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THIS REVOLVING CREDIT MC¥TGAGE, ASSIGNMENT, SECURITY AGREEMENT
AND FINANCING STATEMENT (this "Murtimze") dated January 28, 1999 is executed and delivered by

Mortgagor to and for the benefit of Holder, as agentfur Lenders, for good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged by Mortgagor.

Article 1
Certain Definitions; Granting Clauses; 5e:ured Indebtedness

Section 1.1.

Certain Definitions and Reference Term.:. In =ddition to other terms defined
herein, each of the following terms shall have the meaning assigned to?.

“dct* means the [llinois Mortgage Foreclosure Law, 735 ILCS 5/15 (101 et seq., as in effect from
time to time, and any successor statutes.

"Credit Agreement": that certain Credit Agreement dated as of January 28, 1995, umong Bank

One, Texas, N.A., as Agent, American Industrial Properties REIT, as Borrower, and the Leridvrs named
therein, as amended, restated, and supplemented.

"Holder": means Bank One, Texas, N.A., as agent for the Lenders, and the successors and assigns
of such party.

"Lenders": has the meaning set forth in the Credit Agreement.

"Mortgagor": American Industrial Properties REIT, a Texas real estate investment trust.
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"Promissory Note": means, collectively, those certain Revolving Credit Note or Notes as
described in the Credit Agreement, bearing interest as provided in the Promissory Note, containing a
provision for the payment of a reasonable additional amount as attorneys' fees, and finally maturing on
January 28, 2001.

Section 1.2.  Mortgaged Property. Mortgagor does hereby WARRANT, GRANT,
BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN and MORTGAGE to Holder the following: (a) the
real estate (herein called the "Land") described in Exhibit A which is attached hereto and incorporated
herein by reference, and (i) ail improvements now or hereafter situated or to be situated on the Land (herein
together called the "Improvements"), and (ii) all right, title and interest of Mortgagor in and to (1) all
streets, roads, alleys, easements, rights-of-way, licenses, rights of ingress and egress, vehicie parking rights
and public pl-ices, existing or proposed, abutting, adjacent, used in connection with or pertaining to the
Land or the Improvements; (2) any strips or gores between the Land and abutting or adjacent properties;
and (3) all water anr water rights, timber, crops and mineral interests on or pertaining to the Land (the
Land, Improvemen<s a:id other rights, titles and interests referred to in this clause (a) being herein
sometimes collectively.cal’ad the "Premises™); (b) all fixtures, equipment, systems, machinery, furniture,
furnishings, appliances, inveriory, goods, building and construction materials, supplies, and articles of
personal property, of every-ind and character, now owned or hereafter acquired by Mortgagor, which are
now or hereafter attached to or sitzaréd in, on or about the Land or the Improvements, or used in or
necessary to the complete and proper riaining, development, use, occupancy or operation thereof, or
acquired (whether delivered to the Land or-stored elsewhere) for use or installation in or on the Land or the
Improvements, and all renewals and replacérients of, substitutions for and additions to the foregoing (the
properties referred to in this clause (b) being iis#2in sometimes collectively called the "Accessories," all of
which are hereby declared to be permanent accessiciis to the Land); (c} all right, title and interest of
Mortgagor in and to all (i) plans and specifications for the Improvements; (ii) Mortgagor's rights, but not
liability for any breach by Mortgagor, under all commita<nts (including any commitment for financing to
pay any of the secured indebtedness, as defined below), isriance policies and other contracts and general
intangibles (including but not limited to trademarks, trade names'and symbols) related to the Premises or
the Accessories or the operation thereof; (iii) deposits (includizg but ot limited to Mortgagor's rights in
tenants' security deposits, deposits with respect to utility services to the Premises, and any deposits or
reserves hereunder or under any other Loan Document for taxes, insurarce or otherwise), money, accounts,
instruments, documents, notes and chattel paper arising from or by virtue ei any transactions related to the
Premises or the Accessories (without derogation of Article 3 hereof); (iv) pernits, licenses, franchises,
certificates, development rights, commitments and rights for utilities, and other rghts and privileges
obtained in connection with the Premises or the Accessories; (v) leases, rents, royal ies, bonuses, issues,
profits, revenues and other benefits of the Premises and the Accessories (without derogatita of Article 3
hereof); (vi) oil, gas and other hydrocarbons and other minerals produced from or allocated io,the Land and
all products processed or obtained therefrom, and the proceeds thereof; and (vii) engineering, a~:ounting,
title, legal, and other technical or business data concerning the Mortgaged Property which are in the
possession of Mortgagor or in which Mortgagor can otherwise grant a security interest; and (d) all (i)
proceeds of or arising from the properties, rights, titles and interests referred to above in this Section 1.2,
including but not limited to proceeds of any sale, lease or other disposition thereof, proceeds of each policy
of insurance relating thereto (including premium refunds), proceeds of the taking thereof or of any rights
appurtenant thereto, including change of grade of streets, curb cuts or other rights of access, by eminent
domain or transfer in lieu thereof for public or quasi-public use under any law, and proceeds arising out of
any damage thereto; and (ii) other interests of every kind and character which Mortgagor now has or
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hereafter acquires in, to or for the benefit of the properties, rights, titles and interests referred to above in
this Section 1.2 and all property used or useful in connection therewith, including but not limited to rights
of ingress and egress and remainders, reversions and reversionary rights or interests; and if the estate of
Mortgagor in any of the property referred to above in this Section 1.2 is a leasehold estate, this conveyance
shall include, and the lien and security interest created hereby shall encumber and extend to, all other or
additional title, estates, interests or rights which are now owned or may hereafter be acquired by Mortgagor
in or to the property demised under the lease creating the leasehold estate; to have and to hold the foregoing
rights, interests and properties, and all rights, estates, powers and privileges appurtenant thereto (herein
collectively called the "Mertgaged Property"), unto Holder and to its successors and assigns, forever.

Section 1.3.  Security Interest. Mortgagor hereby grants to Holder (as hereinafter defined} a
security intersstin all of the Mortgaged Property which constitutes personal property or fixtures (herein
sometimes colieriively called the "Collateral"). In addition to its rights hereunder or otherwise, Holder
shall have all of the "ights of a secured party under the Uniform Commercial Code.

Section 1.4. " _lunte. Loan Documents, Other Obligations. This Mortgage is made to secure
and enforce the payment ard performance of the following promissory notes, obligations, indebtedness and
liabilities and all renewals, cxtensions, supplements, increases, and modifications thereof in whole or in part
from time to time, including, wivhzu: limitation, any future advances or revolving credit advances: (a) the
Promissory Note and all other notes given in substitution therefor or in modification, supplement, increase,
renewal or extension thereof, in whole cr iz-vart (such note or notes, whether one or more, as from time to
time renewed, extended, supplemented, incisased, or modified and all other notes given in substitution
therefor, or in modification, renewal or extensi==-thereof, in whole or in part, being hereinafter called the
"Note"); (b) all indebtedness and other obligations »wed by Mortgagor to Holder now or hereafter incurred
or arising pursuant to or permitted by the provisions-of the Credit Agreement, the Note, this Mortgage, or
any other document now or hereafter evidencing, goveiiug. guaranteeing, securing or otherwise executed
in connection with the loan evidenced by the Note, includinz but not limited to any loan or credit agreement,
tri-party financing agreement or other agreement between Morgz.gor and Holder, or among Mortgagor,
Holder and any other party or parties, pertaining to the repayment or zze of the proceeds of the loan
evidenced by the Note; and (c¢) the Unconditional Guaranty Agreement evecuted by DDR Office Flex 11,
LLC (such agreement, whether one or more, as from time to time renewcd, extended, supplemented,
increased, or modified and all other guaranties given in substitution theretcs, ¢ in modification, renewal or
extension thereof, in whole or in part, being hereinafter called the "Guaranty") (the Credit Agreement, the
Note, the Guaranty, this Mortgage and such other documents, as they or any of tiicm may have been or
may be from time to time renewed, extended, supplemented, increased or modified, »eirg herein sometimes
collectively called the "Loan Documents." The indebtedness referred to in this Section’i + is hereinafter
sometimes referred to as the "secured indebtedness” or the "indebtedness secured hereby."

Article 2
Representations, Warranties and Covenants

Section 2.1. Mortgagor represents, warrants, and covenants as follows:

(a) Payment and Performance. Mortgagor will make due and punctual payment of the
secured indebtedness. Mortgagor will timely and properly perform and comply with ali of the covenants,
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agreements, and conditions imposed upon it by this Mortgage and the other Loan Documents and wiil not
permit a default to occur hereunder or thereunder. Time shall be of the essence in this Mortgage.

(b) Title and Permitted Encumbrances. Mortgagor has, tn Mortgagor's own right, and
Mortgagor covenants to maintain, lawful, good and marketable title to the Mortgaged Property, free and
clear of all liens, charges, claims, security interests, and encumbrances except for (i) the matters, if any, set
forth under the heading "Permitted Encumbrances" in Exhibit B hereto, which are Permitted Encumbrances
only to the extent the same are valid and subsisting and affect the Mortgaged Property, (ii) the liens and
security interests evidenced by this Mortgage, (iii} statutory liens for ad valorem taxes and standby fees on
the Mortgaged Property which are not yet delinquent, and (iv) other liens and security interests (if any) in
favor of Lender (the matters described in the foregoing clauses (i), (ii), (iii) and (iv) being herein called the
"Permitted E-ici'mbrances"). Mortgagor, and Mortgagor's successors and assigns, will warrant and
forever defend titie to the Mortgaged Property, subject as aforesaid to Holder and its successors or
substitutes and assigas, against the claims and demands of all persons claiming or to claim the same or any
part thereof. Mortgigrnrwill punctually pay, perform, observe and keep all covenants, obligations and
conditions in or pursuant ¢ any Permitted Encumbrance and wiil not modify or permit modification of any
Permitted Encumbrance withrut the prior written consent of Holder. Inclusion of any matter as a Permitted
Encumbrance does not consiitute approval or waiver by Holder of any existing or future violation or other
breach thereof by Mortgagor, by t:e wiortgaged Property or otherwise. No part of the Mortgaged Property
constitutes all or any part of the homescead of Mortgagor. If any right or interest of Holder in the
Mortgaged Property or any part thereof shall be endangered or questioned or shall be attacked directly or
indirectly, Trustee and Holder, or either ofir¢in (whether or not named as parties to legal proceedings with
respect thereto), are hereby authorized and emirwered to take such steps as in their discretion may be
proper for the defense of any such legal proceedings oy the protection of such right or interest of Holder,
including but not limited to the employment of indepsrdent counsel, the prosecution or defense of litigation,
and the compromise or discharge of adverse claims. All rxpenditures so made of every kind and character
shall be 2 demand obligation (which obligation Mortgagor pireby promises to pay) owing by Mortgagor to
Holder, and Holder shall be subrogated to all rights of the person receiving such payment.

(©) Taxes and Other Impositions. Subject to the contest nghts provided in the Credit
Agreement, Mortgagor will pay, or cause to be paid, all taxes, assessmer.s and other charges or levies
imposed upon or against or with respect to the Mortgaged Property or the cwrership, use, occupancy or
enjoyment of any portion thereof, or any utility service thereto, as the same bccorne due and payable,
including but not limited to all ad valorem taxes assessed against the Mortgagea [ roperty or any part
thereof, and shall deliver promptiy to Holder such evidence of the payment thereof ¢s Holder may require.

{d) Insurance. Grantor shall obtain and maintain at Grantor's sole expense:

() mortgagee title insurance issued to Holder covering the Premises as required by
Holder;

(2) all-risk insurance with respect to all insurable Mortgaged Property, against loss or
damage by fire, lightning, windstorm, explosion, hail, tornado and such hazards as are presently
included in so-catled "all-risk" coverage and against such other insurable hazards as Holder may
require, in an amount not less than 100% of the full replacement cost, including the cost of debris
removal, without deduction for depreciation and sufficient to prevent Grantor and Holder from

Illinois Mortgage _ Page 4
d-603915.4




A

UNOFFICIAL COBY 88 sor =

becoming a coinsurer, such insurance to be in Builder's Risk (nonreporting) form during and with
respect to any construction on the Premises;

3) if and to the extent any portion of the Premises is in a special flood hazard area, a
flood insurance policy in an amount equal to the lesser of the principal face amount of the Note or
the maximum amount available;

)] commercial general liability insurance, on an "occurrence"” basis, for the benefit of
Grantor, as named insured, and Holder, as additional insured, on a 1996 form with a minimum
coverage of $1,000,000 in the aggregate;

(5) statutory workers' compensation insurance with respect to any work on or about
the Premises; -

6 excess liability insurance of at least $5,000,000 in the aggregate;

(7)  avo liability insurance, on an "occurrence” basis with a minimum coverage of
$1,000,000 in the azgregate;

8 professional lauility insurance for any architect or engineer covering the cost of
correcting problems arising out of errors or omissions related to faulty design or engineering and
bodily injury or property damage lusses arising out of performance of any professional services,
with a minimum coverage of $5,000,00<}, and

9) such other insurance on the Mertgaged Property as may from time to time be
required by Holder (including but not limited ¢2 rusiness interruption insurance, boiler and
machinery insurance, earthquake insurance, and v.ar risk insurance) and against other insurable
hazards or casualties which at the time are commonly insured against in the case of premises
similarly situated, due regard being given to the heighs, iype. construction, location, use and
occupancy of buildings and improvements.

All insurance policies shall be issued and maintained by insurers, in amouris.’with deductibles, and in form
satisfactory to Holder, and shall require not less than thirty (30) days' prior witten notice to Holder of any
cancellation or change of coverage. All insurance policies maintained, or caused'to be maintained, by
Mortgagor with respect to the Mortgaged Property, except for public liability insurznce. shall provide that
each such policy shall be primary without right of contribution from any other insuranc? ff;at may be
carried by Mortgagor or Holder and that all of the provisions thereof, except the limits of i120ility, shall
operate in the same manner as if there were a separate policy covering each insured. If any irsuer which
has issued a policy of title, hazard, liability or other insurance required pursuant to this Mortgage or any
other Loan Document becomes insolvent or the subject of any bankruptey, receivership or similar
proceeding or if in Holder's reasonable opinion the financial responsibility of such insurer is or becomes
inadequate, Mortgagor shall, in each instance promptly upon the request of Holder and at Mortgagor's
expense, obtain and deliver to Holder a like policy (or, if and to the extent permitted by Holder, a certificate
of insurance) issued by another insurer, which insurer and policy meet the requirements of this Mortgage or
such other Loan Document, as the case may be. Without limiting the discretion of Holder with respect to
required endorsements to insurance policies, all such policies for loss of or damage to the Mortgaged
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Property shall contain a standard mortgage clause (without contribution) naming Holder as mortgagee with
loss proceeds payable to Holder notwithstanding (i) any act, failure to act or negligence of or violation of
any warranty, declaration or condition contained in any such policy by any named insured; (ii) the
occupation or use of the Mortgaged Property for purposes more hazardous than permitted by the terms of
any such policy; (iii) any foreclosure or other action by Holder under the Loan Documents; or (iv) any
change in title to or ownership of the Mortgaged Property or any portion thereof, such proceeds to be held
for application as provided in the Loan Documents. Agent shall be designated as "Bank One, Texas, N.A.,,
a national banking association, as agent, as mortgagee [or loss payee] and/or its assigns” when named as
mortgagee or loss payee or as an additional insured. The originals of each initial insurance policy (or to the
extent permitted by Holder, a copy of the original policy and a satisfactory certificate of insurance) shall be
delivered to Holder at the time of execution of this Mortgage, with premiums fully paid, and each renewal
or substitute paiicy (or certificate) shall be delivered to Holder, with premiums fully paid, at least ten (10)
days before the termination of the policy it renews or replaces. Mortgagor shall pay all premiums on
policies required 'ierzunder as they become due and payable and promptly deliver to Holder evidence
satisfactory to Hold<r «f the timely payment thereof. If any loss occurs at any time when Mortgagor has
failed to perform Mortgager's covenants and agreements in this paragraph, Holder shall nevertheless be
entitled to the benefit of allinsurance covering the loss and held by or for Mortgagor, to the same extent as
if it had been made payable-to Holder. Upon any foreclosure hereof or transfer of title to the Mortgaged
Property in extinguishment of the »<hole or any part of the secured indebtedness, all of Mortgagor's right,
title and interest in and to the insurance puolicies referred to in this Section (including unearned premiums)
and all proceeds payable thereunder shall thereupon vest in the purchaser at foreclosure or other such
transferee, to the extent permissible under sézh policies. Holder shall have the right (but not the obligation)
to make proof of loss for, settle and adjust any ~iaim under, and receive the proceeds of, all insurance for
loss of or damage to the Mortgaged Property, and thc expenses incurred by Holder in the adjustment and
collection of insurance proceeds shall be a part of tue secured indebtedness and shall be due and payable to
Holder on demand. Holder shall not be, under any circuznstances, liable or responsible for the obtaining,
maintaining or adequacy of any insurance or for failure to-celiect or exercise diligence in the collection of
any of such proceeds or for failure to see to the proper applicatior. of any amount paid over to Mortgagor.
Any such proceeds received by Holder shall, after deduction the.<trom. of all reasonable expenses actually
incurred by Holder, including attorneys' fees, at Holder's option be (1) relrased to Mortgagor, or (2)
applied (upon compliance with such terms and conditions as may be reqr:ired by Holder) to repair or
restoration, either partly or entirely, of the Mortgaged Property so damaged, 0r(3) if a Default (as defined
in the Credit Agreement) has occurred and is continuing, applied to the payment of the secured
indebtedness in such order and manner as Holder, in its sole discretion, may elect, whether or not due. In
any event, the unpaid portion of the unsecured indebtedness shall remain in full forc: an1 effect and the
payment thereof shall not be excused. Mortgagor shall at all times comply with the requirsments of the
insurance policies required hereunder and of the issuers of such policies and of any board 4fiire
underwriters or similar body as applicable to or affecting the Mortgaged Property.

(e) Reserve for Insurance, Taxes and Assessments. Upon request of Holder after Default, «
Mortgagor will deposit or cause to be deposited with Holder a sum equal to ad valorem taxes, assessments
and charges (which charges for the purpose of this paragraph shall include without limitation any recurring
charge which could result in a lien against the Mortgaged Property) against the Mortgaged Property for the
current year and the premiums for such policies of insurance for the current year, all as estimated by
Holder and prorated to the end of the calendar month following the month during which Holder's request is
made, and thereafter will deposit with Holder, on each date when an installment of principal and/or interest
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is due on the Note, sufficient funds (as estimated from time to time by Holder) to permit Holder to pay at
least fifteen (15) days prior to the due date thereof, the next maturing ad valorem taxes, assessments and
charges and premiums for such policies of insurance. Holder shall have the right to rely upon tax
information furnished by applicable taxing authorities in the payment of such taxes or assessments and
shall have no obligation to make any protest of any such taxes or assessments. Any excess over the
amounts required for such purposes shall be held by Holder for future use, applied to any secured
indebtedness or refunded to Mortgagor, at Holder's option, and any deficiency in such funds so deposited
shall be made up by Mortgagor upon demand of Holder. All such funds so deposited shall bear no interest,
may be mingled with the general funds of Holder and shall be applied by Holder toward the payment of
such taxes, assessments, charges and premiums when statements therefor are presented to Holder by
Mortgagor (which statements shall be presented by Mortgagor to Holder a reasonable time before the
applicable amount is due); provided, however, that, if a default shall have occurred hereunder, such funds
may at Holder's ~ption be applied to the payment of the secured indebtedness in the order determined by
Holder in its sole discretion, and that Holder may (but shall have no obligation) at any time, in its
discretion, apply ali or any part of such funds toward the payment of any such taxes, assessments, charges
or premiums which arc past due, together with any penalties or late charges with respect thereto. The
conveyance or transfer of Mioitgagor's interest in the Mortgaged Property for any reason (including without
limitation the foreclosure ¢+ a subordinate lien or security interest or a transfer by operation of law) shall
constitute an assignment or tran:fo¢ 4T Mortgagor's interest in and rights to such funds held by Holder
under this paragraph but subject to the rights of Holder hereunder. '

H Condemnation. Mortgagorshall notify Holder immediately of any threatened or pending
proceeding for condemnation affecting the Mo:7gaged Property or arising out of damage to the Mortgaged
Property, and Mortgagor shall, at Mortgagor's expesise, diligently prosecute any such proceedings. Holder
shall have the right (but not the obligation) to participate in any such proceeding and to be represented by
counsel of its own choice. Holder shall be entitled to recrive all sums which may be awarded or become
payable to Mortgagor for the condemnation of the Mortgageu Property, or any part thereof, for public or
quasi-public use, or by virtue of private sale in lieu thereof, and zny sums which may be awarded or
become payable to Mortgagor for injury or damage to the Moitgaged Property. Mortgagor shall, promptly
upon request of Holder, execute such additional assignments and otaer apcuments as may be necessary
from time to time to permit such participation and to enable Holder to Critect and receipt for any such A
sums. All such sums are hereby assigned to Holder, and shall, after deductior therefrom of all reasonable
expenses actually incurred by Holder, including attorneys' fees, at Holder's ortior be (1) released to
Mortgagor, or (2) applied (upon compliance with such terms and conditions as 12uy be required by Holder)
to repair or restoration of the Mortgaged Property so affected, or (3) if a Default (as'defined in the Credit
Agreement) has occurred and is continuing, applied to the payment of the secured indekiesncess in such
order and manner as Holder, in its sole discretion, may elect, whether or not due. In any eveatthe unpaid
portion of the secured indebtedness shall remain in full force and effect and the payment thercofshall not be
excused. Holder shall not be, under any circumstances, liable or responsible for failure to collect or to
exercise diligence in the collection of any such sum or for failure to see to the proper application of any
amount paid over to Mortgagor. Holder is hereby authorized, in the name of Mortgagor, to execute and
deliver valid acquittances for, and to appeal from, any such award, judgment or decree. All costs and
expenses (including but not limited to attorneys' fees) incurred by Holder in connection with any
condemnation shall be a demand obligation owing by Mortgagor (which Mortgagor hereby promises to
pay) to Holder pursuant to this Mortgage.
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(g) Compliance with Legal Requirements. The Mortgaged Property and the use, operation
and maintenance thereof and all activities thereon do and shall at all times comply with all applicable Legal
Requirements {defined below). The Mortgaged Property is not, and shall not be, dependent on any other
property or premises or any interest therein other than the Mortgaged Property to fulfill any requirement of
any Legal Requirement. Mortgagor shall not, by act or omission, permit any building or other
improvement not subject to the lien of this Mortgage to rely on the Mortgaged Property or any interest
therein to fulfill any requirement of any Legal Requirement. No part of the Mortgaged Property constitutes
a nonconforming use under any zoning law or similar law or ordinance. Mortgagor has obtained or caused
to be obtained and shall preserve in force all requisite zoning, utility, building, health and operating permits
from the governmental authorities having jurisdiction over the Mortgaged Property. If Mortgagor receives
a notice or claim from any person that the Mortgaged Property, or any use, activity, operation or
maintenance *iereof or thereon, is not in compliance with any Legal Requirement, Mortgagor will promptly
furnish a copy of zuch notice or claim to Holder. Mortgagor has received no notice and has no knowledge
of any such noncompliance. As used in this Mortgage: (i) the term "Legal Requirement" means any law
(defined below), agieesnent, covenant, restriction, easement or condition (including, without limitation of
the foregoing, any condiicn or requirement imposed by any insurance or surety company), as any of the
same now exists or may be ctanged or amended or come into effect in the future; and (ii) the term "Law"
means any federal, state oriucal law, statute, ordinance, code, rule, regulation, license, permit,
authorization, decision, order, inimirion or decree, domestic or foreign.

(h) Maintenance, Repair 2 Restoration. Mortgagor will keep the Mortgaged Property in
a condition similar to its condition on the Ja*¢ hereof, causing all necessary repairs, renewals, replacements,
additions and improvements to be promptly mz's; and will not allow any of the Mortgaged Property to be
misused, abused or wasted or to deteriorate. Notwithsianding the foregoing, Mortgagor will not, without
the prior written consent of Holder, (i) remove fron.the Mortgaged Property any fixtures or personal
property covered by this Mortgage except such as is repiaced by Mortgagor by an article of equal
suitability and value, owned by Mortgagor, free and clear 0fany lien or security interest (except that
created by this Mortgage), or (ii) make any structural alteratior t the Mortgaged Property or any other
alteration thereto which impairs the value thereof. If any act oi-uccurrance of any kind or nature (including
any condemnation or any casualty for which insurance was not obta.ned rr obtainable) shall result in
damage to or loss or destruction of the Mortgaged Property, Mortgagoi siia'l give prompt notice thereof to
Holder and Mortgagor shall promptly, at Mortgagor's sole cost and expens< ar.d regardless of whether
insurance or condemnation proceeds (if any) shall be available or sufficient fcr the purpose, commence and
continue diligently to completion to restore, repair, replace and rebuild the Mortguged Property as nearly as
possible to its value, condition and character immediately prior to the damage, loss or destruction.

(i) No Other Liens. Mortgagor will not, without the prior written consent of fio'der, create,
place or permit to be created or placed, or through any act or failure to act, acquiesce in the pliciag of, or
allow to remain, any deed of trust, mortgage, voluntary or involuntary lien, whether statutory,
constitutional or contractual, security interest, encumbrance or charge, or conditional sale or other title
retention document, against or covering the Mortgaged Property, or any part thereof, other than the
Permitted Encumbrances, regardless of whether the same are expressly or otherwise subordinate to the lien
or security interest created in this Mortgage, and should any of the foregoing become attached hereafter in
any manner to any part of the Mortgaged Property without the prior written consent of Holder, Mortgagor
will cause the same to be promptly discharged and released. Mortgagor will own all parts of the
Mortgaged Property and will not acquire any fixtures, equipment or other property forming a part of the
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Mortgaged Property pursuant to a lease, license, security agreement or similar agreement, whereby any
party has or may obtain the right to repossess or remove same, without the prior written consent of Holder.
If Holder consents to the voluntary grant by Mortgagor of any lien, security interest, or other encumbrance
(hereinafter called "Subordinate Mortgage") covering any of the Mortgaged Property or if the foregoing
prohibition is determined by a court of competent jurisdiction to be unenforceable as to a Subordinate
Mortgage, any such Subordinate Mortgage shall contain express covenants to the effect that: (1) the
Subordinate Mortgage is unconditionally subordinate to this Mortgage and all Leases (hereinafter defined);
(2) if any action shall be instituted to foreclose or otherwise enforce the Subordinate Mortgage, no tenant of
any of the Leases (hereinafter defined) shall be named as a party defendant, and no action shall be taken
that would terminate any occupancy or tenancy without the prior written consent of Holder; (3) Rents
(hereinafter defined), if collected by or for the holder of the Subordinate Mortgage, shall be applied first to
the payment o the secured indebtedness then due and expenses incurred in the ownership, operation and
maintenance of the Mortgaged Property in such order as Holder may determine, prior to being applied to
any indebtedness sequred by the Subordinate Mortgage; (4) written notice of default under the Subordinate
Mortgage and writtza rotice of the commencement of any action (whether judicial or pursuant to a power
of sale) to foreclose or'ailierwise enforce the Subordinate Mortgage or to seek the appointment of a receiver
for all or any part of the Meityaged Property shall be given to Holder with or immediately after the
occurrence of any such defauit or commencement; and (5) neither the holder of the Subordinate Mortgage,
nor any purchaser at foreclosure th<rzunder, nor anyone claiming by, through or under any of them shall
succeed to any of Mortgagor's rights heicander without the prior written consent of Holder.

)] Operation of Mortgaged I ~operty. Mortgagor will operate the Mortgaged Property in a
good and workmanlike manner and in accordar<e-with all Legal Requirements and will pay all fees or
charges of any kind in connection therewith. Mortgagar will keep the Mortgaged Property occupied so as
not to impair the insurance carried thereon. Mortgagorwill not use or occupy or conduct any activity on,
or allow the use or occupancy of or the conduct of any 2ctivity on, the Mortgaged Property in any manner
which violates any Legal Requirement or which constitutes = public or private nuisance or which makes
void, voidable or cancelable, or increases the premium of, any insurance then in force with respect thereto.
Mortgagor will not initiate or permit any zoning reclassificaticn ot the Mortgaged Property or seek any
variance under existing zoning ordinances applicable to the Mortgaged Froperty or use or permit the use of
the Mortgaged Property in such a manner which would result in such use s¢coming a nonconforming use
under applicable zoning ordinances or other Legal Requirement. Mortgage: vill not impose any easement,
restrictive covenant or encumbrance upon the Mortgaged Property, execute or file any subdivision plat or
condominium declaration affecting the Mortgaged Property or consent to the aniexation of the Mortgaged
Property to any municipality, without the prior written consent of Holder. Mortgagcr will not do or suffer
to be done any act whereby the value of any part of the Mortgaged Property may be less¢n.a. Mortgagor
will preserve, protect, renew, extend and retain all material rights and privileges granted foron applicable
to the Mortgaged Property. Without the prior written consent of Holder, there shall be no drii’ing; or
exploration for or extraction, removal or production of any mineral, hydrocarbon, gas, natural element,
compound or substance (including sand and gravel) from the surface or subsurface of the Land regardless
of the depth thereof or the method of mining or extraction thereof. Mortgagor will cause all debts and
liabilities of any character (including without limitation all debts and liabilities for labor, material and
equipment and alf debts and charges for utilities servicing the Mortgaged Property) incurred in the
construction, maintenance, operation and development of the Mortgaged Property to be promptly paid.
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(k) Certain Environmental Matters.

(i) Definitions. As used in this Mortgage: (1) "Environmental Claim" means any
investigative, enforcement, cleanup, removal, containment, remedial or other governmental or regulatory
action at any time threatened, instituted or completed pursuant to any applicable Environmental
Requirement against Mortgagor or against or with respect to the Mortgaged Property or any use or activity
on the Mortgaged Property, and any claim at any time threatened or made by any person against Mortgagor
or against or with respect to the Mortgaged Property or any use or activity on the Mortgaged Property,
relating to damage, contribution, cost recovery, compensation, loss or injury resulting from any Hazardous
Substance; (2) "Environmental Requirement" means any Legal Requirement which pertains to ground or
air or water or noise pollution or contamination, underground or aboveground tanks, health or the
environment, including without limitation, the Comprehensive Environmental Response Compensation and
Liability Act of 1980, as amended ("CERCLA"), the Resource Conservation and Recovery Act of 1976, as
amended ("RCR/"): and (3) "Hazardous Substance” means any substance, whether solid, liquid or
gaseous: (a) which is listed, defined or regulated as a "hazardous substance", "hazardous waste" or "solid
waste", or otherwise claszified as hazardous or toxic, in or pursuant to any Environmental Requirement; or
(b) which is or contains asbéstos, radon, any polychlorinated biphenyl, urea formaldehyde foam insulation,
or explosive or radioactive naterial; or (c) which causes or poses a threat to cause a contamination or
nuisance on the Mortgaged Property.s on any adjacent property or a hazard to the environment or to the
health or safety of persons on the Mortzaged Property; and (d) in uses or quantities that violate any
environmental requirement. As used 12 thic paragraph (m), the word "on" when used with respect to the
Mortgaged Property or adjacent property metias "on, in, under, above or about”.

(i) Representations and Warzanties. Except as disclosed in the environmental
assessments delivered by Mortgagor to Holder, Mo:tgasor represents and warrants to Holder, without
regard to whether Holder has or hereafter obtains any krowledge or report of the environmental condition
of the Mortgaged Property, as follows: (1) during the pericd & Mortgagor's ownership of the Mortgaged
Property, the Mortgaged Property has not been used for industria’ or manufacturing purposes, for landfill,
dumping or other waste disposal activity or operation, for gencraiion, storage, use, sale, treatment,
processing, recycling or disposal of any Hazardous Substance in viclatiop-of any Environmental
Requirement, or for any other use that would give rise to the release of a:;y Hazardous Substance on the
Mortgaged Property in violation of any Environmental Requirement; (2) toihe best of Mortgagor's
knowledge after inquiry in accordance with good commercial or customary practices, no use of the
Mortgaged Property described in clause (1) preceding occurred at any time prior 12 the period of
Mortgagor's ownership of the Mortgaged Property nor did any such use on any adjacent property occur
during or at any time prior to the period of Mortgagor's ownership of the Mortgaged Prepeity, and there is
no Hazardous Substance, storage tanks (or similar vessel), sump or well on the Mortgaged Piuperty in
violation of any Environmental Requirement; (3) Mortgagor has received no notice and has n¢ kiowledge
of any Environmental Claim or any completed; pending, proposed or threatened investigation or inquiry
concerning the presence or release of any Hazardous Substance on the Mortgaged Property in violation of
any Environmental Requirement or on any adjacent property or concerning whether any condition, use or
activity on the Mortgaged Property or on any adjacent property is in violation of any Environmental
Requirement; (4) the present conditions, uses and activities on the Mortgaged Property do not violate any
Environmental Requirement and the use of the Mortgaged Property which Mortgagor (and each tenant and
subtenant, if any) makes and intends to make of the Mortgaged Property complies and will comply with all
applicable Environmental Requirements; (5) the Mortgaged Property is not currently on, and to the best of
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Mortgagor's knowledge after inquiry in accordance with good commercial or customary practices, has
never been on, any federal or state "superfund” or "superlien” list; and (6) neither Mortgagor, nor to
Mortgagor's knowledge any tenant or subtenant, has obtained or is required to obtain any permit or other
authorization to construct, occupy, operate, use or conduct any activity on any of the Mortgaged Property
by reason of any Environmental Requirement.

(ili)  Violations. Mortgagor will not cause, commit, permit or aliow to continue any
violation of any Environmental Requirement by Mortgagor or by or with respect to the Mortgaged Property
or any use or activity on the Mortgaged Property, or the attachment of any environmental lien to the
Mortgaged Property. Mortgagor will not place, install, dispose of or release, or cause, permit or allow the
placing, installation, disposal or release of, any Hazardous Substance or storage tank {or similar vessel) on
the Mortgage Property in violation of any Environmental Requirement and will keep the Mortgaged
Property free ot =y Hazardous Substance, except as permitted by the Loan Documents.

(iv)'_~ Notice to Holder. Mortgagor will promptly advise Holder in writing of any
Environmental Claim cr ofthe discovery of any Hazardous Substance on the Mortgaged Property, as soon
as Mortgagor first obtains knrwledge thereof, including a full description of the nature and extent of the
Environmental Claim and/Gi Hazardous Substance and all relevant circumstances.

(v) Site Assessmsats and Information. If Holder shall ever have reason to believe
that any Hazardous Substance affects the Mortgaged Property, or if any Environmental Claim is made or
threatened, or if a Default shall have occurved, Mortgagor will at its expense provide to Holder from time
to time, in each case within 30 days of Holder s *equest, a report (including all drafts thereof if requested by
Holder) of an environmental assessment of the Mor.gaped Property made after the date of Holder's request
and of such scope (including but not limited to the wking of soi! borings, air and groundwater samples and
other above and below ground testing) as Holder may rcuvest and by a consulting firm acceptable to
Holder. Mortgagor will cooperate with each consulting tirm making any such assessment and will supply
to the consulting firm, from time to time and promptly on reqeés’, all information available to Mortgagor to
facilitate the completion of the assessment and report.

(vi)  Remedial Actions. Without limitation of Holdr’s rights to declare a Default and
to exercise all remedies available by reason thereof, if any Hazardous Substarce is discovered on the
Mortgaged Property in violation of any Environmental Requirement at any tirie 2nd regardless of the
cause, Mortgagor shall: (1) promptly at Mortgagor's sole risk and expense removs, treat and dispose of the
Hazardous Substance in compliance with all applicable Environmental Requirements ard solely under
Mortgagor's name (or if removal is prohibited by any Environmental Requirement, take wiiatever action is
required by applicable Environmental Requirements), in addition to taking such other actio’ as is necessary
to have the full use and benefit of the Mortgaged Property as contemplated by the Loan Docuinents, and
provide Holder with satisfactory evidence thereof; and (2) if requested by Holder, provide to Holder within
30 days of Holder's request a bond, letter of credit or other financial assurance evidencing to Holder's
satisfaction that all necessary funds are readily available to pay the costs and expenses of the actions
required by clause (1) preceding and to discharge any assessments or liens established against the
Mortgaged Property as a result of the presence of the Hazardous Substance on the Mortgaged Property.

()] Further Assurances. Mortgagor will, promptly on the reasonable request of Holder,
(i) correct any defect, error or omission which may be discovered in the contents, execution or
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acknowledgment of this Mortgage or any other Loan Document; (ii} execute, acknowledge, deliver, procure
and record and/or file such further documents (including, without limitation, further deeds of trust, security
agreements, financing statements, continuation statements, and assignments of rents or leases) and do such
further acts as may be necessary, desirable or proper to carry out more effectively the purposes of this
Mortgage and the other Loan Documents, to more fully identify and subject to the liens and security
interests hereof any property intended to be covered hereby (including specifically, but without limitation,
any renewals, additions, substitutions, replacements, or appurtenances to the Mortgaged Property) or as
deemed advisable by Holder to protect the lien or the security interest hereunder against the rights or
interests of third persons; and (iii) provide such certificates, documents, reports, information, affidavits and
other instruments and do such further acts as may be necessary, desirable or proper in the reasonable
determination of Holder to enable Holder to comply with the requirements or requests of any agency having
jurisdiction over Holder or any examiners of such agencies with respect to the indebtedness secured hereby,
Mortgagor or the Mortgaged Property. Mortgagor shall pay all costs connected with any of the foregoing,
which shall be a deniand obligation owing by Mortgagor (which Mortgagor hereby promises to pay) to
Holder pursuant to this Mortgage.

(m)  Fees and FExpenses. Without limitation of any other provision of this Mortgage or of any
other Loan Document and iv the extent not prohibited by applicable law, Mortgagor will pay, and will
reimburse to Holder on demand to.b¢ extent paid by Holder: (i) all appraisal fees, filing and recording fees,
taxes, brokerage fees and commissions; abstract fees, title search or examination fees, title policy and
endorsement premiums and fees, uniform cammercial code search fees, escrow fees, reasonable attorneys'’
fees, architect fees, construction consultant szcs, environmental inspection fees, survey fees, and all other
out-of-pocket costs and expenses of every charzter incurred by Mortgagor or Holder in connection with
any and all amendments and supplements to this Msiigage, the Note or any other Loan Documents or any
approval, consent, waiver, release or other matter requected or required hereunder or thereunder, or
otherwise attributable or chargeable to Mortgagor as owuier of the Mortgaged Property; and (i) all
reasonable costs and expenses, including reasonable atton:eys' fees and expenses, incurred or expended in
connection with the exercise of any right or remedy, or the enfsrcement of any obligation of Mortgagor,
hereunder or under any other Loan Document.

(n) Indemnification.

(i) Mortgagor will indemnify and hold harmless Holder {rom and against, and
reimburse Holder on demand for, any and all Indemnified Matters (defined below). For purposes of this
paragraph (p), the term "Holder" shall inciude the directors, officers, partners, employees and agents of
Holder, and any persons owned or controlled by, owning or controlling, or under common. control or
affiliated with Holder. Without limitation, the foregoing indemnities shall apply to eact 1t demnified
person with respect to matters which in whole or in part are caused by or arise out of th¢ i.gligence
of such (and/or any other) indemnified person. However, such indemnities shall not apply to a particular
indemnified person to the extent that the subject of the indemnification is caused by or arises out of the
fraud, gross negligence or willful misconduct of that indemnified person. Any amount to be paid under this
paragraph (p) by Mortgagor to Holder shall be a demand obligation owing by Mortgagor (which
Mortgagor hereby promises to pay) to Holder pursuant to this Mortgage. Nothing in this paragraph,
elsewhere in this Mortgage or in any other Loan Document shall limit or impair any rights or remedies of
Holder (including without limitation any rights of contribution or indemnification) against Mortgagor or
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any other person under any other provision of this Mortgage, any other Loan Document, any other
agreement or any applicable Legal Requirement.

(ii)  As used herein, the term “Indemnified Matters" means any and all claims,
demands, liabilities (including strict liability), losses, damages (including consequential damages), causes
of action, judgments, penalties, costs and expenses (including without limitation, reasonable fees and
expenses of attorneys and other professional consultants and experts, and of the investigation and defense

~ of any claim, whether or not such claim is ultimately defeated, and the settlement of any claim or judgment

. including all value paid or given in settlement) of every kind, known or unknown, foreseeable or
unforeseeable, which may be imposed upon, asserted against or incurred or paid by Holder at any time and
from time to time, whenever imposed, asserted or incurred, because of, resulting from, in connection with,
or arising out 9F any transaction, act, omission, event or circumstance in any way connected with the
Mortgaged Property or with this Mortgage or any other Loan Document, including but not limited to any
bodily injury or death or property damage occurring in or upon or in the vicinity of the Mortgaged Property
through any cause »¢hz.soever at any time on or before the Release Date, any act performed or omitted to
be performed hereunder oramder any other Loan Document, any breach by Mortgagor of any
representation, warranty, c/venant, agreement or condition contained in this Mortgage or in any other Loan
Document, any default as diined herein, any claim under or with respect to any Lease (hereinafter defined)
and any Environmental Matter (delin=d below). As used herein, the term "Environmental Matter" means:
(a) the presence of any Hazardous Subsiance on, in, under, above or about the Mortgaged Property, or the
migration or release or threatened migsaticn or release of any Hazardous Substance on, to, from or through
the Mortgaged Property, on or at any time-Ue{cre the Release Date; or (b) any act, omission, event or
circumstance existing or occurring in conneciie:: with the handling, treatment, containment, removal,
storage, decontamination, clean-up, transport or disosal of any Hazardous Substance which is at any time
on or before the Release Date present on, in, under, ahove or about the Mortgaged Property; or (c) any
violation on or before the Release Date, of any Enviroanisatal Requirement in effect on or before the
Release Date, regardless of whether any act, omission, event or circumstance giving rise to the violation
constituted a violation at the time of the occurrence or inceptici of such act, omission, event or
circumstance; or (d) any Environmental Claim, or the filing or-fiiposition of any environmental lien against
the Mortgaged Property, because of, resulting from, in connection viith, or arising out of any of the matters
referred to in clauses (a) through (c) preceding; and regardless of whetlie: any of the matters referred to in
the foregoing clauses (a) through (d) was caused by Mortgagor or Mortgagor's tenant or any subtenant, or
a prior owner of the Mortgaged Property or its tenant or any subtenant, or any third party. Without
limitation of the definition of Indemnified Matters herein, Mortgagor's indemnisication obligations
regarding any Environmental Matter sha!l include injury or damage to any person, property or natural
resource occurring upon or off of the Mortgaged Property {including but not limited to *iie:Cest of
demolition and rebuilding of any improvements on real property), the preparation of any fézsibility studies
or reports and the performance of any cleanup, remediation, removal, response, abatement, ccutzinment,
closure, restoration, monitoring or similar work required by any Environmental Requirement or necessary
to have the full use and benefit of the Mortgaged Property as contemplated by the Loan Documents
(including, without limitation, any of the same in connection with any foreclosure or transfer in lieu
thereof), and all liability to pay or indemnify any person for costs in connection with any of the foregoing
excluding those caused by the gross negligence or willful misconduct of Holder, its agents or employees.
The term "Release Date" as used herein means the earlier of the following two dates: (i) the date on which
the indebtedness and obligations secured hereby have been paid and performed in full and this Mortgage
has been released, or (ii) the date on which the lien of this Mortgage is fully and finally foreclosed or a
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conveyance by deed in lieu of such foreclosure is fully and finally effective, and possession of the

Mortgaged Property has been given to the purchaser or grantee free of occupancy and claims to occupancy

by Mortgagor and Mortgagor's heirs, devisces, representatives, successors and assigns; provided, that if

such payment, performance, release, foreclosure or conveyance is challenged, in bankruptey proceedings or
otherwise, the Release Date shall be deemed not to have occurred until such challenge is rejected, dismissed

or withdrawn with prejudice. The indemnities in this paragraph (p) shall not terminate upon the Release

Date or upon the release, foreclosure or other termination of this Mortgage but will survive the Release

Date, foreclosure of this Mortgage or conveyance in lieu of foreclosure, the repayment of the secured
indebtedness, the discharge and release of this Mortgage and the other Loan Documents, any bankruptcy or ,
other debtor relief proceeding, and any other event whatsoever. |

(0) Taxes on Note or Mortgage. Mortgagor will promptly pay all income, franchise and
other taxes owing by Mortgagor and any stamp taxes or other taxes (unless such payment by Mortgagor is
prohibited by law) v hich may be required to be paid with respect to the Note, this Mortgage or any other
instrument evidencing or securing any of the secured indebtedness. In the event of the enactment after this
date of any law of any govzrnmental entity applicable to Holder, the Note, the Mortgaged Property or this
Mortgage deducting from tlie value of property for the purpose of taxation any lien or security interest
thereon, or imposing upon Iiolder the payment of the whole or any part of the taxes or assessments or

* charges or liens herein required io ¢ paid by Mortgagor, or changing in any way the laws relating to the
taxation of deeds of trust or mortgages or security agreements or debts secured by deeds of trust or
mortgages or security agreements or the-irterest of the mortgagee or secured party in the property covered
thereby, or the manner of collection of suck *axes. so as to affect this Mortgage or the indebtedness secured
hereby or Holder, then, and in any such eveni, *crtgagor, upon demand by Holder, shall pay such taxes,
assessments, charges or liens, or reimburse Holaer *iievefor; provided, however, that if in the opinion of
counsel for Holder (i) it might be unlawful to require Mertgagor to make such payment or (ii) the making
of such payment might result in the imposition of intercst beyond the maximum amount permitted by law,
then and in such event, Holder may elect, by notice in writirg yjiven to Mortgagor, to declare ail of the
indebtedness secured hereby to be and become due and payablz sixty (60) days from the giving of such
notice.

(p) Statement Concerning Note or Mortgage. Mortgagor shall at any time and from time to
time furnish within seven (7) days of request by Holder a written statemen®1n such form as may be required
by Holder stating that (i) the Note, this Mortgage and the other Loan Documeits sre valid and binding
obligations of Mortgagor, enforceable against Mortgagor in accordance with their terms; (ii) the unpaid
principal balance of the Note; (iii) the date to which interest on the Note is paid; (iv) the Note, this
Mortgage and the other Loan Documents have not been released, subordinated or modifie, and (v) there
are no offsets or defenses against the enforcement of the Note, this Mortgage or any other1.0aa Document.
If any of the foregoing statements are untrue, Mortgagor shall, alternatively, specify the reasos therefor.

@ Business Loan. The proceeds of the loan evidenced by the Note shall be used solely for
business purposes and in furtherance of the regular business affairs of Mortgagor, and the entire loan
constitutes (i) a "business loan" within the purview of 815 ILCS 205/4(c), and (ii) a "loan secured by a
mortgage on real estate” within the purview and operation of 815 ILCS 205/4(1).
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(r) Illinois Responsible Property Transfer Act. The Mortgaged Property does not fall
within the categories of real property covered by the Illinois Responsible Property Transfer Act, 765 ILCS
90/3 et. seq., as amended.

Section 2.2.  Performance by Holder on Mortgagor's Behalf. Mortgagor agrees that, if
Mortgagor fails to perform any act or to take any action which under any Loan Document Mortgagor is
required to perform or take, ot to pay any money which under any Loan Document Mortgagor is required
to pay, and whether or not the failure then constitutes a default hereunder or thereunder, and whether or not
there has occurred any default or defaults hereunder or the secured indebtedness has been accelerated,
Holder, in Mortgagor's name or its own name, may, but shall not be obligated to, perform or cause to be
performed such act or take such action or pay such money, and any expenses so incurred by Holder and
any money sc pzid by Holder shall be a demand obligation owing by Mortgagor to Holder (which
obligation Mortgzgor hereby promises to pay), shall be a part of the indebtedness secured hereby, and
Holder, upon malinz such payment, shall be subrogated to all of the rights of the person, entity or body
politic receiving srch pavment. Holder and its designees shall have the right to enter upon the Mortgaged
Property at any time ard (ram time to time for any such purposes. No such payment or performance by
Holder shall waive or cure.any default or waive any right, remedy or recourse of Holder. Any such
payment may be made by Tivlder in reliance on any statement, invoice or claim without inquiry into the
validity or accuracy thereof. Each-asiount due and owing by Mortgagor to Holder pursuant to this
Mortgage shall bear interest, from the Jaiz such amount becomes due until paid, at the rate per annum
provided in the Note for interest on paxt.drs principal owed on the Note but never in excess of the
maximum nonusurious amount permitted 5v-applicable law, which interest shall be payable to Holder on
demand; and all such amounts, together with si::h interest thereon, shall automatically and without notice
be a part of the indebtedness secured hereby. The paicunt and nature of any expense by Holder hereunder
and the time when paid shall be fully established by:the certificate of Holder or any of Holder's officers or
agents.

Section2.3.  Absence of Obligations of Holder wi<b Respect to Mortgaged Property.
Notwithstanding anything in this Mortgage to the contrary, including,-without limitation, the definition of
"Mortgaged Property" and/or the provisions of Article 3 hereof, (i) ‘0 the extent permitted by applicable
law, the Mortgaged Property is composed of Mortgagor's rights, title aid wterests therein but not
Mortgagor's obligations, duties or liabilities pertaining thereto, (ii) Holder ieiter assumes nor shall have
any obligations, duties or liabilities in connection with any portion of the items described in the definition of
"Mortgaged Property" herein, either prior to or after obtaining title to such Moricaged Property, whether
by foreclosure sale, the granting of a deed in lieu of foreclosure or otherwise, and (i'1) Bolder may, at any
time prior to or after the acquisition of title to any portion of the Mortgaged Property asakove described,
advise any party in writing as to the extent of Holder's interest therein and/or expressly dise{firm in writing
any rights, interests, obligations, duties and/or liabilities with respect to such Mortgaged Propc:ty or
matters related thereto. Without limiting the generality of the foregoing, it is understood and agreed that
Holder shall have no obligations, duties or liabilities prior to or after acquisition of title to any portion of
the Mortgaged Property, as lessee under any lease or purchaser or seller under any contract or option
unless Holder elects otherwise by written notification.
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Article 3 )
Assignment of Rents and Leases

Section 3.1.  Assignment. Mortgagor hereby assigns to Holder all Rents (hereinafter defined)
and, as additional security for the indebtedness secured hereby, all of Mortgagor's rights in and under all
Leases (hereinafter defined). Upon the occurrence of a Default hereunder, Holder shall have the right,
power and privilege (but shall be under no duty) to demand possession of the Rents, which demand shall to
the fullest extent permitted by applicable law be sufficient action by Holder to entitle Holder to immediate
and direct payment of the Rents, (including delivery to Holder of Rents collected for the period in which the
demand occurs and for any subsequent period), for application as provided in this Mortgage, all without the
necessity of any further action by Holder, including, without limitation, any action to obtain possession of
the Land, ImpiGvements or any other portion of the Mortgaged Property. Mortgagor hereby authorizes and
directs the tenantz under the Leases to pay Rents to Holder upon written demand by Holder, without further
consent of Mortgager, without any obligation to determine whether a default has in fact occurred and
regardless of whethér ¥lolder has taken possession of any portion of the Mortgaged Property, and the
tenants may rely upon any -vritten statement delivered by Holder to the tenants. Any such payment to
Holder shall constitute payraent to Mortgagor under the Leases, and Mortgagor hereby appoints Holder as
Mortgagor's lawful attorney-in-fact for giving, and Holder is hereby empowered to give, acquittances to
any tenants for such payments t¢ Ho'der after a default. The assignment contained in this Section shall
become null and void upon the release oi this Mortgage. As used herein: (i) " Lease" means each existing
or future lease, sublease (to the extent of Martgagor's rights thereunder) or other agreement under the terms
of which any person has or acquires any rigitio occupy or use the Mortgaged Property, or any part
thereof, or interest therein, and each existing ur-uture guaranty of payment or performance thereunder, and
all extensions, renewals, modifications and replacerients of each such lease, sublease, agreement or
guaranty; and (ii) "Rents" means all of the rents, revenie, income, profits and proceeds derived and to be
derived from the Mortgaged Property or arising from 1hc xse or enjoyment of any portion thereof or from
any Lease, including but not limited to liquidated damagex fsilowing default under any such Lease, all
proceeds payable under any policy of insurance covering loss o1 rents resulting from untenantability caused
by damage to any part of the Mortgaged Property, all of Mortgzgor's rights to recover monetary amounts
from any tenant in bankruptcy including, without limitation, rights ¢f recevery for use and occupancy and
damage claims arising out of Lease defaults, including rejections, under <1y applicable Debtor Relief Law
(as hereinafter defined), together with any sums of money that may now or-at xny time hereafter be or
become due and payable to Mortgagor by virtue of any and all royalties, overiding royalties, bonuses,
delay rentals and any other amount of any kind or character arising under any anc all nresent and all future
oil, gas, mineral and mining leases covering the Mortgaged Property or any part theieof and all proceeds
and other amounts paid or owing to Mortgagor under or pursuant to any and all contracts 2.t bonds
relating to the construction or renovation of the Mortgaged Property. The security pledged i this section
constitutes primary collateral for the secured indebtedness on a par with all other collateral ana szcurity
provided for in this Mortgage and other agreements executed in connection with this Mortgage. Without
limiting any other provision of this Mortgage, or other documents regarding the exercise of remedies,
Holder may exercise the rights granted to it in this section separate from or in conjunction with any other
remedies provided for in this Mortgage and other documents in any order and at such time or times as
Holder, in its sole and absolute discretion, may elect.

Section3.2.  Covenants, Representations and Warranties Concerning Leases and Rents.
Mortgagor covenants, represents and warrants that: (i) Mortgagor has good title to, and is the owner of the
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entire landlord's interest in, the Leases and Rents hereby assigned and authority to assign them; (ii) all
Leases are valid and enforceable, and in full force and effect, and are unmodified except as stated therein;
(iii) unless otherwise stated in a Permitted Encumbrance, no Rents or Leases have been or will be assigned,
mortgaged, pledged or otherwise encumbered and no other person has or will acquire any right, title or
interest in such Rents or Leases; (iv) no Rents have been waived, released, discounted, set off or
compromised; (v) except as stated in the Leases, Mortgagor has not received any funds or deposits from
any tenant for which credit has not already been made on account of accrued Rents; (vi) Mortgagor shall
perform all of its obligations under the Leases and enforce the tenants' obligations under the Leases to the
extent enforcement is prudent under the circumstances; (vii) except in the ordinary course of business,
Mortgagor will not, without the prior written consent of Holder, enter into any Lease after the date hereof,
or waive, release, discount, set off, compromise, reduce or defer any Rent, receive or collect Rents more
than one (1) manth in advance, grant any rent-free period to any tenant, reduce any Lease term or waive,
release or otherwise modify any other material obligation under any Lease, renew or extend any Lease
except in accordaice with a right of the tenant thereto in such Lease, approve or consent to an assignment
of a Lease or a subl<ttiug of any part of the premises covered by a Lease, or settle or compromise any
claim against a tenant inier a Lease in bankruptcy or otherwise; (viii) Mortgagor will not, except in good
faith where the tenant is in zazterial default thereunder, terminate or consent to the cancellation or surrender
of any Lease having an unez:pired term of one year or more unless promptly after the cancellation or
surrender a new Lease of such prer.iizes is made with a new tenant having a credit standing, in Holder's
judgment, at least equivalent to that of iic tenant whose Lease was canceled, on substantially the same
terms as the terminated or canceled Leace: £ix) Mortgagor will not execute any Lease except in accordance
with the Loan Documents and for actual ceo:pancy by the tenant thereunder; (x) for any tenant leasing
more than fifty percent (50%) of the rentable ar = of the premises, Mortgagor shall give prompt notice to
Holder, as soon as Mortgagor first obtains notice, of any claim, or the commencement of any action, by
any tenant or subtenant under or with respect to a Lease-regarding any claimed damage, default, diminution
of or offset against Rent, cancellation of the Lease, or esusiructive eviction, excluding, however, notices of
default under residential Leases, and Mortgagor shall dete:id; at Mortgagor's expense, any proceeding
pertaining to any Lease, including, if Holder so requests, any such proceeding to which Holder is a party;
(xi) promptly upon request by Holder, Mortgagor shall deliver-to Holder executed originals of all Leases
and copies of all records relating thereto; (xii) there shall be no merger of the leasehold estates, created by
the Leases, with the fee estate of the Land without the prior written cor:szai of Holder; and (xiii) Holder
may at any time and from time to time by specific written instrument intenried for the purpose, unilaterally
subordinate the lien of this Mortgage to any Lease, without joinder or consent of, or notice to, Mortgagor,
any tenant or any other person, and notice is hereby given to each tenant under a l.ease of such right to
subordinate. No such subordination shall constitute a subordination to any lien or ofher ncumbrance,
whenever arising, or improve the right of any junior lienholder; and nothing herein shal! b+ Construed as
subordinating this Mortgage to any Lease.

Section 3.3. Ne Liability of Holder. Holder's acceptance of this assignment shall not be deemed
to constitute Holder a "mortgagee in possession,” nor obligate Holder to appear in or defend any proceeding
relating to any Lease or to the Mortgaged Property, or to take any action hereunder, expend any money,
incur any expenses, or perform any obligation or liability under any Lease, or assume any obligation for
any deposit delivered to Mortgagor by any tenant and not as such delivered to and accepted by Holder.
Holder shall not be liable for any injury or damage to person or property in or about the Mortgaged
Property (except for such injury or damages resulting from Holder’s fraud, gross negligence or will
misconduct), or for Holder's failure to collect or to exercise diligence in collecting Rents, but shall be
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accountable only for Rents that it shall actually receive. Neither the assignment of Leases and Rents nor
enforcement of Holder's rights regarding Leases and Rents (including collection of Rents) nor possession of
the Mortgaged Property by Holder nor Holder's consent to or approval of any Lease (nor all of the same),
shall render Holder liable on any obligation under or with respect to any Lease or constitute affirmation of,
or any subordination to, any Lease, occupancy, use or option. If Holder seeks or obtains any judicial relief
regarding Rents or Leases, the same shall in no way prevent the concurrent or subsequent employment of
any other appropriate rights or remedies nor shall same constitute an election of judicial relief for any
foreclosure or any other purpose. Holder neither has nor assumes any obligations as lessor or landlord with
respect to any Lease. The rights of Holder under this Article 3 shall be cumulative of all other rights of
Holder under the Loan Documents or otherwise.

Article 4
Default

Section 4.1 Fvents of Default. "Default" is defined in Section 10 of the Credit Agreement.

Article 5
Remedies

Section 5.1. Certain Remedi-s. If a default shall occur, Holder may (but shall have no obligation
to) exercise any one or more of the foliowing remedies, without notice (unless notice is required by
applicable statute):

(a) Acceleration. Holder may at any tiiiie and from time to time declare any or all of the
secured indebtedness immediately due and payable and.cuch secured indebtedness shall thereupon be
immediately due and payable, without presentment, dema:id, protest, notice of protest, notice of
acceleration or of intention to accelerate or any other notice o1 declaration of any kind, all of which are
hereby expressly waived by Mortgagor. Without limitation ¢f in: foregoing, upon the occurrence of a
default described in clauses (i), (iii) or (iv) of subparagraph (1}-uf par2graph (d) of Section 4.1, hereof, all
of the secured indebtedness shall thereupon be immediately due and payable, without presentment, demand,
protest, notice of protest, declaration or notice of acceleration or intentici 1o accelerate, or any other notice,
declaration or act of any kind, all of which are hereby expressly waived by mertgagor.

()] Enforcement of Assignment of Rents. Prior or subsequent to t2ing vossession of any
portion of the Mertgaged Property or taking any action with respect to such possess.on, older may:
(1) collect and/or sue for the Rents in Holder's own name, give receipts and releases thezefir; and after
deducting all expenses of collection, including attorneys' fees and expenses, apply the net proceeds thereof
to the secured indebtedness in such manner and order as Holder may elect and/or to the opera‘ion and
management of the Mortgaged Property, including the payment of management, brokerage and attorney's
fees and expenses; and (2) require Mortgagor to transfer all security deposits and records thereof to Holder
together with original counterparts of the Leases.

(c) Foreclosure. (i) Holder shall have the right to foreclose the lien hereof for the
secured indebtedness or any part thereof and pursue all remedies afforded to a mortgagee under and
pursuant to the Act. In case of any foreclosure sale of the Mortgaged Property, the same may be sold in
one or more parcels, '
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It is further agreed that if a default shall occur concerning the payment of any part of the
secured indebtedness, as an alternative to the right of foreclosure for the full secured indebtedness after
acceleration thereof, Holder shall have the right to institute partial foreclosure proceedings with respect to
the portion of said indebtedness so in default, as if under a full foreclosure, and without declaring the entire
secured indebtedness due (such proceeding being hereinafter referred to as a "partial foreclosure™), and
provided that if foreclosure judgment is entered pursuant to a partial foreclosure proceeding because of
default of a part of the secured indebtedness, such judgment and sale pursuant thereto may be made subject
to the continuing lien of this Mortgage for the unmatured part of the secured indebtedness; and it is agreed
that such judgment or sale pursuant to a partial foreclosure, if so made, shall not in any manner affect the
unmatured part of the secured indebtedness, but as to such unmatured part this Mortgage and the lien
thereof shall remain in full force and effect just as though no foreclosure judgment or sale had been entered
or made unde: the provisions of this Section. Notwithstanding the filing of any partial foreclosure or entry
of a judgment of foreclosure therein, Holder may elect at any time prior to a foreclosure sale pursuant to
such judgment to'discontinue such partial foreclosure and to accelerate the secured indebtedness by reason
of any uncured defzlt or defaults upon which such partial foreclosure was predicated or by reason of any
other defaults, and procecd with full foreclosure proceedings. It is further agreed that several foreclosure
sales may be made pursuart t» partial foreclosure sale for any unmatured part of the Secured indebtedness,
it being the purpose to provide for a partial foreclosure sale of the secured indebtedness for any matured
portion of the secured indebtedness »ithout exhausting the power to foreclose and to seil the Mortgaged
Property pursuant to any such partial foreclosure for any other part of the secured indebtedness whether
matured at the time or subsequently maturing, and without exhausting any right of acceleration and full
foreclosure.

(ii) In any case in which under the proyisions of this Mortgage Holder has a right to institute
foreclosure proceedings, whether before or after the whale principal sum secured hereby is declared to be
immediately due as aforesaid, or whether before or after the institution of legal proceedings to foreclose the
lien hereof or before or after judgment thereunder, and at @i)«imes unti! confirmation of sale, Mortgagor
shall forthwith, upon demand of Holder, surrender to Holder and Holder shall be entitled to take, and upon
Holder's request to the court to be placed in actual possession ¢f the Martgaged Property, Holder shall be
placed in possession of the Mortgaged Property or any part thereof, personally, or by its agent or attorneys
as provided in Subsection (b)(2) and (c) of Section 1701 of the Act. In‘such event Holder in its discretion
may, with or without force and with or without process of law, enter upon zno«ake and maintain or may
apply to the court in which a foreclosure is pending to be placed in possession of 2ll or any part of said
Mortgaged Property, together with all documents, books, records, papers and accounts of Mortgagor or the
then owner of the Mortgaged Property relating thereto, and may exclude Mortgagor, its :.gents or servants,
wholly therefrom and may, as attorney in fact or agent of Mortgagor, or in its own nam~ a« Holder and
under the powers herein granted, hold, operate, manage and control the Mortgaged Properiy-and conduct
the business, if any, thereof, either personally or by its agents, and with full power to use sucnim:asures,
legal or equitable, as in its discretion or in the discretion of its successors or assigns may be deemed proper
or necessary to enforce the payment or security of the avails, rents, issues, and profits of the Mortgaged
Property, including actions for the recovery of rent, actions in forcible detainer and actions in distress for
rent, and with full power: (a) to cancel or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel same; (b) to elect to disaffirm any lease or sublease which is then
subordinate to the lien hereof; (c) to extend or modify any then existing leases and to make new leases,
which extensions, modifications and new leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the indebtedness secured hereunder and

*
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beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor and all persons whose interests in the Mortgaged Property are
subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the Mortgage indebtedness, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser; (d) to enter into any management, leasing or
brokerage agreements covering the Mortgaged Property; (e) to make all necessary or proper repairs,
decorating, renewals, replacements, alterations, additions, betterments and improvements to the Mortgaged
Property as to it may seem judicious; (f) to insure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and (g) to receive all of such avails, rents,
issues and profits; hereby granting full power and authority to exercise each and every of the rights,
privileges and powers herein granted at any and all times hereafter, without notice to Mortgagor. Without
limiting the genezality of the foregoing provisions of this Section, Holder shall also have all power,
authority and duties as provided in Section 15-1703 of the Act.

Holder shall not be obligated to perform or discharge, nor does it hereby undertake to perform or
discharge, any obligation, afy or liability under any leases. Mortgagor shall and does hereby agree to
indemnify and hold Holder liarmless of and from any and all liability, loss or damage which it may or might
incur by reason of its performance oSany action authorized under this Section 5.1(c) and of and from any
and all claims and demands whatsoeve: which may be asserted against it by reason of any alleged
obligations or undertakings on its part ¢ perform or discharge any of the terms, covenants or agreements of
Mortgagor. Should Holder incur any sucixibility, loss or damage, by its performance or nonperformance
of actions authorized by this Section, or in thc 7afense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fces, together with interest on any such amount at the
Default Rate (as that term is defined in the Loan Agreement) shall be secured hereby, and Mortgagor shall
reimburse Mortgagee therefor immediately upon demany

(iii)  Inany case in which under the provisions of this Mortgage, Holder has a right to institute
foreclosure proceedings, whether before or after the whole principal snm secured hereby is declared to be
immediately due, or whether before or after the institution of foreclosure proceedings or before or after
judgment thereunder, and at all times until confirmation of sale, the cour< shall appoint a receiver of the
premises whenever Holder when entitled to possession so requests either pursuant to Section 15-1702(a) of
the Act or when such appointment is otherwise authorized by operation of lav’. $uch receiver shall have all
powers and duties prescribed by Section 15-1704 of the Act, including the power to make leases to be
binding upon all parties, including the Mortgagor after redemption, the purchaser at a sale pursuant to a
judgment of foreclosure and any person acquiring an interest in the Mortgaged Property afier entry ofa
judgment of foreclosure, all as provided in Subsection (g) of Section 15-1701 of the Act. 4r-addition, such
receiver shall also have the following powers: (a) to extend or modify any then existing leases, yhich
extensions and modifications may provide for terms to expire, or for options to lessees to extend or renew
terms to expire, beyond the maturity date of the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understoed and agreed that
any such leases, and the options or other such provisions to be contained therein, shall be binding upon
Mortgagor and all persons whose interests in the Mortgaged Property are subject to the lien hereof and
upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption, discharge of the
secured indebtedness, satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed
to any purchaser; and (b) all other powers which may be necessary or are usual in such cases for the
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protection, possession, control, management and operation of the premises during the whole of the period of
receivership. The court from time to time, either before or after entry of judgment of foreclosure, may
authorize the receiver to apply the net income in his hands in payment in whole or in part of: (a) the
secured indebtedness, or by or included in any judgment of foreclosure or supplemental judgment or other
item for which Holder is authorized to make a protective advance under this Mortgage, and (b) the
deficiency in case of a sale and deficiency.

(d) Uniform Commercial Code. Without limitation of Holder's rights of enforcement with
respect to the Collateral or any part thereof in accordance with the procedures for foreclosure of real estate,
Holder may exercise its rights of enforcement with respect to the Collateral or any part thereof under the
Uniform Commercial Code and in conjunction with, in addition to or in substitution for those rights and
remedies: (1)‘Holder may enter upon Mortgagor's premises to take possession of, assemble and collect the
Collateral or, to *22 extent and for those items of the Collateral permitted under applicable law, to render it
unusable; (2) Ho'de' may require Mortgagor to assemble the Collateral and make it available at a place
Holder designates »hi<h is mutually convenient to allow Holder to take possession or dispose of the
Collateral; (3) written noiize mailed to Mortgagor as provided herein at least five (5) days prior to the date
of public sale of the Collatzrai or prior to the date after which private sale of the Collateral will be made
shall constitute reasonable iiotice: (4) any sale made pursuant to the provisions of this paragraph shall be
deemed to have been a public salecoaducted in a commercially reasonable manner if held
contemporaneously with and upon the saize notice as required for the sale of the Mortgaged Property as
provided in paragraph (c) above in this Sestion 5.1; (5) in the event of a foreclosure sale, the Collateral and
the other Mortgaged Property may, at the cption of Holder, be sold as a whole; (6) it shall not be necessary
that Holder take possession of the Collateral ur2ny part thereof prior to the time that any sale pursuant to
the provisions of this Section is conducted and it shaiinot be necessary that the Collateral or any part
thereof be present at the location of such sale; (7) with respect to application of proceeds of disposition of
the Collateral under Section 5.3 hereof, the costs and expeases incident to disposition shall include the
reasonable expenses of retaking, holding, preparing for salc or lease, selling, leasing and the like and the
reasonable attorneys' fees and legal expenses incurred by Hoider: (8) any and ali statements of fact or other
recitals made in any bill of sale or assignment or other instrumsut evidencing any foreclosure sale
hereunder as to nonpayment of the secured indebtedness or as to the occurrence of any default, or as to
Holder having declared all of such indebtedness to be due and payable; o< 2s to notice of time, place and
terms of sale and of the properties to be sold having been duly given, or as0 =y other act or thing having
been duly done by Holder, shall be taken as prima facie evidence of the truth Of the facts so stated and
recited; and (9) Holder may appoint or delegate any one or more persons as ageat to perform any act or
acts necessary or incident to any sale held by Holder, including the sending of notics ar.d the conduct of
the sale, but in the name and on behalf of Holder.

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

®H Entry on Mortgaged Property. Holder is authorized, prior or subsequent to the
institution of any foreclosure proceedings, to the fullest extent permitted by applicable law, to enter upon
the Mortgaged Property, or any part thereof, and to take possession of the Mortgaged Property and all
books and records relating thereto, and to exercise without interference from Mortgagor any and all rights
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which Mortgagor has with respect to the management, possession, operation, protection or preservation of
the Mortgaged Property. Holder shall not be deemed to have taken possession of the Mortgaged Property
or any part thereof except upon the exercise of its right to do so, and then only to the extent evidenced by
its demand and overt act specifically for such purpose. All costs, expenses and liabilities of every character
incurred by Holder in managing, operating, maintaining, protecting or preserving the Mortgaged Property
shall constitute a demand obligation of Mortgagor (which obligation Mortgagor hereby promises to pay) to
Holder pursuant to this Mortgage. If necessary to obtain the possession provided for above, Holder may
invoke any and all legal remedies to dispossess Mortgagor. In connection with any action taken by Holder
pursuant to this Section, Holder shall not be liable for any loss sustained by Mortgagor resulting from any
failure to let the Mortgaged Property or any part thereof, or from any act or omission of Holder in
managing the Mortgaged Property unless such loss is caused by the willful misconduct and bad faith of
Holder, nor skai! Holder be obligated to perform or discharge any obligation, duty or liability of Mortgagor
arising under anv-lease or other agreement relating to the Mortgaged Property or arising under any
Permitted Encumbrance or otherwise arising. Mortgagor hereby assents to, ratifies and confirms any and
all actions of Holde: w.th respect to the Mortgaged Property taken under this Section.

(g) Receiver. I{older shall as a matter of right be entitled to the appointment of a receiver or
receivers for all or any pari-of the Mortgaged Property, whether such receivership be incident to a proposed
sale (or sales) of such property or sd:2rwise, and without regard to the value of the Mortgaged Property or
the solvency of any person or persons lable for the payment of the indebtedness secured hereby, and
Mortgagor does hereby irrevocably coisept to the appointment of such receiver or receivers, waives any
and all defenses to such appointment, agress st to oppose any application therefor by Holder, and agrees
that such appointment shall in no manner impa’, prejudice or otherwise affect the rights of Holder to
application of Rents as provided in this Mortgage. *uthing herein is to be construed to deprive Holder of
any other right, remedy or privilege it may have under the law to have a receiver appointed. Any money
advanced by Holder in connection with any such receiveiehip shall be a demand obligation (which
obligation Mortgagor hereby promises to pay) owing by Mozigagor to Holder pursuant to this Mortgage.

(h) Termination of Commitment to Lend. Holdzi mav terminate any commitment or
obligation to lend or disburse funds under any Loan Document.

(i) Other Rights and Remedies. Holder may exercise any ard 7ii other rights and remedies
which Holder may have under the Loan Documents, or at law or in equity or (therwise.

Section 5.2. [Reserved]

Section 5.3. Proceeds of Foreclosure. The proceeds of any foreclosure sale of the (viorigaged
Property shall be distributed and applied in accordance with the provisions of Subsection (c) <t “ection 15-
1512 of the Act. The judgment of foreclosure or order confirming the sale shall provide (after application
pursuant to Subsections (a) and (b} of said Section 15-1512) for application of sale proceeds in the
following order of priority: first, all items not covered by the provisions of said Subsections (a) and (b),
which under the terms hereof constitute secured indebtedness additional to that evidenced by the Note, with
interest thereon as herein provided; and second, all principal and interest remaining unpaid on the Note.

Section 5.4. Holder as Purchaser. Holder shall have the right to become the purchaser at any
foreclosure sale and Holder shall have the right to credit upon the amount of Holder's successful bid, to the
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extent necessary to satisfy such bid, all or any part of the secured indebtedness in such manner and order as
Holder may elect. If Holder is the purchaser of the Mortgaged Property, or any part thereof, at any sale

thereof (including any sale of the Collateral as contemplated in Subsection 5.1(d) hereof), Holder shall, '
upon any such purchase, acquire good title to the Mortgaged Property so purchased, free of the

assignments, liens, and security interests of these presents.

Section 5.5. [Reserved]

Section 5.6. Remedies Cumulative. All rights and remedies provided for herein and in any other
Loan Document are cumulative of each other and of any and all other rights and remedies existing at law or
in equity, and Holder shall, in addition to the rights and remedies provided herein or in any other Loan
Document, br entitled to avail itself of all such other rights and remedies as may now or hereafter exist at
law or in equity “or the coliection of the secured indebtedness and the enforcement of the covenants herein
and the foreclosure >f the liens and security interests evidenced hereby, and the resort to any right or
remedy provided fur bireunder or under any such other Loan Document or provided for by law or in equity
shall not prevent the concyzrent or subsequent employment of any other appropriate right or rights or
remedy or remedies. ‘

Section 5.7. Holder's LMscration as to Security. Holder may resort to any security given by this
Mortgage or to any other security now existing or hereafter given to secure the payment of the secured
indebtedness, in whole or in part, and in such portions and in such order as may seem best to Holder in its
sole and uncontrolled discretion, and any sdzinaction shall not in anywise be considered as a waiver of any
of the rights, benefits, liens or security interestz evidenced by this Mortgage.

Section 5.8. Mortgagor's Waiver of Cenain Rights. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time izsst upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providing o: any appraisement, valuation, stay, extension
or redemption, and Mortgagor, for Mortgagor, Mortgagor's lieirs; devisees, representatives, successors and
assigns, and for any and all persons ever claiming any interest i the Mortgaged Property, to the extent
permitted by applicable law, hereby waives and releases all rights of reuemption, valuation, appraisement,
stay of execution, notice of intention to mature or declare due the whole 0f the secured indebtedness, notice
of election to mature or declare due the whole of the secured indebtedness anc all rights to a marshaling of
assets of Mortgagor, including the Mortgaged Property, or to a sale in inverse order of alienation in the
event of foreclosure of the liens and/or security interests hereby created. Mortgazor shall not have or assert
any right under any statute or rule of law pertaining to the marshaling of assets, sal in javerse order of
alienation, the exemption of homestead, the administration of estates of decedents, or ¢ines matters
whatever to defeat, reduce or affect the right of Holder under the terms of this Mortgage to 4 vale of the
Mortgaged Property for the collection of the secured indebtedness without any prior or differént resort for
collection, or the right of Holder under the terms of this Mortgage to the payment of the secured
indebtedness out of the proceeds of sale of the Mortgaged Property in preference to every other claimant
whatever. Mortgagor waives any right or remedy which Mortgagor may have or be able to assert pursuant
to any provision of any law pertaining to the rights and remedies of suretics. If any law referred to in this
Section and now in force, of which Mortgagor or Mortgagor's heirs, devisees, representatives, successors
or assigns or any other persons claiming any interest in the Mortgaged Property might take advantage
despite this Section, shall hereafter be repealed or cease to be in force, such law shall not thereafter be
deemed to preclude the application of this Section.
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Section 5.9. Delivery of Possession After Foreclosure. In the event there is a foreclosure sale
hereunder and at the time of such sale, Mortgagor or Mortgagor's heirs, devisees, representatives,
SUCCESSors or assigns are occupying or using the Mortgaged Property, or any part thereof, each and ali
shall immediately become the tenant of the purchaser at such sale, which tenancy shall be a tenancy from
day to day, terminable at the will of either landlord or tenant, at a reasonable rental per day based upon the
value of the property occupied, such rental to be due daily to the purchaser; and to the extent permitted by
applicable law, the purchaser at such sale shall, notwithstanding any language herein apparently to the
contrary, have the sole option to demand immediate possession following the sale or to permit the
occupants to remain as tenants at will. In the event the tenant fails to surrender possession of said property
upon demand, the purchaser shall be entitled to institute and maintain a summary action for possession of
the property (such as an action for forcible detainer) in any court having jurisdiction.

Section £.10. Waiver of Rights. To the extent permitted by law, Mortgagor hereby agrees that it
shall not and wil' nct apply for or avail itself of any appraisement, valuation, stay, extension or exemption
laws, or any so-cal’ed "Moratorium Laws," now existing or hereafter enacted, in order to prevent or hinder
the enforcement or foreciozure of this Mortgage, but hereby waives the benefit of such laws. Mortgagor
for itself and all who may 7iaim through or under it waives any and all right to have the property and
estates comprising the Moiigaged Property marshalied upon any foreclosure of the lien hereof and agrees
that any court having jurisdiction %o {oreclose such lien may order the Mortgaged Property sold as an
entirety. Mortgagor acknowledges th7 tiie Mortgaged Property do not constitute agricultural real estate, as
said term is defined in Section 15-1201-of the Act or residential real estate as defined in Section 15-1219 of
the Act. Mortgagor hereby waives any and aii rights of redemption from sale under any judgment of
foreclosure of this Mortgage on behalf of Mortzagor and on behalf of each and every person acquiring any
interest in or title to the Mortgaged Property of any iiature whatsoever subsequent to the date of this
Mortgage. The foregoing waiver of right of redemption is made pursuant to the provisions of Section 15-
1601(b) of the Act.

Section 5.11. Performance of Mortgagor’s Agreem:n's. In case Mortgagor fails to perform any
of its covenants and agreements herein or in the Note or any Loan Dezument, Holder may, but need not,
make any payment or perform any act herein or therein required of Morgagor, in any form and manner
deemed expedient, and may, but need not, make full or partial paymenis of principal or interest on any
prior encumbrances, if any, and purchase, discharge, compromise or settle«any, tax lien or other prior lien or
title or claim thereof, or redeem from any tax sale or forfeiture affecting the MNMortgzaged Property or contest
any tax or assessment.

In the event Holder shall elect, pursuant to this Section 5.11, to undertake to pe:ro.m Mortgagor's
obligations for restoration or rebuilding as required of Mortgagor by Section 2.1 hereof, Hoider shall not be
required to restore or rebuild the improvements to any greater extent than will be covered by dv=ilable
proceeds or estimated proceeds of insurance or condemnation award. An estimate of available proceeds
may be made if at such time as Holder is prepared to arrange for plans, solicit bids, let a contract, or
otherwise proceed with restoration, the loss may not have been adjusted with insurers or the court may not
have finally determined the amount of a condemnation award. If Holder shall have expended any amount
for restoration or rebuilding in excess of the actual or estimated proceeds of insurance or condemnation
award for the purpose of such repair or replacement, the amount of such excess ("Excess Restoration
Cost") so expended by Holder shall constitute additional indebtedness secured hereunder and shall be
secured by the lien hereof.
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All advances, disbursements and expenditures (collectively, "advances") made by Holder before
and during foreclosure, prior to sale, and where applicable, after sale, for the following purposes, including
interest thereon at the Default Rate (as such term is defined in the Credit Agreement), are hereinafter
referred to as "Protective Advances":

(a) advances pursuant to this Section 3.7;
(b) Excess Restoration Costs;

(©) advances in accordance with the terms of this Mortgage to: (i) protect, preserve or
restore the Mortgaged Property; (ii) preserve the lien of this Mortgage or the priority thereof, or
(iii) exrorce this Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of the Act;

() payments of (i) installments of principal, interest or other obligations in
accordance wita the terms of any prior encumbrance; (ii) installments of real estate taxes and other
impositions; (i.iyother obligations authorized by this Mortgage; or (iv) with court approval, any
other amounts in cearection with other liens, encumbrances or interests reasonably necessary to
preserve the status <i'title. all as referred to in the first paragraph of this Section of this Mortgage
and in Section 15-1505 of tpz Act;

(e) attorneys' fees and other costs incurred in connection with the foreclosure of this
Mortgage as referred to in Sections 1504(d)(2) and 15-1510 of the Act and in connection with any
other litigation or administrative procée:ting to which the Holder may be or become or be
threatened or contemplated to be a party, inziuding probate and bankruptcy proceedings, or in the
preparation for the commencement or defenses of any such suit or proceeding; including filing fees,
appraisers' fees, outlays for documents and expeit.evidence, witness fees, stenographer's charges,
publication costs, and cost (which may be estimaicd.as to items to be expended after entry of
judgment) of procuring all such abstracts of title, titlc chzrges and examinations, foreclosure
minutes, title insurance policies, Torrens certificates, appraisals, and similar data and assurances
with respect to title and value as Holder may deem reasonat ly nesessary either to prosecute or
defend such suit or, in case of foreclosure, to evidence to bidders i any sale which may be had
pursuant to the foreclosure judgment the true condition of the title o o the value of the Mortgaged

. Property;

) Holder's fees and costs arising between the entry of judgmet of foreclosure and
the confirmation hearing as referred to in Subsection (b)(1) of Section 15-1508 41 te Act;

() payment by Holder of impositions as required of Mortgagor by Secticiis 4.11 and *
4.13 of the Loan Agreement;

(h) expenses deductible from proceeds of sale referred to in Subsections (a) and (b) of
Section 15-1512 of the Act; and

@) expenses incurred and expenditures made by Holder for any one or more of the
following: (i) if the Mortgaged Property or any portion thereof constitutes one or more units under
a condominium declaration, assessments imposed upon the owner thereof; (ii) if any of the
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Mortgaged Property consists of an interest in a leasehold estate under a lease or sublease, rentals
or other payments required to be made by the lessee under the terms of the lease or sublease;

(iil) premiums upon casualty and liability insurance made by Holder whether or not Holder or a
receiver is in possession, if reasonably required, without regard to the limitation to maintaining of
insurance in effect at the time any receiver or Holder takes possession of the Mortgaged Property
imposed by Subsection (c)(1) of Section 15-1704 of the Act; (iv) payments required or deemed by
Holder to be for the benefit of the Mortgaged Property or required to be made by the owner of the
Mortgaged Property under any grant or declaration of easement, easement agreement, reciprocal
easement agreement, agreement with any adjoining land owners or other instruments creating
covenants or restrictions for the benefit of or affecting the Mortgaged Property; (v) shared or
common expense assessments payable to any association or corporation in which the owner of the
prem:ses is a member in any way affecting the Mortgaged Property; (vi) operating deficits incurred
by Holdz: to any receiver; and (vii) if the loan secured hereby is a construction loan, costs incurred
by Hold¢r for completion of construction as may be authorized by the Credit Agreement.

This Mortgage sii2!l be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from th¢ fime the Mortgage is recorded, pursuant to Subsection (b)(1) of Section 15-
1302 for the Act.-

The Protective Advances shal', €xcept to the extent, if any, that any of the same is clearly contrary
to or inconsistent with the provisions cftha Act, be included in:

() determination of the-arount of the secured indebtedness secured by this Mortgage
at any time;

(b)  the indebtedness found due and owing to the Holder in the judgment of foreclosure
and any subsequent amendment of such judgment, sapplemental judgments, orders, adjudications
or findings by the court of any additional indebtedness bzcoming due after entry of such judgment,
the court may reserve jurisdiction for such purpose;

(c) if right of redemption has not been validly waiv:a by this Mortgage, computation
of the amount required to redeem, pursuant to Subsections (d)(2) 2id (¢) of Section 15-1603 of the
Act;

{d) determination of amounts deductible from sale proceeds pursuaat to Section 15-
1512 of the Act;

(e) determination of the application of income in the hands of any receiver or Holder
in possession; and

® computation of any deficiency judgment pursuant to Subsections (b)(2) and (e} of
Section 15-1508 and Section 15-1511 of the Act.

All moneys paid for Protective Advances or any of the other purposes herein authorized and all
expenses paid or incurred in connection therewith, including attorneys' fees, and any other moneys
advanced by Holder to protect the Mortgaged Property and the lien hereof, shall be so much additional
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indebtedness secured hereby, and shall become immediately due and payable without notice and with
interest thereon at the Default Rate (as such term is defined in the Credit Agreement). Inaction of Holder
shall never be considered as a waiver of any right accruing to it on account of any default on the part of
Mortgagor.

Section 5.12. Subrogation. Should the proceeds of the Note or any part thereof, or any amount
paid out or advanced hereunder by Holder, be used directly or indirectly to pay off, discharge or satisfy, in
whole or in part, any senior mortgage (as described in Subsection (a) of Section 15-1505 of the Act) or any
other lien or encumbrance upon the Mortgaged Property or any part thereof on a parity with or prior or
superior to the lien hereof ("Prior Encumbrance"), then as additional security hereunder, the Holder shall be
subrogated to any and all rights, equal or superior titles, liens and equities, owned or claimed by any owner
or holder of s=i¢ outstanding liens, charges and indebtedness, however remote, regardless of whether said
liens, charges an indebtedness are acquired by assignment or have been released of record by the holder
thereof upon payiaerit.

Section 5.13 Benefits of Act. Mortgagor and Holder shali have the benefits of all of the provisions
of the Act, including all améndments thereto which may become affective from time to time after the date
hereof. In the event that ariy provision in this Mortgage shall be inconsistent with any provision of the Act,
the provisions of the Act shall take p:2cedence over the provisions of this Mortgage, but shall not invalidate
or render unenforceable any other provision of this Mortgage that can be construed in a manner consistent
with the Act. If any provision of this Mortgage shall grant to Holder any rights or remedies upon default of
Mortgagor which are more limited than theights that would otherwise be vested in Holder under the Act in
the absence of said provision, Holder shall be v<sted with the rights granted in the Act to the full extent
permitted by law. Without limiting the generalicy of ine foregoing, all expenses incurred by Holder to the
extent reimbursable under Sections 5115-1510 and 5115-1512 of the Act, whether incurred before or after
any decree or judgment of foreclosure, and whether enuizrated in this Mortgage, shall be added to the
indebtedness secured by this Mortgage or by the judgment of foreclosure.

Article 6
Miscellaneous

Section 6.1. Scope of Mortgage. This Mortgage is a mortgage of boli real and personal
property, a security agreement, a financing statement and a collateral assignment. and also covers proceeds
and fixtures.

Section 6.2. Effective as a Financing Statement. This Mortgage shali be effecti'¢ as a financing
statement filed as a fixture filing with respect to all fixtures included within the Mortgaged Property and is
to be filed for record in the real estate records of each county where any part of the Mortgaged Property
(including said fixtures) is situated. This Mortgage shall also be effective as a financing statement covering
minerals or the like (including oil and gas) and accounts subject to Subsection (¢) of Section 9.103 of the
Uniform Commercial Code as enacted in the state where the Mortgaged Property is situated which will be
financed at the wellhead or minehead of the wells or mines located on the Mortgaged Property and is to be
filed for record in the real estate records of each county where any part of the Mortgaged Property is
situated. This Mortgage shall also be effective as a financing statement covering any other Mortgaged
Property and may be filed in any other appropriate filing or recording office. The mailing address of
Mortgagor is the address of Mortgagor set forth at the end of this Mortgage and the address of Holder from
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which information concerning the security interests hereunder may be obtained is the address of Holder set
forth at the end of this Mortgage. A carbon, photographic or other reproduction of this Mortgage or of any
financing statement relating to this Mortgage shall be sufficient as a financing statement for any of the
purposes referred to in this Section.

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

Section 6.4. Waiver by Holder. Holder may at any time and from time to time by a specific
writing intended for the purpose: (a) waive compliance by Mortgagor with any covenant herein made by
Mortgagor to tne extent and in the manner specified in such writing; (b) consent to Mortgagor's doing any
act which hereur2sr Mortgagor is prohibited from doing, or to Mortgagor's failing to do any act which
hereunder Mortg: go: is required to do, to the extent and in the manner specified in such writing; (c) release
any part of the Morzazed Property or any interest therein from the lien and security interest of this
Mortgage; or (d) release upy party liable, either directly or indirectly, for the secured indebtedness or for
any covenant herein or in a:y other Loan Document, without impairing or releasing the liability of any
other party. No such act shaii in any way affect the rights or powers of Holder hereunder except to the
extent specifically agreed to by 1¥eidir in such writing.

Section 6.5. No Impairment £ Szcurity. The lien, security interest and other security rights of
Holder hereunder or under any other Loan Dyscument shall not be impaired by any indulgence, moratorium
or release granted by Holder including, but nut !:mited to, any renewal, extension or modification which
Holder may grant with respect to any secured indeb‘cdness, or any surrender, compromise, release,
renewal, extension, exchange or substitution which Holder may grant in respect of the Mortgaged Property,
or any part thereof or any interest therein, or any releascor indulgence granted to any endorser, guarantor
or surety of any secured indebtedness. The taking of additicuia' security by Holder shall not release or
impair the lien, security interest or other security rights of Holder hereunder or affect the liability of
Mortgagor or of any endorser, guarantor or surety, or improve thie right of any junior lienholder in the
Mortgaged Property (without implying hereby Holder's consent to any jurior lien).

Section 6.6. Acts Not Constituting Waiver by Holder. Holder may waive any default without
waiving any other prior or subsequent default. Holder may remedy any defau't without waiving the default
remedied. Neither failure by Holder to exercise, nor delay by Holder in exercising, nor discontinuance of
the exercise of any right, power or remedy (including but not limited to the right to zccelzrate the maturity
of the secured indebtedness or any part thereof) upon or after any default shall be constraed as a watver of
such default or as a waiver of the right to exercise any such right, power or remedy at a later date. No
single or partial exercise by Holder of any right, power or remedy hereunder shall exhaust the sarae or shall
preclude any other or further exercise thereof, and every such right, power or remedy hereunder may be
exercised at any time and from time to time. No modification or waiver of any provision hereof nor consent
to any departure by Mortgagor therefrom shall in any event be effective unless the same shall be in writing
and signed by Holder and then such waiver or consent shall be effective only in the specific instance, for the
purpose for which given and to the extent therein specified. No notice to nor demand on Mortgagor in any
case shall of itself entitle Mortgagor to any other or further notice or demand in similar or other
circumstances. Remittances in payment of any part of the secured indebtedness other than in the required
amount in immediately available U.S. funds shall not, regardless of any receipt or credit issued therefor,
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constitute payment until the required amount is actually received by Holder in immediately available U.S.
funds and shall be made and accepted subject to the condition that any check or draft may be handled for
collection in accordance with the practice of the collecting bank or banks. Acceptance by Holder of any
payment in an amount less than the amount then due on any secured indebtedness shall be deemed an
acceptance on account only and shall not in any way excuse the existence of a default hereunder.

Section 6.7. Mortgagor's Successors. If the ownership of the Mortgaged Property or any part
thereof becomes vested in a person other than Mortgagor, Holder may, without notice to Mortgagor, deal
with such successor or successors in interest with reference to this Mortgage and to the indebtedness
secured hereby in the same manner as with Mortgagor, without in any way vitiating or discharging
Mortgagor's liability hereunder or for the payment of the indebtedness or performance of the obligations
secured hereby. No transfer of the Mortgaged Property, no forbearance on the part of Holder, and no
extension of the *ime for the payment of the indebtedness secured hereby given by Holder shall operate to
release, discharge, miodify, change or affect, in whole or in part, the liability of Mortgagor hereunder for the
payment of the indztedness or performance of the obligations secured hereby or the liability of any other
person hereunder for the pavment of the indebtedness secured hereby. Each Mortgagor agrees that it shall
be bound by any modificatior of this Morigage or any of the other Loan Documents made by Holder and
any subsequent owner of thic Mortgaged Property, with or without notice to such Mortgagor, and no such
modifications shall impair the onlizztions of such Mortgagor under this Mortgage or any other Loan
Document. Nothing in this Section or.<isawhete in this Mortgage shall be construed to imply Holder's
consent to any transfer of the Mortgaged Property.

Section 6.8. Place of Payment; Forur:. All secured indebtedness which may be owing hereunder
at any time by Mortgagor shall be payable at the plzce designated in the Note (or if no such designation is
made, at the address of Holder indicated at the end of this Mortgage). Mortgagor hereby irrevocably
submits generally and unconditionally for itself and in r<spect of its property to the non-exclusive
jurisdiction of any Texas state court, or any United States {e<cral court, sitting in the county in which the
secured indebtedness is payable, and to the non exclusive jurisdiction of any state or United States federal
court sitting in the state in which any of the Mortgaged Property is located, over any suit, action or
proceeding arising out of or relating to this Mortgage or the secured indehtedness. Mortgagor hereby
agrees and consents that, in addition to any methods of service of proccss brovided for under applicable
law, all service of process in any such suit, action or proceeding in any Texas state court, or any United
States federal court, sitting in the county in which the secured indebtedness 1s pavable may be made by
certified or registered mail, return receipt requested, directed to Mortgagor at its =ddress stated in this
Mortgage, or at a subsequent address of Mortgagor of which Holder received actual notice from Mortgagor
in accordance with this Mortgage, and service so made shall be complete five (5) days ites the same shall
have been so mailed.

Section 6.9. Subrogation to Existing Liens; Vendor's Lien. To the extent that proceeds of the
Note are used to pay indebtedness secured by any outstanding lien, security interest, charge or prior
encumbrance against the Mortgaged Property, such proceeds have been advanced by Holder at Mortgagor's
request, and Holder shall be subrogated to any and all rights, security interests and liens owned by any
owner or holder of such outstanding liens, security interests, charges or encumbrances, however remote,
irrespective of whether said liens, security interests, charges or encumbrances are released, and all of the
same are recognized as valid and subsisting and are renewed and continued and merged herein to secure the
secured indebtedness, but the terms and provisions of this Mortgage shall govern and control the manner
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and terms of enforcement of the liens, security interests, charges and encumbrances to which Holder is
subrogated hereunder. It is expressly understood that, in consideration of the payment of such indebtedness
by Holder, Mortgagor hereby waives and releases all demands and causes of action for offsets and
payments in connection with the said indebtedness. If all or any portion of the proceeds of the loan
evidenced by the Note or of any other secured indebtedness has been advanced for the purpose of paying
the purchase price for all or a part of the Mortgaged Property, no vendor's lien is waived; and Holder shall
have, and is hereby granted, a vendor’s lien on the Mortgaged Property as cumulative additional security
for the secured indebtedness. Holder may foreclose under this Mortgage or under the vendor's lien without
waiving the other or may foreclose under both.

Section 6.10. Application of Payments to Certain Indebtedness. If any part of the secured | *
indebtedness ~annot be lawfully secured by this Mortgage or if any part of the Mortgaged Property cannot
be lawfully subject to the lien and security interest hereof to the full extent of such indebtedness, then all
payments made slial! be applied on said indebtedness first in discharge of that portion thereof which is not
secured by this Moriga ze.

Section 6.11. Comgliance with Usury Laws. It is the intent of Mortgagor and Holder and all
other parties to the Loan Decuments to conform to and contract in strict compliance with applicable usury
law from time to time in effect. ‘A%; ngreements between Holder and Mortgagor (or any other party liable
with respect to any indebtedness under iic Loan Documents) are hereby limited by the provisions of this
Section which shall override and contrel al! such agreements, whether now existing or hereafter arising. In
no way, nor in any event or contingency (in<'uding but not limited to prepayment, default, demand for
payment, or acceleration of the maturity of aiiy hligation), shall the interest taken, reserved, contracted
for, charged, chargeable, or received under this Morigage, the Note or any other Loan Document or
otherwise, exceed the maximum nonusurious amouxt permitted by applicable law (the "Maximum
Amount"). If, from any possible construction of any aczznent, interest would otherwise be payable in
excess of the Maximum Amount, any such construction sizal! e subject to the provisions of this
Section and such document shall ipso facto be automatically ¢{o'med and the interest payable shall be
automatically reduced to the Maximum Amount, without the nsiéssity of execution of any amendment or
new document. If Holder shall ever receive anything of value whicl. is characterized as interest under
applicable law and which would apart from this provision be in excess of tie Maximum Amount, an
amount equal to the amount which would have been excessive interest shal!, without penalty, be applied to
the reduction of the principal amount owing on the secured indebtedness in th’ inverse order of its maturity
and not to the payment of interest, or refunded to Mortgagor or the other payor thureof if and to the extent
such amount which would have been excessive exceeds such unpaid principal. The righ: to accelerate
maturity of the Note or any other secured indebtedness does not include the right to acceieraie any interest
which has not otherwise accrued on the date of such acceleration, and Holder does not inten< to charge or
receive any unearned interest in the event of acceleration. All interest paid or agreed to be paid.1o Holder
shall, to the extent permitted by applicable law, be amortized, prorated, aliocated and spread throughout the
full stated term (including any renewal or extension) of such indebtedness so that the amount of interest on
account of such indebtedness does not exceed the Maximum Amount. As used in this Section, the term
"applicable law" shall mean the laws of the State of Texas or the federal laws of the United States
applicable to this transaction, whichever laws allow the greater interest, as such laws now exist or may be
changed or amended or come into effect in the future.
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Section 6.12. [Reserved]

Section 6.13. Future Advances and Revolving Credit Advances; Maximum Secured
Indebtedness. This Mortgage is given to secure a revolving credit facility and secures not only present
indebtedness but also future advances and revolving credit advances, whether such advances are obligatory
or to be made at the option of Holder, which are made within twenty (20) years from the date hereof, which
future advances and revolving credit advances shall have the same priority as if all such future advances
and revolving credit advances were made or issued on the date of execution hereof. Nothing in this Section
6.13 or in any other provision of this Mortgage shall be deemed an obligation on the part of Holder to make
any future advances or revolving credit advances other than in accordance with the terms and provisions of
the Credit Agreement. The amount of indebtedness secured hereby may increase or decrease from time to
time, howeve:, the principal amount of such indebtedness shall not at any time exceed the amount of
$300,000,000.00-nlus interest thereon, and other costs, amounts and disbursements as provided herein and
in the other Loan Dacuments.

Section 6.14. Ruiease of Mortgage. If ali of the secured indebtedness be paid as the same
becomes due and payable #ac all of the covenants, warranties, undertakings and agreements made in this
Mortgage are kept and perfoimed. and all obligations, if any, of Holder for further advances have been
terminated, then, and in that event-osiiy, all rights under this Mortgage shall terminate (except to the extent
expressly provided herein with respect v indemnifications, representations and warranties and other rights
which are to continue following the releasa hereof) and the Mortgaged Property shall become wholly clear
of the liens, security interests, conveyances 2:id assignments evidenced hereby, and such liens and security
interests shall be released by Holder in due Yoimi 2t Mortgagor's cost. Without limitation, all provisions
herein for indemnity of Holder shall survive discharge of the secured indebtedness and any foreclosure,
release or termination of this Mortgage. Reference.is made to Section 4.6 of the Credit Agreement for
additional terms and conditions regarding release.

Section 6.15. Notices. Notices shall be given as set forth in Section 13.3 of the Credit
Agreement.

Section 6.16. Invalidity of Certain Provisions. A determinailza that any provision of this
Mortgage is unenforceable or invalid shall not affect the enforceability or ~alidity of any other provision
and the determination that the application of any provision of this Mortgage t any person or circumstance
is illegal or unenforceable shall not affect the enforceability or validity of such provision as it may apply to
other persons or circumstances.

Section 6.17. Gender; Titles; Construction. Within this Mortgage, words of a:ygender shall
be held and construed to include any other gender, and words in the singular number shall be ii=id and
construed to include the plural, unless the context otherwise requires. Titles appearing at the beginning of
any subdivisions hereof are for convenience only, do not constitute any part of such subdivisions, and shall
be disregarded in construing the language contained in such subdivisions. The use of the words "herein,"
"hereof," "hereunder" and other similar compounds of the word "here" shall refer to this entire Mortgage
and not to any particular Article, Section, paragraph or provision. The term "person” and words importing
persons as used in this Mortgage shall include firms, associations, partnerships (including limited
partnerships), joint ventures, trusts, corporations and other legal entities, including public or govcmméntal
bodies, agencies or instrumentalities, as well as natural persons.
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Section 6.18. Reporting Compliance. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Note and secured by this Mortgage which are
set forth in any law, statute, ordinance, rule, regulation, order or determination of any governmental
authority, including but not limited to The International Investment Survey Act of 1976, The Agricultural
Foreign Investment Disclosure Act of 1978, The Foreign Investment in Real Property Tax Act of 1980 and
the Tax Reform Act of 1984 and further agrees upon request of Holder to furnish Holder with evidence of
such compliance.

Section 6.19. Holder's Consent. Except where otherwise expressly provided herein, in any
instance hereunder where the approval, consent or the exercise of judgment of Holder is required or
requested, (i) the granting or denial of such approval or consent and the exercise of such judgment shall be
within the so'¢ discretion of Holder, and Holder shall not, for any reason or to any extent, be required to
grant such appre=al or consent or exercise such judgment in any particular manner, regardless of the
reasonableness o erther the request or Holder's judgment, and (ii) no approval or consent of Holder shall be
deemed to have beza given except by a specific writing intended for the purpose and executed by an
authorized representat.ve of Holder.

Section 6:20. Moxigagor. Unless the context clearly indicates otherwise, as used in this
Mortgage, "Mortgagor" means the Mortgagors named in Section 1.1 hereof or any of them. The
obligations of Mortgagor hereunder shaii be joint and several. If any Mortgagor, or any signatory who
signs on behalf of any Mortgagor, is a corparation, partnership or other legal entity, Mortgagor and any
such signatory, and the person or persons siriing for it, represent and warrant to Holder that this
instrument is executed, acknowledged and dcirvered by Mortgagor's duly authorized representatives. If
Mortgagor is an individual, no power of attorney granted by Mortgagor herein shall terminate on
Mortgagor's disability.

Section 6.21. Execution; Recording. This Morizaze has been executed in several counterparts,
all of which are identical, and all of which counterparts togeinr shall constitute one and the same
instrument. The date or dates reflected in the acknowledgmenis ieret~ indicate the date or dates of actual
execution of this Mortgage, but such execution is as of the date sho'yn on-the first page hereof, and for
purposes of identification and reference the date of this Mortgage shall'b¢ deemed to be the date reflected
on the first page hereof. Mortgagor will cause this Mortgage and all amendineiits and supplements thereto
and substitutions therefor and all financing statements and continuation staterients relating thereto to be
recorded, filed, re-recorded and refiled in such manner and in such places as Holzer shall reasonably
request and will pay all such recording, filing, re-recording and refiling taxes, fees end ¢ ther charges.

Section 6.22. Successors and Assigns. The terms, provisions, covenants and cozlitions hereof
shall be binding upon Mortgagor, and the heirs, devisees, representatives, successors and assigns of
Mortgagor, and shall inure to the benefit of Holder and shall constitute covenants running with the Land.
All references in this Mortgage to Mortgagor shall be deemed to include all such heirs, devisees,
representatives, successors and assigns of Mortgagor.

Section 6.23. Maodification or Termination, The Loan Documents may only be modified or
terminated by a written instrument or instruments intended for that purpose and executed by the party
against which enforcement of the modification or termination is asserted. Any alleged modification or
termination which is not so documented shall not be effective as to any party.
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Section 6.24. No Partnership, etc. The relationship between Holder and Mortgagor is solely that
of lender and borrower. Holder has no fiduciary or other special relationship with Mortgagor. Nothing
contained in the Loan Documents is intended to create any partnership, joint venture, association or special
relationship between Mortgagor and Holder or in any way make Holder a co-principal with Mortgagor with
reference to the Mortgaged Property. All agreed contractual duties between or among Holder and
Mortgagor are set forth herein and in the other Loan Documents and any additional implied covenants or
duties are hereby disclaimed. Any inferences to the contrary of any of the foregoing are hereby expressly
negated.

Section 6.25. Applicable Law. This Mortgage and the Loan Documents are being executed and
delivered, and the payment obligation of Mortgagor under the Note is intended to be performed, in the State
of Texas. Th< substantive laws of the State of Texas (without regard to principals of conflicts of law) shall
govern the validiiy, construction, enforcement, and interpretation of the Note and the other Loan
Documents, includirig without limitation, this Mortgage, except to the extent that the laws of the State of
Illinois necessarily gor ern the creation, perfection and enforcement of the liens, interests, and rights of the
parties under this Mongagz.

Section 6.26. Entire Agreement. The Loan Documents constitute the entire understanding and
agreement between Mortgagor an< Fiolder with respect to the transactions arising in connection with the
indebtedness secured hereby and supe-sede all prior written or oral understandings and agreements between
Mortgagor and Holder with respect to ihe satters addressed in the Loan Documents. Mortgagor hereby
acknowledges that, except as incorporated-ir writing in the Loan Documents, there are not, and were not,
and no persons are or were authorized by Hoid<=to make, any representations, understandings,
stipulations, agreements or promises, oral or writter, with respect to the matters addressed in the Loan
Documents.

The written Loan Documents represent the finu) apreement between the parties and may not
be contradicted by evidence of prior, contemporaneous or suysequent oral agreements of the parties.

There are no unwritten oral agreements between the parties,
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In witness whereof, this instrument is executed by Mortgagor as to the date first written on page 1
hereof.

Mortgagor:

AMERICAN INDUSTRIAL PROPERTIES REIT,
a Texas real estate investment trust

By: Q-& A"’?‘;—-ﬁ

Marc A. Simpsor
Senior Vice President

The address and federz: tax identification number of Mortgagor are:

Address: 6210 N. Beitline Road, Suite 170
Irving, Texas 75063
Attention: Marc A, Zimpson

Federal Tax ID No.:  75-6335572

The address of Holder is:

Address: Bank One, Texas, N.A., as Agent
Southern Region Real Estate
1700 Pacific Street, 21st Floor
Dallas, Dallas, County, Texas 75201
Attention: Jeffrey A. Etter
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ILLINOIS
NOTARY ACKNOWLEDGMENT
State of Texas )
) SS.
County of Dallas )

I \)OD\ oSS , a notary public for the State of Texas (name and official capacity of official), do
hereby certify that on the day of January, 1999, Marc A. Simpson (names of persons signing
document), personally appeared before me and being first duly sworn by me severally acknowledged that
they signed flie foregoing document in the respective capacities therein set forth and declared that the
statements thereiir contained are true.

In Witness Whereot, ! have hereunto set my hand and seal the day and year before written. (Insert official
capacity of official)

f@, ""% Jodi Jotes ~ | W&?%SU«
*’ % Notary Public, State of Texas ‘

,gs Ay Coram. Expires 09/26/02 T\‘@ Public,\State of Texas

1

My Commlssmn Expires:
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EXHIBIT A
TO
REVOLVING CREDIT MORTGAGE, ASSIGNMENT. SECURITY AGREEMENT AND
FINANCING STATEMENT

LAND

Property Address: 2727 Old Higgins and
2425 Touhy Avenue
Elk Grove Village, Illinois 60007

Tax Identificsiion No.:08-26-410-003-0000, Volume 50
08-35-200-028-0000, Volume 50
08-35-200-014-0000, Volume 50

CONTINENTAL

Lots 32 and 33 in Centex Industrial Pzik Unit 6, being a subdivision in Sections 26 and 35, Township 41
North, Range 11 East of the Third Priacip2! Meridian, in Cook County, Illinois.

Also described by metes and bounds as follows

Beginning at the most Northerly corner of Lot 33; Thence South 40 degrees 50 minutes 35 seconds East
along the Northeasterly ine thereof for a distance of 625 70 feet to a corner of said lot; Thence South 48
degrees 23 minutes 58 seconds West along a Southeasteriy Yiie of said lot for a distance of 115.97 feet to
the most Northerly corner of Lot 32; Thence South 41 degre<s'3? minutes 38 seconds East along a
Northeasterly line of Lot 32 aforesaid for a distance of 127.01£cet to.a corner of said lot; Thence South 00
degrees 10 minutes 33 seconds West along the East line of Lot 32 afores~id for a distance of 296.06 feet to
the Southeast corner thereof, Thence South 89 degrees 58 minutes 18 seconds West along the South line of
Lot 32 aforesaid for a distance of 188.15 feet to the Southwest corner of Lt 2Z; thence Northwesteriy
along the Southwesterly lines of Lots 32 and 33 aforesaid being an arc of a circle convex Northeasterly and
having a radius of 383.28 feet for a distance of 518.20 feet to a point of tangency (the chord of said arc
having a bearing of North 51 degrees 16 minutes 05 seconds West a distance of 47¢.62 Teet), Thence South
90 degrees 00 minutes 00 seconds West along the South line of Lot 33 aforesaid for a distince of 196.50
feet to the Southwest corner thereof; Thence North 00 degrees 09 minutes 24 seconds East aiong the West
line of Lot 33 aforesaid for a distance of 280.00 feet to a corner of Lot 33; Thence North 43 c¢cgrees 00
minutes 54 seconds East along the Northwesterly line of Lot 33 for a distance of 505.71 feet to the point of
beginning, in Cook County, llinois.
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EXHIBIT B
TO
REVOLVING CREDIT MORTGAGE. ASSIGNMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT

PERMITTED ENCUMBRANCES

1. Taxes for the years 1998 and 1999, to the extent not yet due and payable.

2. Building lines as shown on the plat of subdivision of Centex Industrial Park Unit 6 recorded as
Document Nrdaiher 18350756 in the records of Cook County, Illinois, and shown on Survey prepared by
Gremley & Biedzrmann, Inc., dated April 14, 1998, last revised January 25, 1999, Order No, 98587.

3, Easements ‘or public utilities, sewers, water, and drainage as shown on the plat of subdivision of
Centex Industrial Park Uit 6 recorded as Document Number 18350786 in the records of Cook County,
Illinois and shown on Survzy prepared by Gremley & Biedermann, Inc., dated April 14, 1998, last revised
January 25, 1999, Order No. 98587.

4. Easement for the purpose of irstalling, operating and maintaining all equipment necessary for the
purpose of serving the subdivision anc.other property with telephone and electric service and also with right
of access thereto as granted to the Iilinois Bell Telephone Company and the Commonwealth Edison
Company and their respective successors and-az<igns, as shown on the plat of subdivision of Centex
Industrial Park Unit 6 recorded as Document Numbzi-18350786 in the records of Cook County, Illinois

and shown on Survey prepared by Gremley & Biecermann, Inc., dated April 14, 1998, last revised January
25, 1999, Order No. 98587.

5. Declaration of Easement dated June 28, 1962 recordéd unly 5, 1962 as Document Number
18524141 in the records of Cook County, Illinois declaring and granting an easement in perpetuity for
drainage purposes over those portions of the land described therein and an easement in perpetuity for sewer
purposes over that portion of the land described therein and shown on Sy«vey prepared by Gremley &
Biedermann, Inc., dated April 14, 1998, last revised January 25, 1999, Ordzr Mo. 98587.

6. Reservation of rights-of-way and easements contained in the Deed dated March 28, 1962 recorded
March 30, 1962 as Document Number 18436949 in the records of Cook County, Ili’nois, wherein the
Grantor reserves and retains such rights-of-way and easements as may be necessary or corvenient for the
purpose of erecting, constructing, maintaining and operating utility services over, across, uraer and
through the land in the designated set back areas between the building lines and the property ines,
including public service wires and conduits for lighting, power and telephone, gas lines, sanitary sewer,
storm sewer and water, and the Grantor shall have the right to grant right-of-way easements to others to
carry out these purposes.

7. Terms, provisions, covenants, conditions, options and rights contained in and granted by
unrecorded Lease Agreement dated April 25, 1962 by and between Trammell Crow, lessor, and Continental
Can Company, Inc., a New York corporation, lessee, and recorded Lease dated August 1, 1962 by and
between LaSalle National Bank, as Trustee under Trust Agreement dated March 23, 1962 and known as
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Trust No. 29274, lessor, and Continental Can Company, Inc., a New York corporation, lessee, recorded
August 15, 1962 as Document Number 18563246 in the records of Cook County, Illinois and recorded
Supplemental Lease dated May 1, 1963 by and between LaSalle National Bank, as Trustee under Trust
Agreement dated March 23, 1962 and known as Trust No. 29274, lessor, and Continental Can Company,
Inc., a New York corporation, lessee, recorded July 22, 1963 as Document Number 18859694 in the
records of Cook County, Illinois, and unrecorded Letter Agreement dated October 24, 1967 between
LaSalle and Continental Can and unrecorded Second Supplemental Lease dated February 1, 1969 between
LaSalle and Continental Can and unrecorded Letter Agreement dated July 21, 1972 between LaSalle and
Continental and unrecorded Letter Agreement dated October 27, 1976 between LaSalle and The
Continental Group, Inc. (successor-in-interest to Continental Can) and unrecorded Letter Agreement dated
April 17, 1981 between LaSalle and Continental and unrecorded Letter Agreement dated Qctober 23, 1985
between LaSzile and Continental Plastic Containers, Inc. (as successor-in-interest to The Continental
Group, Inc. by marger and assignment) and unrecorded Extension Agreement dated June 7, 1988 between
LaSalle and Continental Plastic Containers, Inc., a Delaware corporation, and unrecorded Amendment to
Lease dated March 29, 1995 between USAA Real Estate Income Investments II Limited Partnership and
Continental Plastic Containers, Inc., a Delaware corporation, (and as disclosed in recorded Landlord’s

. Consent and Subordinatior’A greement Document Number 97036132); demising and leasing the subject
premises as described thercin. -
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