on the Notes
eanal'to the difference between the amount owing on the Notes and the amount for
whiclt the Property was sold pursuant to judicial or nonjudicial foreclosure sale.

(b)Y COLLATERAL PROTECTION INSURANCE NOTICE. (A)
MORTGAGOR TS REQUIRED TO: (i) KEEP THE PROPERTY INSURED
AGAINST DAMAGE IN THE AMOUNT MORTGAGEE SPECIFIES HEREIN
AND IN THE GTHER LOAN DOCUMENTS; (i) PURCHASE THE
INSURANCE FROM~ AN INSURER THAT IS AUTHORIZED TO DO
BUSINESS IN THE STA I GF ILLINOIS OR AN ELIGIBLE SURPLUS LINES
INSURER: AND (iii) NAME MGRTGAGEE AS THE PERSON TO BE PAID
UNDER THE POLICY IN THEEVENT OF A LOSS; (B) MORTGAGOR MUST,
[F REQUESTED IN WRITING ~BY MORTGAGEE, DELIVER TO
MORTGAGEE A COPY OF THE POLIZY AND PROOF OF THE PAYMENT
OF PREMIUMS. AND (C) IF MOKRTGAGOR FAILS TO MEET ANY
REQUIREMENT LISTED IN PARAGRAPH (A)\OR (B), MORTGAGEE MAY
OBTAIN COLLATERAL PROTECTION INSURANCE ON BEHALF OF
MORTGAGOR AT MORTGAGOR’S EXPENSE.

(cy WAIVER OF JURY TRIAL. MORTGAGOR AND
MORTGAGEE, JOINTLY AND SEVERALLY, HEREEY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT FiTHER MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION W iVH THIS
SECURITY INSTRUMENT AND ANY AGREEMENT CONTEMPLATED TO
BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS, WHETHER VERBAL
OR WRITTEN, OR ACTIONS OF EITHER PARTY. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE MORTGAGEE ACCEPTING THIS
SECURITY INSTRUMENT FROM MORTGAGOR.

8.19 Counterparts. This Security Instrument may be executed in any number of
counterparts and by different signatories hereto in separate counterparts, each of which when so
executed shall be deemed to be an original but all of which taken together shall constitute one and
the same instrument with the same effect as if all signatories hereto had signed the same signature
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page. Any signature page of this Security Instrument may be detached from any counterpart of
this Security Instrument without impairing the legal effect of any signatures thereon and may be
attached to another counterpart of this Security Instrument identical in form hereto but having
attached to 1t one or more additional signature pages.

8.20 Notice of Indemnification. MORTGAGOR HEREBY ACKNOWLEDGES
AND AGREES THAT THIS SECURITY INSTRUMENT CONTAINS CERTAIN
INDEMNIFICATION PROVISIONS WHICH, IN CERTAIN CIRCUMSTANCES,
COULD INCLUDE AN INDEMNIFICATION BY MORTGAGOR OF MORTGAGEE
FROM CLAIMS OR LOSSES ARISING AS A RESULT OF MORTGAGEE’S OWN
NEGLIGEMCE.

8.21 * lacorporation by Reference. The provisions of Article 9 of the Loan Agreement,
other than Sectiou Y.17 thereof (Governing Law) are incorporated herein by reference, mutatis
mutandis.

8.22 Incorporation _of Exhibits. The following Exhibits attached to this Security
Instrument are incorporated Lergizi-and expressly made a part hereof by this reference;

Exhibit A — Legal Description

|[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURES APPEAR ON
THE FOLLOWING PAGE]
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IN WITNESS WHEREQF, Mortgagor has caused this Security Instrument to bé signed, séaied and
delivered by a duly authorized officer on the day and year first written above.

MORTGAGOR:

WYATR LLC,
a Delaware limited Rability company

STATE OF ILLINQIS
COUNTY OF COOK

Before nie, lhe undersigrad, a Notary Public of the State and County aforesaid, personally appeared
E&l ; W, With whom | am persenally acquainted (or proved to me con the hasis of
salistaciory ewdene ), and who acknowledged that sthe executed the within instrument for the purpose
therein contained, and furthier acknowledgéd ihat s/he is the President of WYATR LLC, 2 Delaware [imited
liahilily company and is authorized by said conporation 1o execute the Foregoing instrument for said limited
liability company. forthe purposes therein cemairad.

- 4-\-\.
Witness my hand and seal, at office, this __ { ~day of September, 2022.
O )
(SEAL) M7.N

N Ei} roPublic

. 2024

My commission expiresi

STEPHANIE DEHSDN
Official Seal

Notary Public - State of HHRois

My Cammission Explres Jan 25, 1025 B

Signatune Page o Mostgage
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EXHIBIT A

PARCEL 1:

LOT 39 IN GARIBALDI SQUARE SUBDIVISION, BEING A SUBDIVISION OF PARTS OF
BLOCKS 40 AND 41 OF CANAL TRUSTEES' SUBDIVISION OF THE WEST 1/2 OF THE
WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPALL MERIDIAN IN COOK COUNTY, ILLINOIS,
ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 29, 1987 AS
DOCUMENT NUMBER 87-679394 RE-RECORDED FEBRUARY 10, 1988 AS DOCUMENT
NUMBER 88-061422, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

RIGHT TO USE THE 2ARKING SPACES FOR THE PARKING OF MOTOR VEHICLES AND
FOR INGRESS AND(EGRESS AT CERTAIN ACCESS POINTS, AS PROVIDED IN
RECIPROCAL COVERNANTS AGREEMENT DATED SEPTEMBER 20, 1996 BY AND
BETWEEN RUSH-PRESBYTERIAN-ST. LUKE'S MEDICAL CENTER AND GHINN, LL.C.,
A COPY OF WHICH IS ATTACHeID AS AN EXHIBIT TO INSTRUMENT RECORDED JUNE
20, 2003 AS DOCUMENT 0317132120,

PROPERTY ADDRESS: 625 S. Ashland Avewe, Chicago, lllinois 60607

PERMANENT INDEX NUMBER: 17-17-300-05 10090
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