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THIS INSTRUMENT WAS PREPARED BY:

Gary A. Bryant, Esq,

Crowe & Dunlevy, P.C,

Braniff Building

324 N, Robinson Avenue, Suite 100
Oklahoma City, Oklahoma 73102

WHEN RECORDED MAIL TO:

First Fidelity Bank |
5100 North Classen Boulevard, Suite 650
Oklahoma City, Oklahoma 73118 o
Attn: Brenda Hill
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MORTGAGL, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS & PROI‘ITS

AND FIXTURE FILING
Dated: October 31,205

TOSCO/SAV, L1.C,

a Georgia limited liability company,
400 Mall Blvd,, Suite M-1

Savannah, Gemgxa J1406

and

Mortgagee:

FIRST FIDELITY BANK,

- an Oklahoma banking corporation o
5100 Noith Classen Boulevard, Sulte 65{]

Covering;

Oklahoma City, Oklahoma 73118 -

Real and personal property located in Shelby County, State of T
Alabama, having County Tax Assessor Pﬂtcel ldentlf cation . .
Number:  02-7-36-0-001-019.002 L e

02-7-36-0-001-019.003 =
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MORTGAGE, SECURITY AGREEMENT, o
ASSIGNMENT 'DF LEASES RENTS & PR()FITS AND FIXTURE FILING B

. " THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES, o
" RENTS & PROFITS AND FIXTURE FILING ("Mortgage") is executed and delivered effective =~

'- ,‘--,_'-as of, but not necessarily on, October 31, 2025, by TOSCO/SAY, LLC, a Gemgla limited EATER R

" liability company ("Mortgagor"), having its ‘mailing address at 400 Mall Blvd,, Suite M-1, -
~ Savannah, Georgia 31406, and FIRST FIDELITY BANK, an Oklahoma hankmg cor pmatmn B RIS
("Mortgagee"), having its principal office and mallmg addaess at 5100 Nm'th Classen Blvd L '
Sutte 650 Oklahoma Clty, OkEahm’ﬂa 73113 o S | _ SR

FOR GOOD AND VALUABLE CONSIDERA’I‘ION the recelpt and sufﬁmency R
of which are hereby acknowledged, and to secure payment and performance of the Secured = = = =
Indebtedness (as hereinafier defined), and the performance of the covenants, agreements and -~ -
promises contained in the Note (as heremafter defined), this Mortgage, and all documents, .~ - -

instruments and agleements Secur mg payment of the Nute (the Note, this Mortgage and all ::}Ehat R

evidence or secure the Secmed Indeb_tedness are ,_hemmafte; wfeared.ta cnllectweiy as the "Lﬂ_an : : -
~ Documents"), Mortgagor does hereby GRANT, BARGAIN, SELL, CONVEY, ASSIGN AND -~ .~ -
- MORTGAGE unto to Mortgagee, and grants to Mortgagee a lien on and security mtel est in and.._ Ry

o Itu, all of the fnilnwmg, whethea now uwned or he:reaﬁel acquued by Mortgagnr

. (a) Ail Gf Mm'tgagors rlght tltie and mtmest in the Lﬂnd and Impmvements SR
L ;descrabed on Exhibit "A" attached hereto. ‘Mortgagee and Mﬂrtgagm acknowledge that the fien -~ * .. -
and security interest in and to the Land and Improvements is subject to that Ground Lease S
Agreement dated July 10, 2023, by and between Highway 280 Corner, LLC, a Delaware limited .- * - :
liability company, predecessor in inferest to Mortgagor, as Lessor and Bank nf America, National -~~~
Association, as Lessee (as the same may be amended from time to time with the consent of the - -
Mortgagee, the "BofA Lease"). So long as no Event of Default has occurred and is continuing -~ - -
under the Loan Documents, and the BofA Lease with respect to the Improvements is in full force = -
and effect according to its original terms, or as amended with Mortgagee's consent, Mortgagee - |
acknowledges that if and when the terms of the BofA Lease and rights and obligations of - -
| Muﬁgagm conflict with rights and obligations of Mortgagor under the Loan Documents, the terms j-_g 'j- _f L
' 'and pmwsmns Df the BofA Laase wﬂi cnntml in generai Or as spemﬁcally noted in tins Mnrtgage RN

(b) TOGETHER WITH all of Mm*tgagm S tht title and inter 6St i11) and t{) ali_, |

S Land singular the easements, rights- ﬂf-way, franchises, servitudes, licenses, prwﬂegas, passages, -~ 0

‘sewer rights, drainage rights, water, water courses, water rights (including, without limitation, - .~~~ = -
-shares of stock evidencing the same), rights of reversion, lawn plants, shrubbery, tenements, =~
- hereditaments and appurtenances now or hereafter belungmg, relating or appertaining to the Land DR

and all the estate, right, title and interest of Mortgagor in and to the roads, streets, avenues, lanes, y
alleys and rights-of-way, public and/or private, in front of, adjoining or adjacent to the Land and - © R
any land lying in the bed of any road, street, avenue, lane, alley or right-of-way in front of, - SRR
adjoining or adjacent to the Land, and any strips and gores within or adjoining said Land, the air .
space and right to use said air space above said Land, all nghts of ingress and egress by motor -
vehicles to parking facilities on or within said land, and all of Mor tgagm s estate, right, title and -
inferest 1n and to the oil, gas, coal matalllc ores and uthet mmelals n, undet and that may be o

-2,.
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produced from the Land and all royalty, leasehold and other rights pertaining thereto (all of
Mortgagor's right, title and interest in the Land and the other rights, intetests and properties

described in this paragraph (b), whether now owned or hereatter acquued mcludmg ali nghts Df -
wversmn are helem refm red to coilectwely as the "Real P1 uperty“) ' '

(c:) TOGETHER WITH all bulldmgs str uctuies, open parkmg areas and ﬁthe:

:'; unpmve:ments and appurtenances now or hereafter located, constructed, erected, installed, affixed, -

placed and/or maintained in or upon the Real Property or any part thereof, tﬂgethel with accessions

and additions thereto, all 1eplacements and altaratmns thereof aud aiE subsntutimns {heaefm__ SR

(cullectwely, the "Impmvemants"), B -

(d) ~ TOGETHER WITH all ﬁxtuies gnﬁds and goods to become ﬂxtuies and -
all articles of pelsonal property and all accessions and additions thereto, all replacements and .

alterations thereof and all substitutions therefor, now or at any time hereafter owned by Mortgagor

and now or hereafier affixed or attached to, contained in or used in connection with the Real : .
Property and/ot any of the Improvements or installed, placed or maintained on any part thereof, o |

_________thuugh not attached thereto, including, but not limited to, all screens, awnings, shades, blinds,

curtains, draperies, carpets, rugs, furniture and furnishings, all elevator, incinerating, heating, - = - - .
lighting, plumbing, ventilating, air-conditioning and 1eﬁ|gelat1ng equipment, apparatus, systems . . .

and plants, all stoves, refrigerators, ranges, vacuum cleaning systems, call systems, sprinkler .

- systems and fire prevention and extinguishing equipment, apparatus, systetns and materials, all -~
~'maintenance equipment and tools, all other motors, machinery, pipes, appliances, equipment, = .

. fittings and fixtures, and all other items or types of chattels and tangible personal property which R

" are now or hereafter affixed or attached to, contained in, installed, placed, maintained or used on, . o
or which arise out of the deveinpment 1mpmvement operation, leasing or use of, the Real Pmperty RS
and/or the Improvements, together with all accessions and additions thereto, all replacements and R

alterations thereof, all substitutions therefor and all ‘proceeds thereof, provided, however,

Mortgagee shall have no interest in tenant's ownership interest in the fixtures described in the BofA. r._i RN .
Lease except fo the extant that the same are abandaned to Mc}rtgagor upnn the termmatlon uf the_ ST

BofA Lease

(¢) TOGETHER WITH all general intangibles, contract rights and accounts (as - : o
such terms are defined in or encompassed by the Uniform Commercial Code of the State of -~

Oklahoma if different from the UCC of the state in which the Real Property is situated) or fees,

charges, or other payments for the occupancy of rooms or other public facilities arising out of or j T

in connection with or relating to the development, improvement, operation, leasing, use or sale of

- the Real Property and/or the Improvements and all documents of tltla chattel paper, pelmlts S
~“approvals, licenses, franchises, certificates and similar documents, all contracts leasing and/or =~
renting labor, goods, equipment andfor services, all service and/or maintenance agreements, .0
management contracts, marketing contracts, architects' contracts, engineers' contracts and other - Sl
professional contracts, all brokers' contracts, construction contracts and other contracts and <. @ =

agreements relating fo the Real Property and!'m the Improvements, all mortgage and/or fmancing

commitments refating to the Real Property and/or the Improvements, ailwariantles guaranties and ) o : .
bonds, all surveys, soil and substrata studies, all other studies of every type, all architectural '

renderings, site plans, engineering plans and studies, floor plans, landscape plans and other plans,
all drawings, blueprints, plans, specifications, data, reports, tests, studies, appraisals and like

documents relating to all or any part of the Real Property and/or the Improvements, and all other o

rights and privileges obtained in connection with the Real Property and!qr_th_e Improvements;

3.
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(f) TOGETHER WITH all purchase contracts relating to the Real Property, or
any part thereof, and all rents, issues and profits which may hereafter become due under or by

virtue of any lease or rental contract, written or verbal, or any letting of, or any agreement for the =~

use or eeeupaney ef alE or any pat“t of the Real Pmperty andr’ei any part ef the Impl evementa

(g) TOGETHER WITH all Judgments and awards (and all pleeeeds thereef and P - |

R ethe1 ughts with iespeet thereto) made or to be made with respect to any part of the Real Property -+~ - .

and/or any part of the Improvements, under or in connection with any power of eminent demaln_ e

to the ea:tent of Mel tgagc:n S ught tltle, and interest as deseubed n the BefA Leaee -

-'(h) TOGETHER WITH all rights to eelleet and receive any insurance pleeeeda . o

or other sums payable as or for damages to any part of the Improvements and/or any part of the
tangible personal property located on or in the Real Property and/or the Improvements, for any

reason ot by virtue of any occurrence to the extent ef Mertgagm ught tttle and |nte1est as o |

deaei led in the anA Lease

(i) TOGETHER WITH all rights te receive aay 1e1n1baraementa feea or o

ameunts payable by any city, county, municipal or other body as a result of Mortgagor's ownership

~of any part of the Real Property and/or imprevementa o the eatent ef Mertgaget S ught tltie and_., b _' . ;_'

“-mtel est as deseubed n the BefA Lease, ,

(]) TOGETHER WITH all bettelmenta, aeeeaalens add1tlena appurtenances |

o aeeeasenea replaeementa aubatttutlens H.ﬂdIEVISiOnS relatmg to aay ef the felegelag, B

IR I(k) TOGETHER WiTH all presently e}nating and futule agteementa between 3 | - f.{ o

Mertgagel and an};r thnd party which relate i any way to any of the fetegemg, R

(i) TO GETHER WITH all rights and en’uﬂementa to develep the ReaE P1 ep eﬂy -: S : B

granted by any gevernmental or quasi-governmental authori 1ty, and

(m) "TOGETHER WITH all other things and addltienal righta of any nature, ef
value or convenience in the enjoyment, development, operation, leasing or use, in any way, of any

vroperty or interest included in any of the foregoing paragraphs, all prepaid accounts and utility R
deposits, and all revenues, income, rents, tenant seemity deposits, issues and profits and other SR

benefits arising therefrom or from any contract now in existence or hereafter entered into

- pertaining thereto, and all rights, title and 1nte1esta appurtenant thelete and all preeeeda ef all ef
' V'the feiegemg deaeubed preperty and 1ntereata L R PR L o B

(Ali of the taaglble and mtanglble personal propeity deaenbed 1n tlns Meﬂgage T he1 emaﬁet

sometimes collectively referred to as the "Collateral,"” and all of the above-described Real Property,
Improvements, fixtures, Collateral and other property are hereinafter collectively referred to as the
"Mortgaged Pleperty,". and are heleby declared to be aubjeet te the hena and secur 1ty mtel ests ef
thlaMeﬂgage) S T S

TO HAVE AND TO HOLD the Meitgaged Property, tegethel wnh the nghts
privileges and appurtenances thereto belonging, unto Mortgagee, its successors and assigns,
forever, and Mor tgagor lleteby blﬂds itself and its SUCCESSOrs and aaaigna, and eevenants and

agrees as follows:
_4-
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1. SECURED INDEBTEDNESS. This Mortgage is executed, acknow-
ledged and delivered to secure payment and performance of the following described indebtedness
and obligations of Mortgagor: all principal, interest, after-default intcrest, prepayment premiums,

charges and fees due under that certain Promissory Note of even date herewith, in the maximum

principal amount of Two Million Seven Hundred Seventy-Six Thousand One Hundred Ninety-

Onc and 00/100 Dollars ($2,776,191.00), signed by Mortgagor to the order of Mortgagee, having R 5 - -

. amaturity date of November 1, 2030 (with a possible extended maturity date of November 1, 2035, :

pursuant to the terms of such Promlswty Note), the or |gmal of which is maintained a th DfﬁLL o T

of Morigagee, and the terms and provisions of which are incorporated herein by this reference as
if fully set forth herein, together with any and all extensions, renewals, modifications,

rearrangements, consolidations, substitutions and changes in form of such note (heremnafter, the

"Note"); and any and all future advances which may be made to Mortgagor by Mortgagee under |
the Note; and any and all other indebtedness, of whatever kind or character, now owing or that
may hereafter become owing by Mortgagor to Mortgagee; and .any and all sums which Mortgagee

may expend or become obligated to expend, at Mortgagee's option, fo cure any breach or default -

of Morigagor under this Mortgage, together with interest on all sums from the respective dates
‘which Mortgagee may expend at the after-default rate of interest sct forth in the Note or the highest
rate permitted by law, whichever is lcss; and any and all amounts which Mortgagee may expend

or become obligated to cxpend in collecting the indebtedness secured hereby or the rents assigned . -
~ to Mortgagee, in fot cclmmg the lien of this Mortgage, in exercising the powcer of sale wmedy R
provided herein, in preserving or protecting any of the Mortgaged Property, or in pursuing or .~ -
‘exercising any other righi or remedy hereunder or with respect to this Mortgage arising fromoras

- a consequence of any default of Mortgagor hereunder, including, but not limited (o rcasonable

. atlorneys' fees, court costs, abstracting expenses, receivers' fees, appraisers' fees, watchmen's fees, -
~ storage fees and other expenses reasonably incurred to protect and preserve the Mortgaged -
‘Property or in maintaining the priority of this Mortgage or in retaking, holding, preparmg for sale -

~or selling the Collateral, together with interest on all such sums from the respective dates which

Mortgagee may expend at the after-default rate of interest sct forth in the Note or the highest rate

permitted by law, whichever is less, (all of the above-described mdebtedneas and obhgdllons are
heteumﬁen wlleutwely le['eru.,d to as the "Secured lndehtednesa“) ' '

2. COVENANTS AND AGREEMENTS OF MORTGAGOR. In addition
to all other represcntations, warranties, covenants and agreements of Mmlgagm m thls Mm'tgage -
| Mmlgagm her eby represents, warrants, covenants and aglcos as followq | |

‘2.1, Payment of Secured Indebledness Mm'tgagm will punctually pay R

'- Lthc Secured Indebtedness in immediately available funds as provided in the Note, all in the coin - |
- and currency of ﬂlb Umlcd States of America WhIGh I8 legal tender for the payment 01 puhthc ancl_ -

puvaic debts

2.2.  Title to the Mortgaged Property. (a) Mortgagor warrants that it has
a good, indefeasible and marketable title to the Mortgaged Property subject only to the BofA Lease .

“and to those exceplions as further set forth on Exhibit "B" attached to this Mortgage and by this
reference made a part hercof (the "Permitted Exceptions"); (b) Mortgagor has full power and
lawful authority to encumber the Mortgaged Property in the manner and form set forth in this
Mortgage; (¢) Mortgagor will own all fixtures and articles of personal properly now or hereafter

alfixed and/or used in connection with the Morigaged Property (except those items of personal |

-5-
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property, including fixtures, owned by tenants of the Mortgaged Property or which are the subject
of a true lease or are otherwise disclosed to Mortgagee in writing prior to Closing of the Loan,

~-unless and to the extent Mortgagor has an interest in the same arising under a landlord's ien ot .~ |
- otherwise), including any substitutions or replacements thereof, free and clear of liens and claims; @
- (d) this Mortgage is and will remain a valid and enforceable first lien on the Mortgaged Property,

and (e) Mortgagor will preserve such title, and will forever warrant and defend the same to the | SRR
"~ BofA Lease and Mortgagee and will forever warrant and defend the validity and priority of the - " = "

- lien of this Mortgage against the clalms nf ali peisﬂns and partles whumsaever, _,sub_;ect h{]WBVBI  : R

B -to the Pelmlﬁed Exceptmns

2 3.  Maintenance {)f the Mortgaged PI opertg Mortgagm shall or shall e

i--causa its tenant to maintain the Mortgaged Property 1in good repair, and shall comply with the - o
requirements of any governmental authority having or claiming jurisdiction over the Mortgaged - -
Property within thirty (30) days after an order containing such requirement has been issued byany =~~~

- such authority (unless a shorter time is specified in the order) and shall permit Mortgagee to enter o

- upon the Mortgaged Property and inspect the Mortgaged Property at all reasonable hours and

~without prior notice. Mortgagor shall not, without the prior written consent of Mortgagee,

threaten, commit, permit or suffer to occur any waste, material alteration, demolition or removal

of the Mortgaged Properfy or any part thereof; pmwded however, that fixtures and ﬂrtlcles of
“personal property may be removed from the Mortgaged Property it Mortgagor concuuently

- ~therewith 16;}13035 the same with similar items of equal or greater value, free of any lien, charge o 'j -

-or claim of superior title. Mortgagee shall have the right at any time and from time to time to enter | c
. upon and inspect the Mortgaged Property or any part thereof and to be advised by Mm'tgagm wnth T
I '1‘3513‘3‘3’? to th@ Mm'tgaged Property and all Df Mm*tgagm s busmess cnnducted thmeon SR

-2.4. Insurance, Restmatmn

: (a)  Mortgagor sh&ll or shall cause its tenant to, keep ’the | N |
S _Mm‘tgaged Property insured in compliance with the terms and provisions.of the -
. BofA Lease against damage by fire and the other hazards covered by a standard -~

extended coverage insurance. If the BofA Lease is terminated priot to payment i

~ fuil of the Loan, Mortgagor shall keep the Mortgaged Property insured against SRS o
-_damage by fire and other hazards covered by a standard extended coverage - L

- insurance policy for the full insurable value thereof (which, unless Mortgagee shall -
~ otherwise agree in writing, shall mean the full repair and replacement value theneaf
- without reduction for depreciation or c_q-ll:nsu;_an:;e) In addition, Mm_'_tga_g_ee__may

" require Mortgagor to carry such other insurance on the Mortgaged Property, insuch - R

ST ~amounts as may from time to time be zequned by institutional lenders, against -
-~ insurable casualties (including risks of war and nuclear explosion), earthquake,

~ “including subsidence, and contingent liability from operation of any kind of =~~~
~ nonconforming property, which at the time are commonly insured against in the ~~ "~
~ . case of premises similarly situated, due regard being given to the site and the type ~~~ ~. .+
"+ ofthe Improvements, and the construction, location, utilities and occupancy orany =~
- . replacements or substitutions therefor. “Mortgagor shall additionally keep the -~ - - =~
. Mortgaged Property insured against loss by flood or mudslide if the Mortgaged -~ = -

Property is located in an area identified by the Secretary of Housing and Urban

Development as an area having special flood hazards or special mudslide hazards EAy
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and in which flood and/or mudsiide insurance has been made available under the
National Flood Insurance Act of 1968 (and any successor act thereto) in an amount
‘at least equal to the outstanding Secured Indebtedness or the maximum limit of

- coverage available with respect to the [mprovements under said Act, whicheveris -
- less, and. will amgn and deliver the ‘policy or policies of such insurance to - .
© .. Mortgagee, so and in such manner and form that Mortgagee and its successorsand .
~assigns shall at all times have and hold the said policy or policies as collateraland -~ =
Y - further security for the payment of the Secured Indebtedness until the full payment . -~~~ . . :
. of the Secured Indebtedness. ‘In addition, from time to time, upon the occurrence .~ = - ..
oof any change in the use, Upemtmn or valua of the Mortgaged Pmpeﬁy, or in the__ S
- - availability of insurance in the area in which the Mortgaged Property is focated, - 5
| Mortgagor shall, within fifteen (15) days after demand by Mortgagee, take out such PR

~ additional amounts and/or such other kinds of insurance as Mortgagee may require.

- - Otherwise, Mm*tgagm shall not take out any sepalate or additional insurance which - |
~ - 1s contributing in the event of loss unless it is properly endorsed and otherwise =~

.. satisfactory to Mortgagee in all respects. So long as no Event of Default has . . o
~occurred under the Loan Documents and is continuing and the BofA Lease is in full =

. force and effect according to its original terms, or as amended wﬂh Mortgagee's o o :

" consent, Mortgagee will permit the proceeds of insurance paid on account of -
- damage or destruction to the Mortgaged Property to be applied as provided undet
©. . the terms and provisions of the BofA Lease. The proceeds of insurance paid on
-~ account of any damage or destr uction to the Mm'tgaged Property or any part ther euf
. shall be applied as provided under the terms and provisions of the BofA Lease, and -

© © if permitted therein, paid over to Mm'tgagee to he applled as pmwdﬂd in pﬂlﬂgl aph f. |

L 2. 4(b) of this Mortgage.

o (b) Mm*tgagee shall have the option in ifs scnle dlSGlEtlﬂn to L
o _apply any insurance pmceeds it may receive pursuant to this paragraph 24 tothe ..~ -
~ payment of the Secured Indebtedness or to allow ail or a portion of such proceeds = .~ - =

N to be used for the restoration of the Mm'tgaged Property; provided, however, so

~ .long as no event of default has occurred and is continuing beyond any apphcabla P I
- notice and cure period under the BofA Lease, Mortgagee will, subject to the terms -~~~ +
~©ofthat certain BofA Lease, permit any proceeds paid in respect of the insuranceto .~ -0 1
. be used for the restoration of the Mortgaged Property and otherwise as applied in -~ -
" the BofA Lease. If the BofA Lease permits, or if the BofA Lease has been . -
- terminated and Mortgagee has released some or all of the insurance proceeds for = oo
- repair and restoration of the Mm*tgaged Pmpeﬁy, such use :::f the pmcﬁads shall be: S ERDEIEE NS

. o gﬂVEl IlE:d by the follc:wmg par Elgi aphs

o "‘-"(i) Subject to the pmwsmns nf the BDfA Lease lf then B
T .'Hl effect, in the event of damage or destruction to the Mortgaged Property, =~ o
. Mortgagor shall give prompt written notice thereof to Mortgagee, and .~ IR
-+ “Mortgagor shall promptly commence and diligently repair, restore and = - =
~ rebuild that part of the Mortgaged Property so damaged or destroyed (such G R
- repair, restoration and rebuilding of the Mortgaged Property is hereinafter = - . .

collectively referred to as the "Work") so that the Mortgaged Property is

restored in full compliance with ali legal requirements and so that the S
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" . Mortgaged Property shall be at least equal in value and general utility as the
- Mortgaged Property was prior to the damage or destruction, and if any part
- of the Work to be done is structural or if the cost of the Work as estimated - -
- . by Mortgagee will exceed One Hundred Thousand and 00/100 Dollars -+~ .
. ($100,000.00), then Mortgagor shall, prior to the commencement of the . -~
U "Work, furnish to. Mortgagee: | (A) complete plans and specifications forthe ':' ol
" Work, which plans and specifications shall bear the mgned approval theleaf SRR
by all governmental authorities whose approval is required and by an j ": R
.+ architect ("Architect") satisfactory to Mortgagee and shall be accompanied =~ * -
. by the Architect's signed estimate, bearing the Architect's seal, of the entire * -~ -~~~
" cost of completing the Work and shall be subject to Mortgagee's written -~~~ - = .
. . approval, which appmval will not be unreasonably withheld; (B) certified -~
" or photostatic copies of all permits and approvals required by law in . -
- connection with the commencement and conduct of the Work; and (C)a =~
. surety bond for and/or guaranty of the payment for and completion of, the - R
R ‘Work, which bond or guaranty shall be in form satlsfactﬂry to Mm'tgagee L
T '_"_-and shal! be signed by a surety or sureties, or gumantm or guarantors, as the R
o ‘case may be, who are acceptable to Mortgagee, and in an amount not less .
B _--'than the Architect's estimate of the entire cost of completing the Work, less SEREN
-+ the amount of insurance proceeds, if any, _then held by Mnrtgagee fm_-.__' RN
E IR ;'apphcatmn tmwatd the cost of the Work. - SO NE

e (11) Mnrtgagﬂ: shali I'l{}t commence any Df the ka until L o
.’_-f-'Mm*tgagm shali have complied with the appllcable requirements referred to L | .

- - -in paragraph 2 4(b)(1) above, and after commencing the Work Mortgagor

. shall perform the Work diligently and in gnod faith in accordance with the | .
. plans and spec:fications wfeued to m pamgmphZﬁi(b)(l) abﬁve 1f E
.""":_appilcabie B - R B R P R T IRS TES

BT (Hi) -Al] insurance proceeds recovered by Mortgagee on - R
e -,.accuunt _of dalnagﬂ or destruction to the Mortgaged Property less the cost, .
- if any, to Mortgagee of such recovery and of paying out such proceeds .~ .~ . .
- _(including attorneys' fees and costs allocable to inspecting the Work and the f; SPEEEE R
© " plans and specifications therefor), shall, upon the written request of - .
- Mortgagor, be applied by Mortgagee to the payment of the cost of the Work z, o
¢ referred to in paiagraph 2.4(b)(1) above and shall be paid out from timeto = = -
time to Mortgagor and/or, at Mm’tgagees option e:-;etcised from time to
"-.::tlme duecﬂy to the contractor, subcontractors, mateualmen laborers, © . -
.. engineers, architects and other persons rendering services or materials for - . o
- 'the Work, as said Work progresses except ‘as otherwise hereinafter ..
- provided, but subject to tha folluwmg cnndltmns any uf whlch Mortgagee: e
f;ii,?ma}’wawe % o - - - o

e (A) lf the ka to bE- dﬂllﬂ I1s sfr uctutal or lf the .
' cost nf the Work will exceed One ‘Hundred Thousand and D
- 00/100 Dollars ($100,000.00), as detetmmgd by Mmtgagee the: A

Alclutect Shail be in charge of the Work;
_§-
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| (B)  Each request for payment shall be made on
~ seven (7) days' prior notice to Mortgagee and shall be accompanied
-~ by a certificate of the Architect if one is required by Mortgagee,

. otherwise by an executive or fiscal officer of Mortgagor, stating N
-0 (1) that all of the Work completed has been done in compliance with. . =~
. the approved plans and specifications, if any are required under = .

o . paragraph 2.4(b)(i}, and in accordance with all provisions of law; |

- (2) that the sum requested is justly required to reimburse Mortgagor SRR

- . for payments by Mortgagor to, or is gustly due to, the contractor,
.~ subcontractors, materialmen, laborers, engineers, architects or other

. - ‘persons rendering services or materials for the Work (giving a brief ;" f '3 . :_ ' _
- description of such services and materials), and that when addedto .~
-all sums, if any, previously paid out by Mortgagee does not exceed

- - the value of the Work done to the date of such certificate; and

" (3)that the amount of such proceeds remaining in the hands of R
o -."-_;.Mortgagee will be sufficient on completion of the Work to pay for .~ - ..~ -
- - the same in full (giving in such reasonable detail as Murtgagee may _ SR g

E r equﬂe an estlmate of tha cost uf such cmnpietlﬂn)

SRR (C) Each request shall ba accompamed b}f L
. waivers of liens satisfactory to Mortgagee covering that part of the -
- Work previously paid for, if any, and by a search prepared by atitle -~
.. : company or licensed abstractm or by other evidence satisfactoryto -
" Mortgagee, that there has not been filed with respect to the . =
- Mortgaged Property any mechanic's lien or other lien or instrument - R
- for the retention of title in respect of any part of the Work not N
- .discharged of record and that there exist no encumbrances on or = °

L affecting the Mortgaged Property other than encumbrances, if any,

- ‘which are set forth i the tltEe p(}llcy 1ssued to Mm'tgagea msurmg | B ST

o _.the llen of this Mm'tgage

(D)  There shall be no Event of Default on the part

-.,fcaf Mortgagor under the Nﬂte thls Mortgage or au}f Gf the ﬂther Loan _. | C SR

R __'Dt:}cuments and

(E) The request fm any payment aﬂer the Work SR ;-

o -.'_.'5_.-".-'-:-"has been completed shall be accompanied by a copy of any

" certificate or certificates 1equ1red by an to lEﬂdEl‘ occupancy of tha P P

R ”-_[_-‘_Impmvements legal.

(F)  Except as otheiwme pmwded abDVﬂ all -

- 'dlsbut setnents of insurance proceeds for the Work shall be made b}’ ; . 3 :

o _"-Mm'tgagee in accordance w1th thez fnllﬂwmg prﬂﬂedlllﬂs IR

(1) Upc:n 1eceipt of the Mnrtgagm S
written request, Mortgagee shall disburse an initial
advance equal to not less than thirty-three present

-9
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(33%) of the total eligible insurance proceeds within
five (5) business days of Mortgagee’s receipt of a

complete and sa_tisfa;:tm'y application from  :: .

Mm‘tgagm

- (2) Mortgagee Shali disburse addltmuﬂl .f :
| 'pmceeds for the Work as the same progresses in .'
accordance with the schedule and amounts approved PR

by Mortgagee, based upon (A) progress inspections,

and (B) compliance with all conditions set forth in

paragraph 2.4(b)(iii). Mortgagee shall process each
such progress payment request within five (5)

busmess days Df recelpt Df Items (A) and (B) above o

(3) 3 -Mortgagee shall retain in escrow a

final holdback amount equal to five percent (5%) of RN

the total ‘insurance proceeds until (A) final

~ completion of the Work is certified by the Architecté -~ - = -
“or, if no Aschitect is required, by Mortgagor’'s - - .
~authorized representative; (B) final lien waiversand -~
. title search results evidencing no mechanic’s liensor .~ . ¢
- other liens have been filed are received; and (C) final -
~inspection and certificate of occupancy, if requived . -
by applicable law, have been issued. Mortgagee .= |
~shall release the final holdback within thirty (30) . = - =~
- days of receipt of ewdence of satisfacimn of all such . R

) .ccnd ltmns

(4) Any smplus insurance prnceeds IR
temammg aﬁm completion of the Work and -~
satisfaction of all conditions hereunder shall be -~ = =
applied to the payment of the Secured Indebtedness =+
or released to Mortgagm, in Mortgagee S SDIE:_ SR PEI

diSCI‘BII{)ﬂ

(iv) Upon compietmn of the Work and payment tn full . ;-. ff: - R
o - therefor, or upon failure on the part of Mor tgagor promptly to commence or IR

- diligently to continue the Work, or at any time upon request by Mortgagor,

' Mortgagee may apply the amount of any such proceeds then or thereafterin

the hands of Mortgagee to the payment of the Secured Indebtedness,
 provided, however, that upon the occurrence of an Event of Default and the
. continuance of such Event of Default after such notice of the Event of

Default and such opportunity to cure the Event of Default as may be o
~ required by the Note, nothing herein contained shall prevent Mortgagee -~
~from applying at any time the whoie or any part of such proceeds to the [T

curing of such Event of Defauh

-10-
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(v)  In the event the Work to be done is not structural or
will not cost in excess of One Hundred Thousand and 00/100 Dollats
($100,000.00) as determined by Mortgagee, then the net insurance proceeds

~ held by Mortgagee for application to the cost of the Work shall be paid to

- Mortgagor by Mortgagee upon completion of the Work, subject to the -~
. provisions of the foregoing panagmphs 2.4(b)(i), (i) and (iii) except those - . - -
. which are applicable only if the Work to be done is structural or if the cost ST I R
 of the Work will exceed One Hundred Thcmsand and ﬂOflOO Dollals, e

- ($100,000. 00) as detel mmed hy Mm'tgagea

| (c) Mm“tgagm shali (1) pmwde or cause to be. pmwded public
liability insurance W1th respect to the Mortgaged Property providing for limits Df

 liability and coverages consistent with the terms of the BofA Lease then in effect; - S
if not then in effect, and Mortgagor is owner of the Improvements, then not less R

‘than $1,000,000.00 for both injury to or death of a person and for property damage,

per occurrence, and $2,000,000.00 in the aggregate, (ii) if the BofA Leaseisno -
longer in effect or has been terminated, provide use and occupancy insurance -~~~ .
‘covering, as applicable, rental income or business interruption, with coverageinan .-~ © -
- amount not less than twelve (12) months' anticipated gross rental income, orgross .~~~ - = -
" business earnings, as applicable in each case, attributable to the Mortgaged ~ - - . °
. Property, and (iii) maintain additional insurance on the Mortgaged Propetty as . . SRR
required by Mortgagee for simiiar properties and as is customary in the industry for . -
~~ such pmperhes including, ‘but ‘not limited to, builder's risk and wmke: s__ A

R compensatmn msmanca, 1f ﬂlen deemed appmpl mte by Mm'tgagea SRR

(d) Subject to the terms and provisions of the BﬂfA Leasa, and - N
‘based on the coverages and requirements of the named insureds as provided inthe :. .~
BofA Lease, or if the BofA Lease has been terminated, all insurance policies - .
~ ‘required pursuant to this paragraph 2.4 shall be endorsed in form and substance .

acceptable to Mortgagee to name Mortgagee as an insured, loss payee or mortgagee
thereunder, as its interest may appear, with loss payable to Mortgagee, without

contribution, under a standard New York (or local equivalent) mortgagee clause. .~ -
. All insurance policies required pursuant to this paragraph 2.4 shall be endorsed in -+~
form and substance acceptable to Mortgagee to name Mortgagee as an insured, loss -~ . - -
payee or mortgagee thereunder, as its interest may appear, with loss payable to ~ = o
R Mm'tgagee, without contribution, Mortgagor shall furnish "Special Form" property - =~ .~~~
" insurance on the Improvements ; and personal property in an amount of not less than - N

. the greater of the original principal amount. of the Note or one hundred

percent (100%) of the Full Replacement Cost of the Improvements and personal .I D

- property, including the cost of debris removal (exclusive of the cost of excavations,

foundations and footings below the lowest basement floor) without deduction for . -
“depreciation, and with a replacement cost endorsement, but in no event less than . =

- the outstanding principal balance of the Note, subject to applicable law, and other . . -
~ insurance coverage including, without limitation, comprehensive general liability )

insurance, earthquake insurance, rental and/or business interruption insurance,

boiler and machinery insurance and, if the Real Property is or becomes located -
within an area federally designated as a special flood hazard area, flood insurance

_11-
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as requested from time fo time by the Mortgagee, in an amount and by such
insurance companies as may be acceptable to the Mortgagee. Any policy accepted
by Mortgagee shall contain the . "Replacement Cost Endorsement”. “Full

- o '_Replacement Cost”, as used herein, means the cost of leplamng the improvements . :© -
. (exclusive of the cost of excavations, foundations and footing below the lowest ~ -
N :;:hasement floor) and personal property. All hazard insurance policies shall be non- .- -

o reporting, containing standard mortgagee clauses (without contribution) in favor c:f

- the Mortgagee. Mortgagee will not accept certificates of insurance or binders with f:-' Uiy
~ respect to hazard insurance policies. All policies covering the Mortgaged Property _f_sz- RN
~ shall be annual policies and in a form acceptable to Mortgagee and shall be forthe =
 benefit of, and be first payable in case of loss to, Mortgagee. All such insurance =

- policies and endorsements shall be fully paid for and contain such provisions and - o

-expiration dates and be in such form and issued by such insurance companies

~ licensed to do business in the state where the Mortgaged Property is located, with | L
- arating of "A-VI" or befter as established by Best's Rating Guide or an equivalent - .

rating with such other publication of a similar nature as shall be m current use, as

- shall be approved by Mortgagee. Without limiting the foregoing, ¢ach policy shall R
. provide that such pniicy may not be cancelled or materially changed exceptupon -~ |
- thirty (30) days' prior written notice of intention of non-renewal, cancellation or -~~~ -
 material change to Mnrtgagee [ten (10) days in event of cancellation or nonn_-fj-—_ N
" renewal resulting snlel}f from nonpayment of premium] and that no act or thing =~ .
- .done by Mortgagm shall invalidate the policy as against Mortgagee and the further R
- . agreement of the i insurer waiving all rights of set-off, counterclaim or deductmn_;f T
- . against Mortgagor. In ‘the event Mortgagor fails to maintain insurance in - =~
. compliance with this paragr aph 2.4, Mortgagee may, but shall not be obligated to, © v
~ obtain such insurance and pay the premium therefor and Mortgagor shall, on [
"-._demand reimburse Mortgagee for all sums, advances and expenses incurred in .
~connection therewith. . Mortgagor shall deliver copies - of .all original pohcies RURT
“certified by the insurance company or authorized agent as being frue copies to.

- Mortgagee together with the endorsements thereto required hereunder. |

";Nnhvithstanding anything to the contrary contained in this Mortgage or any , .
~ provision of apphcabie law of any state, the proceeds of insurance policies coming - =~
~into the possession of Mortgagee shall not be deemed trust funds and Mortgagee ~ .

shall be entitled to dispose of such pmceeds as pmvnded in this Mortgage.

~ Mortgagor may effect for its own account any insurance not required under this .~ . -~
. paragraph ‘but any such insurance effected ‘by Mortgagor, whether or pot SO -
- required, shall be for the mutual beneﬁt c:)f Mortgagor and Mortgagee.  Evidence R |

. of the full replacement value coverage 1equued hereunder shall be in the form of

an "Agreed Amount" endorsement or other equivalent evidence in form and content o
“acceptable to Mortgagee. ‘Any deductible for any of the insurance coverages. e
. ‘required hereunder shall be subiect to Mm'tgagees priot review and approval. In R
 no event shall Mortgagor become a co-insurer under any of the insurance policies = ..
o "-.wquued pursuant to this palagtaph 2.4 or any Uthel,pat agra_ph_ herein. To the extent '_ ', |
- ‘any lessee is obligated to maintain any policies of insurance with respect to the

‘Mortgaged Property, Mortgagor shall cause such lessee to timely pay and perform
all of such lessee's obligation with respect to such insurance policies, including

without limitation, maintenance of such insurance policies in full force and eftect :

12
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throughout the term of such lessee's lease and timely payment of all insurance
premiums therefor. Mortgagee acknowledges and agrees that at the time of

~ Mortgagee’s funding of the Note, the insurance policies, certificates and coverage
N pmwded by or on behalf of the tenant under the BofA Lease are Sﬂtleﬂcth}’ to and

:. | accepted by Mm'tgagee and deemed cmnplmnt hexew1th . -

the Mﬂrtgaged Pmpenty, do all things necessary to preserve and keep in full force and effect its L f
- existence, franchises, rights _and__ privileges under the laws of the state of its incorporation, or - . .~ -

2 5 Mamtenance of Existence. Mm*tgagm w111 S0 icmg as lt 1S OWner nf

formation, as the case may be, and will comply with all regulations, rules, ordinance, statutes,

o orders and decrees of any gnvexmnental authm 1ty o1 cuurt apphcable to Mm'tgagm or tD tlle S -

E 'Mm'tgaged Pmpeny or any parl: theleuf

I | 2 6. . Taxes and Othet Chargeﬂ

e (:-.1) Mm'tgagm or 1ts tenant Shail pay and dlschalge puc:}r tﬂ O
o -_'_dehnquency all taxes of every kind and nature, water rates, sewer rents and -~ .
- assessments, levies, permits, inspection and license fees and all other charges - ot
... imposed upon or assessed against the Mortgaged Property or any part thereof or RS EI R
AP .'iapnn the revenues, rents, issues, income and pmﬁts of the Mortgaged Propetty or .~
-+ . arising in respect of the occupancy, use or possession of the Mm'tgaged Property .-~ -
.- and, unless Mortgagor is making monthly deposits with Mortgagee in accordance -~
BRI ‘with paragraph 2.14 of this Mortgage, Mortgagor shall exhibit to Mortgagee within - . S
. - ten (10) days before the same shall have become delinquent, validated receipts or - - - -7
- other written evidence showing the payment of such taxes, assessments, waterrates, -~~~
- . sewer rents, levies, fees and other charges which may be or become a prior lienon -~
~ the Mortgaged Property. If Mortgagor or its tenant defaults in the payment of any -
- of the foregoing taxes, assessments, water rates, sewer 1ent5 or other charges, R
- ‘Mortgagee may, but shall not be obligated to, pay the same or any part thereuf and L

R 'Mcrtgagm shail on demand relmburse Moﬂgagee fm all amnun‘zs 50 pald

o (b) Nothmg in this pmaglaph 2.6 shalk wquue the payment or .
AR dlSChﬂl ge nf any obligation imposed upon Mortgagor by paragraph 2.6(a) of this R
. Mortgage so long as Mortgagor or Mortgagor's Lessee under the BofA Lease shall -~
-~ in good faith and at its own expense contest the same or the validity thereof by - = - B
-."'-appr()prlate legal pmceedmgs which pmceedmgs must nperate to prevent the,;'_-_-__ L

S "':.__c01Eectmn thereof or other realization thereon and the sale or forfeiture of the =

. Mortgaged. Prnpelty or any part thereof to satisfy the same; provided that if the ~ "~
. - BofA Lease is not then in effect and Mortgagor is then the owner of the - :
- ©  Improvements, during such contest Mortgagor shall, at the option of Mortgagee, . .

- provide security satisfactory to Mortgagee, assuring the discharge of Mortgagor's

.ft}bllgatmn thereunder and of any additional interest charge, penalty or expense -
. arising from or incurred as a result of such contest; and provided, further, thatifat
. any time payment of any obligation imposed upon Mortgagor by paragraph 2,6(a) - - -
- of this Mortgage shall become necessary to prevent a lien foreclosure sale of the f S
. Mortgaged Property or any portion thereof because of nonpayment, then Mm tgagm
. j_shail pay the same m sufﬁclem time to pwvent thﬂ fm eolnsuie sale )

-13-
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(C) In the event of the passage after the date of this Mortgage of
any law of any governmental authority having jurisdiction, deducting from the
value of land for the purpose of taxation any lien thercon, or changing in any way

. the laws for the taxation of deeds of trust, mortgages or debts secured thereby for
. federal, state or local purposes, or the manner of the collection of any such taxes,

.. so as to affect this Mortgage, Mortgagor shall pmmpﬂy pay to Mortgagee, on. - .
~+ demand, all taxes, costs and charges for which Mor tgagee is or may be liableasa =~ =

- result thereof, provided that if for any reason payment by Mortgagor of any such .~~~

~  new or additional taxes, costs of charges would be unlawful, Mortgagee may atits - - .

'“;: option, without demand or notice, declare the Secmed indebtedness to be -

- ammediately due and payable, or Mortgagee may at its option, without demand or | . -

| - notice, declare the Secured Indebtedness to be immediately due and payable, or

- Mortgagee may at its option, pay that amount or portion of such taxes, costs and :::' ; 7 ST

o - charges of which payment by Mmtgagm would be unlawful, and Mortgagor shall

 concurrently therewith pay the Iemalnmg lawful p{)rtlons or balance of such taxes, S

L "—-.ccrsts and charges.

“ 2.7. Mechanics' and Other Liens. .'Mﬂrl':gagm', or its tenant pursuant to TR

| _-the BofA Lease, shall pay, from time to time when the same shall become due, all lawlul claims -

o __:and demands of mechanics, materialmen, laborers, and others which, if unpaid, might result 1, or S

- permit the creation of, a lien on the Mortgaged Property or any part thercof, or on the revenues,
- rents, issues, income or profits arising therefrom and, in general, Mortgagor shall do, or cause to

‘be done, at the cost of Mortgagor and without expense to Mortgagee, everything necessary to fully o L .

. preserve the lien of this Mortgage. In the event Mortgagor fails to make payment of such claims e
- and demands, Mortgagee may, but shall not be obligated to, make payment thereof and Mm“[gagm_, e

shall on demand 161mburse Mortgagee for all sums so expended

2 8. Condemnation Awards. Mortgagor, immedlateiy upon (}btammg
knowiedge of the mstitution of any proceeding for the condemnation of the Mortgaged Propetty
or any part thereof, will notify Mortgagee of the pendency of such proceeding. Mortgagee may
patticipate in any such proceeding and Mortgagor from time to time will deliver to Mortgagee ali
instruments iequasted by them to permit such participation. All awards and compensation for the

taking or purchase in lieu of condemnation of the Mortgaged Property or any part thercof are -

-hereby assigned to and shall be paid to Mortgagee; prcawded however, so long as no Event of
Default has occurred and is continuing and the BofA Lease is in full force and effect according to

- its original terms, or as amended with Mortgagee's consent, Mortgagee will permit any e L
-+ condemnation award paid in connection with a taking of any part of the Mortgaged Property or P
*any proceeds of a sale. made in lieu of condemnation as a part of the Mortgaged Property to be -~ RS

used for the repair and alteration of the remainder of the Mortgaged Property and otherwise
“disbursed as provided in the BofA Lease. Provided, further, that proceeds used for the repair and
-alteration of the Mortgaged Property shall be subject to the terms and conditions set forth In

- paragraph 2,4(b) of this Mortgage. If the BofA Lease is not then i effect, Mortgagor hereby _-I 8
authorizes Mortgagee to collect and receive such awards and compensation, to give properreceipts -~ = =~

and acquittances therefor, and in Mortgagee's sole discretion to apply the same toward the payment
of the Secured Indebtedness, notwithstanding the fact that the Secured Indebtedness may not then
be duc and payable, or to the restoration of the Mortgaged Property. In the event that any portion
of the condemnation award or compensation shall be used to reduce the Secured Indebtedness, the

~-14-
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same shall be applied to the then unpaid installments of principal due under the Note in the inverse

order of their maturity, such that the reguiar payments undet the Nnte shall not be 1educed or
_alte:ed in any manner. . . .

| 2.9. Mortgage Authorized. Mm'tgagar hereby represents and warrants =~ ..

. '-that the execution and delivery of the Note, this Mm'{gage and the other Loan Documents have - =~ -
“been duly authorized and that there is no provision in Mortgagor's organizational documents, as =~ - .
same may have been amended, requiring further consent for such action by any other entityor -~~~ * "

person; Mortgagor is duly organized, validly existing and in good standing under the laws of the R

state of its incorporation or formation, as the case may be, and has (a) all necessary licenses,

authorizations, registrations and approvals, and (b) full power and authority to own its properties SRR
and carry on its business as presently conducted; and the execufion and delivery by and =~ =
performance of Mortgagor's obligations under the Note, this Mortgage and the other Loan -

Documents will not result in Mortgagor being in default under any provision of Mortgagor's -

organizational documents as the same may have been amended ot of any mortgage, cr edlt or ntha; R

-_agaeement fo whlch Mortgagor is a party.

. 2.10. Costs of Defending and Uphuldlng the Lien. If any action or : L
- proceeding is commenced to which action or pr oceeding Mortgagee is made a party or in which it T

 becomes necessary to defend or uphold the lien of this Mortgage, Mortgagor shall, on demand,

- reimburse Mortgagee for all expenses (including, without limitation, reasonable attorneys' tees and L

.appﬂllate attorneys' fees) incurred by Mortgagee in any such action or proceeding. In any action

or proceeding to foreclose this Mortgage or to recover ot collect the Secured Indebtedness, the R

" provisions of law relating to the Iecc}veung (}f costs, dlsbmsements and allnwances shali plevall__-'._-'_' SRR L

un&ffected by this covenant.

2.11. Additional Advances and Disbursements. Mortgagor shall pay - 2

when due all payments and charges on all liens, encumbrances, ground and other leases, and

security interests which may be or become superior or inferior to the lien of this Mortgage, and, in = . =

default thereof, Mortgagee shall have the right, but shall not be obligated, to pay, without notice

to Mortgagor, such payments and charges and Mortgagor shall, on demand, reimburse Mortgagee o -,

“for amounts so paid. In addition, upon default of Mortgagor in the performance of any other terms,

“covenants, conditions or obligations by if to be performed under any such prior or subordinate lien, R

encumbrance, lease or security interest, Mortgagee shall have the right, but shall not be obligated,
to cure such default in the name and on behalf of Mortgagor, All sums advanced and reasonable

. expenses incurred at any time by Mortgagee pursuant to this paragraph 2.11 or as otherwise -

. provided under the terms and pmwsmns of this Mortgage or under applicable law shall bear
interest from the date that such sum is advanced or expense incurred, to and including the date uf

reimbursement, computed at an interest rate equal to the after-default rate of interest set fm'th in E o

'the Nﬂte or the highest rate permitted by law, whlchevm 1S Eess C

2.12. Costs of m_lful'cexnent Mm'tgagm agrees to bear and pay all
expenses (including reasonable attorneys' fees and appellate attorneys' fees) of or incidental to the

enforcement of any provision hereof, or the enforcement, compromise or settlement of this = -

Mortgage or the Secured Indebtedness, and for the curing of an Event of Default, or for defending
or asserting the rights and claims of Mortgagee in respect thereof, by litigation or otherwise. Al
rights and remedies of Mortgagee shall be cumulative and may be exercised singly or concurt ently, -
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Notwithstanding anything herein contained to the contrary, Mortgagor: (a) hereby waives notice
of intention to accelerate the Secured Indebtedness, and notice of acceleration of the Secured
Indebtedness, (b) will not (i) at any time insist upon, or plead, or in any manner whatever claim or

~ take any benefit or advantage of any stay or extension or moratorium law, any exemption from - -~
- execution or sale of the Mortgaged Property or any part thercof, wherever enacted, now or at any R
~ time hereafter in force, which may affect the covenants and terms of performance of this Mnrtgage L

~ nor (ii) claim, take or insist upon any benefit or advantage of any law now or hereafter in force -~ . -

providing for the valuation or appraisal of the Mortgaged Property, or any part thereof, priorto .~~~ . "~ "
‘any sale or sales thereof which may be made pursuant to any provision herein, or pursuanttothe =
- decree, judgment or order of any court of competent jurisdiction, or (iii) after any such sale or - ..
sales, claim or exercise any right under any statute heretofore or hereafter enacted to redeem the -+ -~~~
property so sold or any part thercof (c) hereby expressly waives all benefit or advantage of any -~ - -~

such law or laws; and (d) covenants not to hinder, delay or impede the execution of any power

herein granted or delegated to Mortgagee, but to suffer and permit the execution of every power | B B

as though no such law or laws had been made or enacted. Mortgagor, for itself and all who may

claim under it, waives, to the extent that 1t iﬂwquly may, _al] rlght tﬂ hava the Mortgaged Plﬂperty_.._-'_{ -

matshaled upon any fmecl{)sme herec}f RERR

L

" . 2 13, Taxes on Mm'tgagee Mm'tgagm shaii pay any and ail taxes '-

' charges filing, registration and recording fees, excises and levies imposed upon Mortgagee by -

“reason of its ownership of the Note or the security created by this Mortgage or any mortgage or .-j  | B
~Mortgage supplemental hereto, any security instrument with respect to any fixtures, equipmentor =~ = - -~
‘personal property owned by Mortgagor at the Mortgaged Property and any instrument of further.

* assurance, other than income, franchise and doing business taxes, and shall pay all stamp taxes, PPN
o ~intangible taxes and other taxes required fo be paid on the Note, this Mortgage or any of the_ﬂ_ther_ R i

Loan Documents. In the event Mortgagor fails to make such payment within five (5) days after - :
written notice thereof from Mortgagee, then Mortgagee shall have the right, but shall not be ..~~~ -
obligated, to pay the amount due. and Mnrtgagm shall on damand wimbmse Mm tgagee for sald R R

ﬂﬂlﬂ'ﬂﬂt

2.14. Escrow Deposits. Mortgagor shall deposit with Mortgagee,
monthly, one-twelfth (1/12th} of (a) the annual charges for real estate taxes, assessments and other
- charges which mlght become a lien upon the Mor tgaged Property and (b) the annual charges for

premiums on insurance policies which Mortgagor is required to maintain on the Mortgaged
Property. In addition, Mortgagor shall simultaneously therewith deposit with Mortgagee a sum of

 money which together with the monthly installments afmementlcmed will be sufficient to make_ B |

~ each of the payments aforementioned at least thirty (30) days prior to the date such payments are o B

due. If any of said charges are not ascertainable at the time any deposit is required to be made 2. 5__

with Mortgagee, the deposit shall be made on the basis of Mortgagee's estimate of the charges for

the current year or, at Mortgagee's election, on the basis of the charges for the prior year, and when L '

the charges are ﬁxed for the then current year, Mortgagor shall deposit any deficiency with

Mortgagee. All funds so deposited with Mortgagee shall be held by it without interest and may be - SO

commingled by Mortgagee with its general funds. So long as no Event of Default has occurred

and continues after such notice of the Event of Default and such opportunity to cure the Event of o iR

Default as may be required by the Note, funds so deposited by Mortgagor shall be applied in

payment of the charges aforementioned when and as payable, to the extent Mortgagee shall have o

received such payments from Mortgagor. Should an Event of Default occur and con_t_i_nuﬁ_ after :
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such notice of the Event of Default and such opportunity to cure the Event of Default as may be
required by the Note, the funds deposited with Mortgagee, as aforementioned, may be applied in
payment of the charges for which such funds shall have been deposited or fo the payment of the

Secured Indebtedness or any other charges affecting the security of Mortgagee, as Mortgagee sees -~ '
- fit, but no such application shall be deemed to have been made by operation of law or otherwise . T
“until actuaily made by Mertgegee as herein provided. If Mortgagee applies any funds to the . ..

. 'f; -payment of the Secured . Indebtedness pursuant to the 1mmed|etely preceding sentence, then'.'-f”'-.' S

Mortgagor shall, on demand, deposit with Mortgagee such amount of funds which is necessary 1o o

restore the balance of eecmwed funds which existed 1m1nedlately prior fo such application. If

deposits are being made with Mortgagee, Mottgagor shall furnish Mortgagee with bills for the |
charges for which such deposits are required to be made hereunder and/or such other documents =

necessary for the payment of same, at least thirty (30) days prior to the date on which the charges : .

first become payable. In the event Mortgagor fails to pay any charges referenced in this paragraph,
Mortgagee may, but shall not be obligated to, make payment thereof, and Mortgagor shall, on

demand, reimburse Mortgagee for all sums so expended Notwithstanding any language in this FRE
- paragraph seemingly to the contrary, so long as there does not exist any Event of Default and the S
. Mortgagor (or its tenant) promptly pays all premiums for insurance which it is required to ..

maintain under the terms of this Mortgage and all ad valorem or other real estate taxes or

assessments and provides to Morigagee current certificates of insurance or other written evidence -~ -
of payment of such premiums and real estate taxes or assessments, as and when required by this ..~

ST Mortgage (and, in any event, not later than the time such real estate taxes or assessments become L
- delinquent in such case), together with acceptable proof of continued insurance coverage as =~ . .

 required by this Mor fgage, Mm Igagee w:h’ 1ol reqmre mem‘h!y depeerre fer insurance e pr emmme B

or rea! es!a!e tm es.

2 15 LeteChet ge Mertgegel will pe}.,f- as eed 1'.a'.fhen due the Late Chel ge -::' 7..: | Iﬁ_f_
established under, and calculated pursuant to, the prewsmne ef peregleph 5 ef the Nete whleh__ ST

paragr eph 5 1S meerpeleted herem by thiS refe1enee

2 16. FmeneleE Stetemente Eeeh Mertgeger eheli funueh to Mertgegee

- -tﬂ) w1thm thirty (3(}) days eﬁ'ei Morigagee's request theiefm

. --'..Mertgegm plepeled quertex ly financial statements for the Mortgaged Pleper{y, I; ] R
- .. .consisting of a balance sheet and a statement of income and expenses for.the L
- Mortgaged PID{JE‘;I ty, _eeeh in leeeeneble detell end eemﬁed as t1 ue end eemplete: R

- ;.'by Mertgegm

(b) w1ti}111 one hund:ed twenty (12[}) days eﬁel the end ef eaeh L

- 'eeieuder year, Mertgeger prepared, annual financial statements for the Mor teaged
. Property, consisting of a balance sheet and a statement of income and expenses of

'- . the Mortgaged Pr epeﬂy, eeeh in leeeenehle detefl end eemﬁed as tl ue end eempiete ' I. p

R _-'by Meﬁgeget

(‘3) b)’ Mﬂ}f’ i efeeeh yeei (l) Meitgﬁgm S balanee sheet as ef the G e S

o end efthe prior eelendal year, in 1eesuneble detai] and certified as true and eemplete

by Mortgagor, and (i) _fi_neeeiel_e_tetemellte_fe_1 each Guarantor (as defined i in _tl__]e ) .

_17-
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Note) as of the end of the prior calendar year, each of whleh ﬁnanelel statemente |
shall be eertlﬁed by the Guet antor identified theiem | |

(d) net iater than thirty (3{]) deys after ﬁhng, (i) a copy ef
o .:-Mertgeger S fedelal income tax return for the prior year, with all schedules attached,
- - and (ii} a copy of each Guarantor's federal income tax return for the prior ea}endm

. 'year, with all schedules attached; provided, however, if any Mortgagor or any OIS
- Guarantor ﬂle_s an application for extension, copies of any extension filed by such - IS
. © . Mortgagor or such Guarantor shall be fernished to Mortgagee withinten (10)days .~ .
- after filing, and copies of such income tax lBtl.lIﬂS shalE be prewded te Mertgagee SN

o - B -‘net iater than ﬂlil't}’ (3{]) daye after ﬁ]mg

| | -: '_-_Mertgagee shall have the rlght to audit the books and leeelds Df the Mortgagor, eaeh o

) - Guarantor, and the Mortgaged Property in the event (i) Mortgagor or any Guarantor fails

~ or refuses to comply with financial reporting obligations under this Mortgage; (i) - L
 Mortgagor or any Guarantor is in default under any term of the Loan Documents, including -~ - =~ - -

. ~ this Mortgage, with the applicable cure period, if any, having expired; or (iii) Mortgagee "

© has a good faith belief that some material event or material change has occurred in the N R
L feen{iitien of the Mortgaged Property or operation of the business ef Mortgagor or -
~ Quarantors that could materially adversely atfect the ability of Mortgagor or Guarantors to o

 fulfill their respective obligations under the Loan Documents. The costs and expenses of -

. such accounting firm shall be paid by Mortgagor on demand and, to the extent advanced _-'g_ SRR :

- by Mortgagee become, with interest thereon from the date advanced by Mortgagee atthe. .~ = -

. after-default rate of iinterest set forth in the Note or the highest rate permitted by law v
. (whichever is less), additional Secured Indebtedness ef Mertgagel eeemed by tlns_

- .':_Mm'tgage and the ethel Lean Deeuments L

217, Restuetwe Cevenants Reietmg fo Leeses Mertgagel hEtlEb}?'_:'-.' '

eeveﬂants and agrees wath Meﬂgegee as fei lows:

o (a) Mertgagel shall (1) fulﬁll pBlfDIm and ebsewe eaeh end DR

~ every condition and covenant of Mortgagor contained in the leases covering any -~ = -

| ~portion of the Mortgaged Propetty; (ii) at the sole cost and expense of Mortgagor, - = - o

. diligently seek to enforce, short of termination of a lease, the performance and ~ .
~observance of each and every covenant and condition of the leases to be performed DI

. .or observed by the lessees thereunder; and (iii) appear m and defend any action . - TR
- growing out of, or in. any manner connected with, any of the leases orthe -0
RER T ’;"'ebhgatiens or liabilities of Mertgeger as iessm thEIEl]Ildﬁl or ef eny ef the leseees_}_]*] RIS

or guelantms thereunder |

| (b) Mm‘tgegm at I'viertgegees 1eque5t shell femteh Mertgegee SR
- with exeeuted copies of all leases now existing or hereafter made of all or any part .~

o -of the Mortgaged Property. Without the prior written consent of Mortgagee,

- Mortgagor shall not: (i) execute or permit to exist any lease of all or a substantial

_-‘-.__'pelt of the Mortgaged Property except for occupancy by the tenants thereof;
- (ii) discount any rents or collect the same for a period of more than one month m
| ﬂdvanee (ul) e};eeute any conditional bill of sale ehettel mer{gage seeunty
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. -.ﬁgi -eement or any other security instruments covering any furniture, furnishings,
fixtures and equipment, intended to be incorporated in the Mortgaged Property or

the appurtenances thereto, or covering articles of personal property placed in the

P ‘Mortgaged Property, or purchase any of such furniture, furnishings, fixtures and -

.+ equipment so that ownership of the same will not vest unconditionally i R
S Mortgagor, free from ﬂncumbrances on delwery to the Mﬂrtgaged Property; oo
© o (iv) further assign the leases, rents and plﬂﬁts of or relating to the Mortgaged CRETRENS
~ - Property; or {(v) enter into any new lease or cancel, extend or modify an existing R
"~ lease for any space to be leased, including the BofA Lease. The holder of any -~ =
o subordinate lien shall have no right to terminate any lease affecting the Mortgaged -~ .
" Property whether or not such lease be subordinate to this Mortgage and other Loan =~ =~ o
- Documents, Nothing contained in this paragraph shall constitute or be construed -~ - = =
o -.'_'as an approval by Mortgagee of any suburdmate hen on the Mnr{gaged Pmperty, TR
: m an}fpat*ttheleﬂf ' o T B Lo

. - {¢)  Mortgagor shal! authc}rize and t:inect and dnes hereby | T
- '_-:_autimrize and direct, each and every present and future lessee to pay rent directly S
. to Mortgagee upon receipt of written notice from Mortgagee that an Event of

B | - Default exists and that Mortgagee demands payment of rent to Mortgagee. Further,

- upon request of Mortgagee, at any time, Mortgagor will deliver a written notice to
= . each lessee of the Mortgaged Property, which notice shall inform such lessee c:}f
- Mortgagor's assignment to Mortgagee pursuant to paragraph 4 of this Mortgage and - I
instruct it that, upon its receipt of notice from Mortgagee of the emstence 0f an - -'j;] : ;- L

8 "'-.,]:Vgnt (}f Default all rent due the}eaﬁal shall be pald tﬂ Mm'tgagee

I (d) Mortgagee Shﬂllﬂﬁt be thgated to pﬂlfﬂl‘ﬂl or dlschm geany -
I f_'nbltgatmn under the leases assigned to Mortgagee under or by reason of the -
~ provisions of paragraph 4 of this Mortgage, and Mortgagor hereby agrees to - =
. indemnify and hold harmless Mortgagee from and against any and all liability, loss
~+  ordamage (including, without limitation, reasonable attorneys' fees and court costs)
. which Mortgagee may suffer or incur or become liable for under the leases orunder .
- orby reason of the provisions of paragraph 4 of this Mortgage and from and agamnst .~~~ . -~
. all claims and demands whatsoever which may be asserted against Mortgagee by . -
" reason of any act of Mortgagee carried out in accordance with paragraph 4 of this =~ -~
T Mortgage or under any of the leases or by reason of any alleged obligation or o 5' T
TR ': ."_"'-_undertakmg on Mc}rtgagees part to pelfm m or dlSDhal ge any Df the terms of such_ B
iEﬂSES L . L 5 B _ . _ | . | .

'2 18. Estoppel Certificates. "Mm‘tgagm or Mortgagee shall, within

o ten (10) days after written request by the other, furnish to the requesting party a written statement,

- duly acknowledged, setting forth the amount secured by this Mortgage, the terms of payment and '_ S B  :
" maturity date of the Note, the date to which interest has been paid, whether any offsets or defenses - . o
- exist agamst the Secured Indebtedness and, if any are alleged to exlst the natme theteuf shall be

set fm'th n detall and such other statements requested hy the lequestmg pmty

Property, 1if any, shal_l be treated as trust funds not to be commingled ,_w_i_th_alny_ other funds of - o

"2.19. Lease Securities. All Eease securities of tenants of the Mortgaged

_19-
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Mortgagor, to the extent required by applicable law. Within ten (10) days after request by
Mottgagee, Mortgagor shall furnish to Mortgagee satisfactory evidence of compliance with this

paragraph 2.19, together with a statement of all lease securities deposited by the tenants and copies - EINE

of _al_l leases not theretofore delivered to Mm*_tg_agee, certified by M_(?l*tgﬂgm ;

220, Sale; Transfer: Form of Business Association. Mortgagor

" covenants and agrees not to, without in each instance .obtaining the prior written consent of .~

 Mortgagee, which consent may be given or withheld by Mortgagee in its sole and absolute - L f
subjective discretion, (1) sell, transfer, convey, alienate, assign or voluntarily or involuntarily =
_permit or suffer the Mortgaged Property, or any part thereof or any interest therein (whether legal .~~~ .

or equitable), to be sold, transferred, assigned, alienated, or conveyed, (i1) change or alter the © =~
composition, form of business association or ownership of Mortgagor or any (Guarantor which is -

not a natural person, or (iii) cause or voluntarily or involuntarily permit the sale, trade, transfer, - =~ =

assignment, exchange, pledge, granting of a security interest in or hypothecation of any interest in - _: L
- Mortgagor or in any Guarantor which is not a natural person, or the right to receive distributions -~ -

~ or profits from Mortgagor, or any Guarantor which is not a natural person, or in the Mortgaged =~
 Property (any of the events described in the preceding clauses (i), (ii) or (iii) being referred to -~ R
~ herein as a "Transfer"). If Mortgagee consents to one Transfer, such consent shall not imply - . L
“consent by Mortgagee to any other or subsequent Transfer, and the provisions hereof shall apply - R

" to each and every Transfer regardless of whether or not Mortgagee has consented to or waived its '_? .

- rights hereunder in connection with any previous Transter. - Without implying consent by -~ ..
- 'Mortgagee to any Transfer, Mortgagor specifically covenants and agrees that as a conditionto =~ "
. consenting to any one Transfer, Mortgagee may require (i) that Mortgagor or grantee pay to T
- Mortgagee a transfer fee in a reasonable amount to compensate Mortgagee for expenses incurred .
" in revising its records to reflect the transferce or grantee as the new owner of the Mortgaged -~~~ .
Property, (ii) that Mottgagor or grantee pay all of Mortgagee's legal fees and expenses, recording e

fees, abstracting and title msurance expenses and other costs related to the approval and

documentation of said Transfer, and (iii) a modification of the Note, this Mortgage and the other [

Loan Documents, including, but not limited to, an increase in the rate of mterest called forinthe -~ '
Note, a change in the maturity date of the Note, a change in the method of repayment of the Note, = -
‘and/or a buy down fee in lieu thereof or in combination therewith. In the event any Transfer occurs o
without the prior consent of Mortgagee, the same will, at Mortgagee's election, constitute an Event -~

of Default hereunder and Mortgagee will have the option to declare the indebtedness evidenced by R '

the Note to be immediately due and payable and to exercise any or all of Mortgagee's rights and : .

.  remedies herein provided; and the remedies provided in this Mortgage may be exercised by

- Mortgagee at any time after such Trans fer without Mortgagee's prior approval, and the acceptance - TR

of onc or more installments made by the new owner of the Mortgaged Property shall not constitute AP

_a waiver of Mortgagee's rights and remedies under this Mortgage. . Additionally, notwithstanding

- -ihe foregoing, Mortgagee will consent to any sale of the Mortgaged Property, the proceeds of B o
‘which fully pay the Secured Indebtedness to Mortgagee in accordance with the Loan Documents. - R

~ Notwithstanding any language in this paragraph seemingly to the contrary:

(1) Mortgagor shall have the right to replace obsolete Collateral . o

~ at any time so long as the replacement property has a value equal to or greater than =~

" the Collateral replaced and no damage or waste would resuit to the Mortgaged
Property as a result of such replacement and the replacement Collateral is fully paid - ,3
for and lien free, except for the security interests granted in this Mortgage; |

20-
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(i)  Mortgagee will permit the conveyance or transfer of both

Mortgagors' entire (but not part) interest in the Mortgaged Property on a one (1)
time only basis, without change in the terms of the loan, provided that
{a) Mortgagee approves, in its sole subjective discretion, the transferee, (b)

- Mortgagors, collectively, or the transferee pays a transier fee equal to one percent | o y
- (1%) of the unpaid principal balance of the Note, (¢) Mortgagor or the transferee = R
‘pays all costs incurred by Mortgagee in connection with the Transfer, mcludmg, B R

 without limitation, legal and title insurance costs, (d) the transferee assumes all of .

. Mortgagor's obligations under the Note, this Mortgage and the other Loan

Documents, (e) Mortgagee determines, in its sole discretion, that the operations le

~ the Mortgaged Property yield a minimum Debt Coverage Ratio (as defined in =~ - - -
paragraph 6.22 herein) of 1.30 to 1 and suppott a maximum Loan to Value Ratio S
(as defined in paragraph 6.22 herein) of fifty-five percent (55.0%) as determined -~ =
by Mortgagee, in its sole discretion, (f) the transfer and the transferee's assumption R o
- of all of Mortgagor's obligations under the Note, this Mortgage and the other Loan - - EEERE
-~ Documents is documented in a manner satisfactory to Mortgagee, in its sole . =~
- discretion, (g) documentation evidencing the creation, existence, good standingand - -~ . .
~authority of the transferee is delivered to Mortgagee in form, scope and substance .~ = .
satisfactory to Mortgagee, in its sole discretion, and (h) all other reasonable .~ - .
requirements of Mortgagee in connection with such proposed Transfer are satisfied -~ = -~
.~ by Mortgagor and the transferee. Mortgagor shall be notified in writing by - Ll
. Mortgagee, within thirty (30) days following Mortgagee's receipt of all the = -
. Information it deems necessaty, as aforesaid, whether Mortgagee approves such =~~~ -
- proposed transferee. Following the Mortgagee's written approval of the transferee, ~ .~
. the 1% fee shall be deemed earned. Failure of Mortgagee to notify Mortgagorina - .=
timely fashion as contemplated hereunder shall be deemed disapproval of the - - R

- proposed transferee by Mortgagee, Mortgagor understands, and hereby agrees, that

if Mortgagee approves such proposed transferee, such approval may -be .

-conditioned, at the option of Mortgagee, upon such approved transferee entering
into an agreement prepared without expense to Mortgagee, by counsel selected or -
-~ approved by Mortgagee, whereby such transferee assumes all obligations of

Mortgagor under the Mortgage and the Note secured thereby (and ail other Loan :_' -
‘Documents to which Mortgagor is a party), and such othet terms Mortgagee may .
determine; with respect to any approved assumption except as set forth below, -~
Mortgagor and Guarantors shall be released from any personal liability under the | o

. Loan Documents, provided, however, notwithstanding any approved assumption, - . ..~ -

- unless othetwise provided in the éssumption agreement, Mortgagor and Guarantors =~~~ o

will remain personally liable for any environmental habllltles Uccuumg duung B

Mortgagor's DWHEI‘Shlp Gf the Mm*tgaged Prﬂpmty

For purposes of this paragrapfi 2,20 only, all refer ences to "Loan Dncumems " shﬂﬂ

include, without limitation, the Hazardous Substances Indemnification A gr eemen.r ﬂf even | SR

dm‘e herewith executed by Mm Igagm fm fhe benef { ﬂf Mm igagee.

2.21, Encumbiances Mmtgagm covenants and agrees that it shali not,

without in each instance obtaining the prior written consent of Mortgagee, which consent may be '
given or withheld by Mortgagee in i_tsl sole and ab_s‘?’_l‘_“e. discretion, (i) mortgage, ple d.ge’? granta

-2 1-
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security interest or otherwise encumber the Mortgaged Property or any part thereof, or (i)
voluntarily or involuntarily permit or suffer the Mortgaged Property, or any part thereof, to be
mortgaged, pledged or encumbered (any of the events described in the preceding clauses (i) or (i1)

being referred to herein as an "Encumbrance"). ‘Mortgagor and its successors and assigns = . -

. specifically covenant and agree that as a condition to consentmg to.any one Encumbrance,

- Mortgagee will lﬂquuﬂ that M{)rtgagm pay 1o Mortgsgee aservice feeina lessc}nshls smsunt and B s L I

. Mortgagee may require a modification in the Note, this Mortgage and other Loan Documents, -
~including, but not limited to, an increase in the rate of interest called for in the Note, a change in S
~ the maturity date of the Note, a change in the method of repayment of the Note, and/or a buy-down .~

~fee in lieu thereof or in combination therewith. In the event any Encumbrance is created orocours .~ = .
without the prior written consent of Mortgagee, the same will, at Mortgagee's election, constitute ~ - -
an Event of Default hereunder, and Mortgagee will have the option to declare the Secured - -
Indebtedness to be immediately due and psysbls and to exercise any or all of Mortgagee's rights .

- and remedies herein provided; and this provision shall apply to each and every Encumbrance

- regardless of whether or not Mortgagee has consented to or waived 1ts ughts hsrsundea m - |

| -.cc)nnsctmn wﬂh sny prevu:}us Encumbl ance, whsthsr one or more. . -

| 2 22 Eﬂwrsnmentsl Piotsctmn Obhgstmn

2 22 1 Dsﬁmtmns As used in ﬂ'lIS patsgisph 2 22 ths foilowmg | S

terms hsvs ths mssmngs set fm'th bsisw o _- el

B -. - ( ) | "Mﬂlfgﬂge means Mﬂlfgﬂgﬂﬂ uﬂder thls Mﬂl'tgﬂge_ | | _. . '.: '5

and sn}f SUCCESSOr- 111—1nts:sst of such Mm*tgsgss RS

(b) “Enwmnmsntal 'Dldﬂi" ‘means an Grdsr (}f any
fsdsxsl stste or lscsl governmental agency relating to the clssnup,l__i_., o

1smsd1st10n or Gthﬁﬂ response ¢ sstms requned by appllcsbls isw

| - (3) B '-? “Hszsrduus Ssbstsncss mssns ths followmg

o (l) Thsse substsnses included wsthm the
R '-:__':-_.-deﬁnmsns sf “hszstdsus substances,”" "hazardous materials,” "mslc SR
. . substances," or "solid waste".in the Comprehensive Envusnmsntsl R

o Response, Csmpsnsstmn and Liability Act of 1980 (42 U.S.C. §

09601 et seq.), as amended by the Superfund Amendments and T
o AT Rssuthouzstmn Act of 1986 (Pub. L. 99-499, 100 Stat. 1613), ths-:-:-;”: EEE
... Resource Conservation and Recovery Act of 1976 (42 USC. § .~

© 46901 et seq.), and the Hazardous Materials Transportation Act (49 LT
o U.S.C. § 1801 et seq.), and in ths rsguiatmns pmmulgated pmsusut L

L _*-.ts sslci Esws all as smssded

L R (11) Thoss substances hsted in the Umtsd States L
T D f‘Departmsnt of Transportation Table (49 CFR Part 172.101 and .~ -~ -~

~~ ‘amendments thereto) or by the Environmental Protection Agency

L ~(orany successor agency) as hszsldsus substsncss (4(} CFR Pslt 302 ; e

G f-_snd smsndments ths1 stt})

29
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__ (11}  Any material, waste or substance which is
.(A) petroleum, including crude oil or any fraction thereof, natural

gas, natural gas liquids, liquefied natural gas, synthetic gas usable '

- - for fuel, or any mixture thereof, (B) asbestos, (C) polychlorinated
- biphenyls, (D) designated as a "hazardous substance" pursuant to

g - I-'._"_.'_f.;j-'._":Ssstlﬂn 311 of the Clean Water Ast (33 U.S.C. § 1251 et seq.} (33 - SR
oo ULSUCL § 1321) or listed pmsusnt to Section 307 of the Clean Water - R
.. TAct (33 US.C. § 1317), (E) a ch_s_mlsa] substance or mixture - o
L " ‘regulated under the Toxic Substances Control Act of 1976 (15 = - S
IR T ULSLC. §2601 st ssq) (F) ﬂammsbls sxplnswss or (G) ladlosctws, Do

S ”'--matsnsls

R (w) Such Othsl substances msterlals snd wastes S
B I."f_'whlsh are or become regulated as hazardous or toxic under = .
- applicable local, state or federal law, or which are classified as T
o ', 7; hszsrdous or tsxlc under fsdeml state, or Iscal Esws or rsguistmns T

o (d) | "Indsmmﬂsd Cnsts“ means all sctusl or thlsstsnsd o _':f. e
et f—-llabﬂttles clslms sctlsns causes of action, judgments, orders, damages -

B ~ (including foreseeable and unforeseeable consequential dsmsgss), costs,
L expenses, fines, penalties and losses (including sums paid in settlement of

. claims and all consultant, expert and legal fees and expenses of Mortgagee's . _} '_: o
, - counsel), including without limitation those incurred in connection with ==~
- .- any investigation of site conditions or any cleanup, remedial, removal or .©.© - -
. restoration work (whether of the Real Property or any other property), or ~ .~ -~
.. " any resulting damages, harm or injuries to the person or property of any ~ - .
- third parties or to any natural resources and . -those attributable to the
- negligence (but not the gross negligence or willful misconduct) of any = = = =
- Indemnified Party, relating to, caused by or arising from the presence of any - "
o Hazardous Substances at, in, on, around or potentially affecting the HERERY
: ,- '- i', Mortgaged Property at any time prior to the Transfer Date or any Release - -

o - - of a Hazardous Substance prior to the Transfer Date or any violation prior - -
. to the Transfer Date of any Environmental Order or any violation prior to -

L . the Transfer Date of any law, code, 1ule or rsgu]atmn 1efexenssd in .'

L  paragraph 2.22.1(6) ofthis Mortgage.

(e) B "Indsmmﬁed Psrtiss . mssns and mcludss -f

o :  - 5 f :F_Mﬂrtgagee 1ts SUbSIdlﬂI‘}’ and affiliated cmnpamss assignees of all or part
- - . of Mortgagee's interest in the Loan or the Loan Documents, owners of
- . participation interests in the Loan or the Loan Documents, any purchasers

. who acquire all or part of the Mortgaged Property from Mortgagee or any =~
~ .- . ofits subsidiaries or affiliates, any purchasers of all or part of the Mm'tgagf:d SR
= Property at any foreclosure sale, any recipient of a deed or assignmentin = . -
- lieu of foreclosure of all or part of the Real Property, and the ﬂfﬁCBlS T R

L ;_: duestm s, Sharehg]dms employees and agents of essh of thsm

273 -
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() "Loan" mecans the extension of credit from

Mortgagee to Mortgagor which is evidenced by the Note and any renewals, -

. amendments or modifications thereof. =~

o (g)  "Release” means any spilling, leaking, pumping, - .
- pouring, emitting, emptying, discharging, ‘injecting, escaping, leaching, -
. 'dumping or disposing into the environment prior to the Transfer Date, .. .~ = -

- including continwing migration, of Hazardous Substances into or through o
© " soil, surface water or groundwater. The term does not include actions e
- directly relating to the incorporation 1n a lawful manner of building R

- materials into a permanent improvement to the Real Property. - -

(h) "Transfer Date*'.,IHEEins,_tl_ie date on which Mortgagee - SRS

L m any third party unrelated to Mortgagor or any Guarantor acquires title to

* the Mortgaged Property pussuant (o Mortgagee's exercise of its remedies

- _.'_ur_[der this Mortgage.

2.22.2  Environmental ‘Condition of _ﬁw Mortgaged Property. o e

- Mortgagor hereby represents and warrants to the Indemnified Parties that neither . .0

_ Mortgagor, nor any agent, representative, employee, affiliate, tenant, principal, -

" partner or joint venturer of Mortgagor, has actual knowledge or notice of the actual, L

. -alleged or threatened presence or Release of Hazardous Substances (except for A

. Hazardous Substances used and stored in a manner that is reasonably safe, B R
o commercially reasonable and in compliance with all applicable laws) at, in, on,
.. - around or potentially affecting any part of the Mortgaged Property or the soil, -~~~ .
- ‘groundwater or soil vapor on or under the Mortgaged Property, except as hasbeen -~ -
~ disclosed to Mortgagee prior to the date hereof in writing by a document or - Ly

I.cox_f;*espnndence which specifically references ﬂ_l_is Mortgage. - = -

2.22.3 Compliance Regarding Hazardous Substances. Mortgagor - |

3 | 'has complied, and shall comply and cause all occupants of the Mortgaged Property

to comply, with all laws, regulations and ordinances governing or applicable to - '_ S
" Hazardous Substances, including those requiring disclosures to prospective and -~
“actual buyers of all or any portion of the Mortgaged Property. Mortgagor alsohas -~ .

L complied and shall comply with the recommendations of any qualitied

-+ environmental engineer or other expert which apply or pertain to the Mortgaged R
. Property. If Mortgagor at any time conducts any repair, remodeling or other wotk
© within the Mortgaged Property that will or may affect or disturb any Hazardous SRR
 Substances which may exist within the Mortgaged Property, ncluding, without B
~ limitation, asbestos containing materials, Mortgagor will perform such work in

accordance with an environmental operations and maintenance plan prepared by a

- qualified environmental engineer or other -qualified expert which establishes
- policies and procedures to ensure that such work is performed in accordance with
- all laws, regulations, ordinances, disclosure requirements and standards governing ..~

or applicable to Hazardous Substances. -

_94.-
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2.22.4 Notices Regarding Hazardous Substances. Mortgagor shall
promptly notify Mortgagee in writing if it knows, suspects or believes there may
be any Hazardous Substance (except for Hazardous Substances used and stored in

~a manner that is reasonably safe, commercially reasonable and in compliance with

- _all applicable laws) at, in, on, around or potentially affecting the Mortgaged .~ ... =
. Property or the soil, groundwater or soil vapor on or under the Mortgaged Property, ~ .. =
- or that Mortgagor or the Mortgaged Property may be subject to any threatenedor .-~ " ©
~ pending investigation by any governmental agency under any law, tegu_l_a_t_m_n_m R
ordinance pertaining to any Hazardous Substance. Mortgagor shall promptly . -
~deliver to Mortgagee a copy of any notice, inquiry or other communication .~~~ -
-~ Mortgagor may send fo or receive from any governmental agency or other person -~ - .
. or entity alleging or concerning the presence, existence, Release or threatened = =
Release of any Hazardous Substance at, in, on, around or potentially affecting the ~ = - -

:_ . Mortgaged Property or the soil, groundwater or soil vapor on or under the

© " Mortgaged Property, or pertaining to any claim or demand related thereto. -
. Mortgagor shall also promptly notify Mortgagee if Mortgagor discovers any -
~ occurrence or condition at, in, on, around or potentially affecting any real property - = =
. in the vicinity of the Mortgaged Property or the soil, groundwater or soil vaporon . .
“or under such property in the vicinity of the Mortgaged Property that could cause - -
the Mottgaged Property or any part thereof to be subject to any restrictions on . -~ .
- ownership, occupancy, transferability or use, or that could subject the ownerofthe .~~~ =
- Mortgaged Property or any 'DthEl persnn or entity havmg an mtemst theram tﬂ any R

o '-.i1ab111ty or penalty.

e 2.22.5 No Lumtatmn of Ind m‘gx Mm*tgagm > nblngatmns UI]dEl
- this paragraph 2.22 shall not be diminished or affected in any respect as a result Uf
any notice, disclosure or knowledge, if any, to or by any of the Indemnified Parties

- of the Release, presence, existence or threatened Release of Hazardous Substances _.
at, in, on, around or potentially affecting the Mortgaged Property or the soil, -
groundwater ot soil vapor on or under the Mortgaged Property, or of any matter

covered by Mortgagot's obligations hereunder. No Indemnified Party shall be

“deemed to have permitted, caused, contributed to or acquiesced in any such . .
- Release, presence, existence or threatened Release of Hazardous Substances orany - - .
other matter covered by Mortgagor's obligations hereunder solely because . = -

Mortgagee or any other Indemnified Party had notice or knowledge thereof, or -

S -.,'hecause Mortgagee or any other Indemnified Party exercised or failed to exercise .; R
o0 any right contained in the Lean Ducuments whether at the tune thls Mortgage is o

- delivered or at any other tlme

2.22.6 Site Visits, .Obsewations and Testing. The Indemnified -
, Parties and their agents and representatives, either upon reasonable beliefof the . =~
 existence of a past or present Release or threatened Release of any Hazardous - = ° -
- Substance into, onto, beneath or from the Mm*tgaged Property that was not . - @
plevmusiy disclosed in writing to Mortgagee in connection with the making, '
_renewal, modification or assumption of the Loan, or after the commencementof = =

judicial or nonjudicial foreclosure proceedings against the Mortgaged Property, -
shall have the right to enter and VlSIt the Mortgaged Property for the pmpﬂses {)f

-25..
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observing the Mortgaged Property, taking and removing soil or groundwater
samples, and conducting tests on any part of the Mortgaged Property. The
Indemnified Parties have no duty, however, {o visit or observe the Mortgaged
Property or to conduct tests, and no site visit, observation or testing by any

. Indemnified Party shall impose any liability on any Indemnified Party. In no event = - o
. shall any site visit, observation or testing (whether past, present or future) by any
“. " Indemnified Party be a representation that Hazardous Substances are or are not * -~
- - present in, on, under or around the Mmtgaged Property, or that there has been or DR
. shall be compliance with any law, regulation or ordinance pertaining to Hazardous -~ - BRI
- Substances or any other applicable governmental law. Neither Mortgagornorany -~ © . - -

- . other party is entitled to rely on any site visit, observation or testing (whether past,

-~ present or future) by any Indemnified Party. The Indemnified Parties owe no duty -_: o o
. of care to protect Mortgagor or any other party against, or to inform Mortgagoror .~ -

* any other party of, any Hazardous Substances or any other adverse condition =
 affecting the Mortgaged Property. The Indemnified Parties shall not be obligated

~ to disclose to Mortgagor or any other party any report or findings made as aresult = - .
. of, or in connection with, any site visit, observation or testing by any Indemnified =~~~ -~ .~
- Party. Any Indemnified Party shall give Mortgagor reasonable notice before =~~~ =~
' entering the Mortgaged Property, except in emergency cases, cases. in which = TR R
‘Mortgagor or its tenants have abandoned the Mortgaged Property, orcases inwhich .= .

St is imptacticable to give such notice. ‘Forty-cight (48) hours’ notice shall be

~.presumed to be reasonable notice. The Indemnified Parties shall make reasonable - S
- efforts to avoid interfering with Mm‘tgagm s use of the Mortgaged Prc:-perty n.co e
. exercising any rights pmwded in this palaglaph 2.22. and shall Iemlbmse,f SRNORR
- Mortgagor for the cost of repair.of any physical 1 H]Jlll‘}" to ihe Mnﬁgaged Pmpeﬁy RTINS

caused salaly by the exerclse Gf such ughts

2 22 g Defense 0f Indﬁmmf ed Parties. .:Upon dema_nd by aiiy U

Indemnified Party, Mortgagor ‘shall pay all Indemnified Costs and defend any
investigation, action or proceeding involving any matter covered or potentially

covered by Mortgagor's obligations under the -Hazardous ‘Substances
Indemnification Agreement of even date herewith, executed by Mortgagor in favor - .~ -
- of Mortgagee ("the "Indemnification Agreement") brought or commenced agamst - -~
any Indemnified Party, whether alone or together with Mortgagor or any other ~ . -
_person, all at Mm'l:gagms own cost and by counsel to be approved by the -~
R Indemmﬁed Party in the exetcise of its 1easmlable judgment. In the alternative,any .~ . . - ¢

- Indemnified Party may elect, at any time that it determines in good faith that its - _:i' AT T
" interests are not or will not be adequately protected in connection with any such ' S

investigation, action or proceeding, to conduct its own defense at the expense of
Mortgagor. Mortgagor may not, without Mortgagee's prior written consent, settle -

. or compromise any such investigation, action or proceeding unless (a) either (1))the .. .~ .-
" Loan shall have been completely satisfied or (ii) such settlement or compromise .- : . -
will not advmseiy affect the Mortgaged Property and (b) such settlement or - -

- compromise either (i} will not adversely affect the interests of any Indemnified

Party or (ii) includes a written release of each Indemnified Party, in form, scope

and substance satisfactory to such Indemmﬁed Party frnm all habrhty undet such__ N '

investigation, action or prmceedmg

6-
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2.22.8 Compliance with Indemnification Agreement. Mortgagor
shall comply with the terms and provisions of the Hazardous Substances

Indemnification Agreement. To the extent of any conflict between the Hazardous
- Substances Indemnification Agreement and this Mortgage, the terms. ef the_'—-_ R

Hazeldees Substeneee Indemmﬁeatmn Agteemeut shall gevein

223, Indemnity. MORTGAGOR WILL INDEMNIFY AND HOLD EEREEAN

.MORTGAGEE HARMLESS AGAINST ANY LOSS OR LIABILITY, COST, OR EXPENSE,

INCLUDING, WITHOUT LIMITATION, ANY JUDGMENTS, ATTORNEYS' FEES, COSTS

OF APPEAL BONDS AND PRINTING COSTS, ARISING OUT OF OR RELATING TOANY
PROCEEDING INSTITUTED BY ANY PERSON CLAIMING A STATUTORY OR =~ - -
EQUITABLE LIEN OF ANY KIND AGAINST THE MORTGAGED PROPERTY OR ANY .

PART THEREOF, MORTGAGOR WILL INDEMNIFY, DEFEND AND HOLD MORTGAGEE

HARMLESS AGAINST ANY BROKERAGE COMMISSIONS OR FINDER'S FEES - .

CLAIMED BY ANY BROKER OR OTHER PARTY CLAIMING THROUGH MORTGAGOR

IN CONNECTION WITH THE LOAN EVIDENCED BY THE NOTE OR THE MORTGAGED o o
PROPERTY OR ANY OF THE TRANSACTIONS CONTEMPLATED IN THE . LOAN SRS

'DOCUMENTS. -

| 2 24, F“ﬁhm ASSUlﬂﬂCES Mm'tgege: Shell do exeeute aeknnwledge and___ L
_"'delwel at the eele cost and expense of Mortgagor, all and every such further acts, deeds, AT
conveyances, morigages, assignments, estoppel certificates, notices of assignment, transfers and -~~~

- assurances as Mortgagee may reasonably require from time to time in order to better assure, -

“convey, assign, transfer and confirm unto Mortgagee, the rights now or hereafter intended tobe -~ -~
granted to Mortgagee under this Mortgage, any other instrument executed in connection with this .~
Mortgage, or any other instrument under which Mortgagor may be or may hereafter become bound =~ - =
to convey, mortgage or assign to Mortgagee for carrying out the intention of facilitating the . =~ =
performance of the terms of this Mortgage. Mortgagor hereby appoints Mortgagee its attorney- =~
in-fact to execute, acknowledge and deliver for and in the name of Mortgagor any and all of the .~
instruments mentioned in this paragraph 2.24 and this power, being eeupied wath an mtelest she[l T

be meveeehfe as leng as any pert ef the Seeured Indebtedness remains unpald

225 Explmetmn and Develepment ef Dli Gas and Othen Mmeiels e

Mertgeger aeknewledges that any exploration or drilling for oil, gas, coal, metallic ores or other

~ minerals in, on, about, or through the Mortgaged Property would waste and impair the value ofthe .-~
~ Mortgaged Property as security for the payment of the Secured Indebtedness, and Mortgagor =~

covenants and agrees that it will not at any time explore or drill for any oil, gas, coal, metallle ores

or other minerals or any geothermal substances, or consent, permit, authorize or otherwise agree EER

“to any exploration or drilling of any oil, gas, coal metallic ores or other minerals or any geothermal - -

‘substances m, on, or through the Mortgaged Property, without first obtaining from Mortgagee

written permission, which permission may be withheld or granted on such terms as Mortgagee, in -~ - o

its sole subjective discretion, deems appropriate and shall not be valid until recorded. If Mortgagor -~~~
or any other mineral owner, mineral lessee or other third person explores or drills or undertakes fo - - o AT
explore or drill for any oil, gas, coal metallic ores or other minerals or any geothermal substances =~~~
in, on, under or through the Mortgaged Property which exploration or drilling would, in the =~ =
reasonable judgment of Mortgagee, waste or impair the value of the Mortgaged Propetty as

27~
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security for the payment of the Secured Indebtedness, then such activity shall constitute and be
construed as an Event of Default hereunder. Regardless of whether any exploration or drilling for
oil, gas, coal, metallic ores or other minerals or any geothermal substances constifutes an Event of
Default, Mortgagor further covenants and agrees to pay over unto Mortgagee any and all monies,

- proceeds, awards or judgments received by Mortgagor representing damages or payment in lieu . - -

- thereof occasioned by such exploration or drilling, which monies, proceeds, awards or judgments S

when reeewed b}f Meﬂgegee ehell l::e applied tewelde the Seeured Indebtedness in mverse erdex o ;

of metuuty

2 26 Adequate Protection, Mertgeger eeknewiedges that Mel tgagee is
accepting this Mmtgege and the Note secured hereby based upon the appraised value of the

Mortgaged Property. Without the express written consent of all Guarantors, Mortgagor shall not '

cause or permit the holders of controlling voting rights in the Mortgagor or the Mortgagor to cause,

the institution of proceedings for Mortgagor to be adjudicated bankrupt or msolvent; consent to 0

the institution of a bankruptcy or insolvency proceeding against it; file a petition seeking, or
“consent to, reorganization or relief under any applicable federal or state law relating to bankruptcy;

‘consent to the appointment of a receiver, liquidator, assignee, trustee or other similar official for e

~itself or a substantial part of its property; make any assignment for the benefit of creditors, or -

admit in writing its inability to pay its debts as they become due. In the event Mortgagor filesany - - - = ..
voluntary petition in the United States Bankruptcy Court for liquidation, reorganization or wage = ..~
- - earner's plan, or in the event an involuntary petition is filed against Mortgagor in the United States = - L
- ‘Bankruptey Court, then, in any such event, Mortgagor expressly covenants and agrees with . .

. ‘Mortgagee that the only method by which Mortgagee will be deemed adequately protected, as such RS
. term as defined in the Unlted States Benkluptey Code, 1s menthly peymente ef punetpel end__fl- T

inter est in the ameunts eud upen the detes as is plewded fm in the Nete

22? Cemplienee with Agpllcable Laws.. Mertgager represents and o :" .
warrants that, to the I}est of its knowledge, (a) the improvements on the Mortgaged Property are -
structurally sound, (b) the operation of the Mortgaged Property complies with all applicable -

zoning, environmental protection or control codes and all fire, electrical and building codes, rules
and regulations; and (¢) there is no license, approval or permit, necessary for either the lawful

operation of the Mortgaged Property or the lawful occupancy thereof, including, without -~ - .
~ limitation, utility, building, zoning, subdivision control, land and water use, environmental . -

- protection and flood hazard permits, which has not been obtained. Further, Mortgagor warrants,
‘covenants and agrees that (a) Mortgagor or its tenant shall keep the improvements on the

- Mortgaged Property structurally sound and in good repair throughout the term of the Note; (b) the

- - operation of the Mortgaged Property shall comply with ali applicable zoning, environmental .

protection or control codes and all fire, electrical and building codes, rules and regulations B -
throughout the term of the Note; and (¢) Mortgagor or its tenant shall at all times throughout the

term of the Note hold all licenses, approvals and permits, necessary for either the lawful operation

of the Mortgaged Property or the lawful occupancy thereof, including, without limitation, all -

utility, building, zoning, subdivision control, land and water use, environmental protection and

flood hazard permits which are in any way required for lawful OpBi atfen ef the Merigeged Plﬂpﬁl‘l}’

or the lawful occupancy thBlEDf |

2.28. Unrelated Asset Acquisition. Except for Mortgagor’s ownership of
a property located in Pike County, Mississippi, which currently houses a Chick Fil-A restaurant,

- B
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Mortgagor shall not without the prior written consent of Mortgagee, which consent may be given
or withheld by Mortgagee in its sole and absolute discretion, acquire title to any personal property
or real property other than (1) the Mortgaged Property, (it) cash, accounts and securities, and (i11)

" personal propetty used in connection with the ownership, operation or use of the Mortgaged =

. Property (such acquisition being referred to as an “Unrelated Asset Acquisition”). If an Unrelated o I. -

~Asset Acquisition occurs without the prior written consent of Mortgagee, the same will, at o .

. Mortgagee’s election, constitute an Event of Default hereunder, and Mortgagee will have the :.
-~ option to declare the Secured Indebtedness to be inmediately due and payable, and to exerciseany =

- or all of Mortgagee’s rights and remedies herein provided; and this provision shall apply to each _'

‘and every Unrelated Asset Acquisitiun regardless of whether or not Mortgagee has consented to = R
or waived its rights hereunder in connection w1t11 any pwvmus Umelated Ass&t Acqulsttmn .

Whﬁthﬁl‘ DHE OF 111016‘

| 2.29. Management of the Mor tg_,ged Pmpert}g Mm'tgagm covenantsand . -
7 -agrﬂes that the Mortgaged Property witl be managed and opetated competently in accordance with -~
- generally accepted standards, practices and operating ratios customarily associated with properties =~~~
of similar size, units, amenities and geographic location. Mortgagor will provide Mortgagee with -~ - -~
" a copy of all management contracts, whether with an affiliate of Mortgagor or not, and will send = =~ ¢
. written notice to Mortgagee of any intended change in a management or operating company at -~
~-least fourteen (14) business days prior to effecting such change. Any such management contract =

- -shall also be cnllatelaily assigned to Mm*tgagee undet ducumentatmn satlsfactﬂry m Mm‘tgagee n :

- -all 1espects
o .'-_"2‘_30. | Reserved]. '  | o
231, [Reserved].

. 2.32. [Reserved].

3. SECURITY AGREEMENT. Thls Mnﬂgage (a) shall be construed asa -~~~
mortgage of real property, and (b) shall also constitute and serve as a "security agreement” on . - -

personal property within the meaning of, and shall constitute until the grant of this Mortgage shall

 terminate as provided herein, a first and prior security interest under, the Uniform Commercial .. -

. Code of the state in which the Real Property is located with respect to all of the Collateral referred
to herein and encumbered by this Mortgage. ‘To this end, Mortgagor has GRANTED, -
BARGAINED, CONVEYED, ASSIGNED, TRANSFERRED and SET OVER, and by these -

. presents does GRANT, BARGAIN, CONVEY, ASSIGN, TRANSFER and SET OVER, unto = =~ -

Mortgagee, a first and prior security interest in ali of Mortgagor's estate, right, title and inferest in,
‘to, under and with respect to all of the Collateral to secure the full and titely payment of the

“Secured Indebtedness and the full and timely peafmmance and diSGhﬂl ge af ail other obhgatmns R

secured hereby

3.1. Financing Statements. .'.Murtgagﬂr hereby agrees that Mortgagee N
may file such "Financing Statements" and such further assurances as Mortgagee may from timeto -

time reasonably consider necessary to create, perfect and preserve Mortgagee's security interest
herein granted, and Mortgagee inay cause such statements and assurances to be recorded and filed
at such times and places as may be required or permitted by law to so create, perfect and preserve

LY
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such security interest. Further, Mortgagor hereby appoints Mortgagee as its attorney-in-fact in
connection with the personal property and fixtures covered by this Mortgage, which permitted by
law, to file on its behalf any financing statements or other statements in connection therewith with

- the appropriate public office signed only by Mortgagee, as secured party, This power, being - LR

-.,_mupled with an mterest shail be memcabie 50 Emlg as any part uf the Secured lndebtedness_ e - o E

_lemams unpald

N 3.2, Uniform Commercial Code Remedies. Mortgagee shall haveallthe =~
- 1'ights, retnedies and recourses with respect to the property subject to the security interest granted ¢ .
~herein afforded to it by the Uniform Commercial Code of the state in which the Real Property is -~~~ - = - |

" located, in addition fo, and not in limitation of, the other nghts, ;emedles and Tecourses affmded, IR

tby ’EhlS Mortgage and the other Lc-an Dncuments A

3.3. No Obllgatmn E)f Mortgagee The assignment and secuuty interest -~ .
-.helem granted shall not be deemed or construed to constitute Morfgagee as "mortgagee i SR :_'
~ possession” of the Mortgaged Property, to obligate Mortgagee to lease the Mortgaged Propertyor
~ attempt to do same, or take any actlon mcur any expense or pﬂlfﬂl‘lﬂ or dlschal ge any Dbhgatmn o

duty or hablllty whatsoever.

- 3.4. letu re Fllmg Thls Mm‘tgage shall constitute a "fixture ﬁlmg" fm R
- the purposes of the Uniform Commercial Code of the state in which the Real Property is located, o
* Information concerning the security interest herein gianted_ may be obtained at the addresses set .~ . .
forth below. For purposes of the security interest herein granted, Mortgagor (herein sometimes =

. referred to as "Debtor") hereby certifies to Mortgagee (herein sometimes referred to as "Secured ..

- ~Party") the accuracy of the following information, inciuding, but not limited to, the following

addmssas at which information may be Ubtamed cmmemmg the security interest glanted herem

Name of Debtor: © ' '_ _ TOSCOISAV LLC

Address of Debtor: .'_'400 Mall Blvd., SuiteM-1 ...~~~
State of Orgaqigaft_iqn;_ :' ; '_.Gem*giﬁ | - )

Type of Organiﬁatimr a - .-leltEd llablhty company

‘Name of Secmed Paﬁy. g | Fn st Fidﬁllfy Bank

Address of Secmed Pat“ry . 55 100 Nm'th Classen Blvd Smte 650
T ;;._Okiahmna City, Oklﬂhﬂmﬂ 73118
R ,_Attn Blem:ia Hill L o

3.5.  Foreclosure of Sccurity Interest. In addition to all other remedies =

described or referenced in this Moitgage, to the maximum extent permitted by applicable law,

Mortgagee, at its sole subjective discretion, may have all or any part of the Collateral combined o
with the Real Property and Improvements covered hereby and sold together with such Real -
Property and Improvements as an entirety at any foreclosure sale, or Mortgagee, at its opt_iqn,_ may

Wedliles? file.core.windows. netiedfs0Zthome\beyvantgigabiimst fdetityltosco sav, lic {boa)umig—4.docx
[0r2772025



20251110000345870 11/10/2025 03:38:09 PM MORT 31/51

proceed solely or separately against the Collateral or any part thereof and have the same sold
separately as provided by the Uniform Commercial Code of the state in which the Real Property
~is located, either in one parcel or in such parcels, manner or order as Mortgagee, in its sole

- subjective discretion, may elect; Mortgagee shall have the right to take immediate and exclusive L
- possession of the Collateral or any part thereof and for that purpose may, with or without judicial -

o - process, enter upon any premises on which the Collateral or any patt thercof may be situated and o
- remove the same therefrom; Mortgagee shall be entitled to hold, maintain, preserve and prepare -

~ ‘the Collateral for sale until disposed of, or may propose to retain the Collateral subject to -~
o -_'Mﬂrtgagnrs right of redemption in partial or total satisfaction of Mortgagor's nbhgatmns as__}','_'--;'f R
~ provided in the Uniform Commercial Code of the state in which the Real Property is located; - - RN
. Mortgagee without removal may render the Collateral unusable and dispose of the Collateral on S
- Mortgagor's premises; Mortgagee may requue Mortgagor to assemble the Collateral and make it - R
. available to Mortgagee for its possession at a place to be demgnate{l by Mortgagee which is =~ -

-'_reasonabiy convenient to both parties; unless the Collateral is perishable or threatens to decline .

~ speedily in value or is of a type customarily sold on a recognized market, Mortgagee shall give L

~Mortgagor at least ten (10) days' notice of the time and place of any public sale of any Collateral =
~ or of the time after which any private sale or other intended dispositions thereof is to be made, by =~~~

o ~ United States registered or certified mail, postage prepaid, addressed to Mortgagor at the address o '

~:provided in this Mortgage, which provisions for notice. Mortgagor and Mortgagee agree are I

© . reasonable; Mortgagee may buy all or part of the Collateral at any public sale, and if the Collateral =~ = .~
- | is of a type which is subject to widely distributed standard price quotations, Mortgagee may buy - . ol
. at private sale; and further, Mortgagee shall have all of the rights and remedies of a secured party .~
L ‘under the Uniform Commercial Code of the state in which the Real Pmpeﬁy IS located Mortgagee B
o il - shall be entitled to exewlsa any and ali {Jthei rights and remedres avaliable by apphcable laws and SRR

Judlclal declsmns

3 6 Cumphance w1th Sepatate Security Agreement. Mm'tgagm shali e .

| -_cmnp{y with the terms and provisions of the Security Agreement (the "Secutity Agreement") dated .:7 SR

“of even date herewith, given by Mortgagor to Mortgagee, which Security Agreement also covers,

~without limitation, all of the Collateral. The Security Agreement shall survive enforcement of this TS -: I
‘Mortgage, and to the extent of any conflict between the Secunty Agneement and this Mﬂrtgage S
~the terms of the Secut 1ty Agteement shall gc:vam R A o

. 4 ASSIGNMENT OF LEASES, RENTS AND PROFITS. Mmﬂcgagm'-f“_“ o
. hereby absnlutely and unconditionally assigns to Mortgagee, as further security for the payment =~

 of the Secured Indebtedness, the rents, issues and profits of the Mortgaged Propetrty, togethm with DR BRSNS
. all leases and other documents ewdenmng such rents, issues and profits now or hereafier in effect . R
- and any and all deposits held as security under said leases, and shall, upon demand, deliver to -

| I'Mortgagee a true copy of each such lease or other document, Such assignment and gmnt shall " e
" continue in effect until the Secured Indebtedness is paid, the execution of this Mortgage = .

. constituting and evidencing the irrevocable consent of Mortgagor to the entry upon and taking . o

- possession of the Mortgaged Property by Mortgagee pursuant to such grant, whether foreclosure - -

* has been instituted or not and without applying for a receiver. This assignment of leases, rentsand -~ =" =+
profits is, and is intended to be, an absolute assignment from Mortgagor to Mortgagee and not -~ - -
merely the passing of a security interest; provided, however, if a court of competent jurisdiction .~
ever determines that this is not an absolute assignment of leases, rents and profits, then the =
assignment of leases, rents and pmﬁts cﬂntamed in thls pataglaph 4 shali canstltute aud Shﬂll be__ R

_31_
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construed as, an assignment of ieeeee rents and pmﬁte as a Seeuuty mterest gwen to secure the
Secured Indebtedness - - . . . -

4 1. Collection of Rents Until the occurrence of an Event of Default and
~ the continuance ef such Event of Default after such notice of the Event of Default and such -

- -,eppertumty to cure the Event of Default as may be lequu‘ed by the Note, Mortgagor shall eelleet
- “the rents, issues and profits from the Mortgaged Property. In the eelleeﬂen of such issues, rents -

- and profits, Mortgagor shall hold the same as trust funds to be applied: first, to the payment ef

taxes and assessments against the Mortgaged Property; second, to the cost of - insurance, S
maintenance and repairs required by the terms of this Mortgage; thnd to the payment of the ==~ .
Secured Indebtedness as it becomes due, provided that all of the Secured Indebtedness shall " -
become due on acceleration of the maturity of the Note; and fourth, to the payment of rcasonable .~ ° ~

costs in operating and managing the Mortgaged Property. Upon receipt by Mortgagor from -~ -
Mortgagee of notice of the occurrence of an Event of Default and that all rents, issues and profits .

shall be paid directly to Mortgagee, Mortgagee, at its option and without further notice, shall have -~ .

the immediate and continuing right to directly collect all rents, issues and profits then due and

thereafter accruing with respect to the Mortgaged Property, and Mortgagee shall haye the right and .
authority, at its option, to enter upon the Mortgaged Property either by Mortgagee's agents or ~~ ~ = .
~employees, or by a receiver appointed by a court, who may be appointed upon ex parte application, = -~
~and whether or not it enters upon or takes possession of the Mortgaged Pleperty, to demand, - - .
- collect, receive, sue for and recover, by its officers, agents, employees or the receiver, in thename .~~~ -+~
of Mertgager or in its own name as assignee, _d1reetl}r from all tenants of the Mertgeged Property = -

. - the rents, 1ssues and preﬁte thereof, whether accruing or past due, meludlng, without himitation, o
oall rents thereafter eeelulng and becoming pe}'eble Mertgager hereby consents to the appointment -

- of a receiver ot receivers, ex parte, and waives any and all notices of and defenses to such :
appointment and agrees not to oppose any application therefor by Meﬂgegee Mortgagor also .

authorizes Mortgagee upon such entry, at its option, to take over and assume the management,

operation and maintenance of the Mortgaged Property, and in general to perform all actions R
necessary in connection therewith in the same manner and to the same extent as Mortgagor might -~ = *

so act. Upon electing to exercise the rights herein granted, Mortgagee may make reasonable effort

to collect the rents, reserving, however, within its own discretion, the right to determine the method - .~ - °
of collection and the extent to which enforcement of collection of delinquent rents shall be ..~~~
- prosecuted, but.it shall not be accountable for more money than it actually receives from the =~ -~ -
" Mortgaged Property, and shall not be liable for failure to collect rents. Mortgagor will execute = .~
“any further instruments necessary or required by Mortgagee to evidence or fo perfect the transfer FE

- ‘to Mortgagee of the leases, rents end profits of the Mortgaged Property. - Notwithstanding any | |
- language in this Mortgage seemingly to the contrary, neither the acceptance by Mortgagee of the .~~~ ..
- assignment granted in this paragraph 4.1, nor the granting of any other right, power, privilegeor .~~~ .

~authority in this Mortgage, nor the _exereise of any of the aforesaid shall (a) prior to the actual .
- taking of physical possession and operational control of the Mortgaged Property by Mortgageebe .-~ - -
~deemed to constitute Mortgagee as a "mortgagee in possessmn" or (b) bind Mortgagee to the .~~~ -

performance of any of the covenants, conditions or provisions contained in any such lease or other -
document or otherwise to impose any obligation on Mor tgagee (including, without limitation, any -
liability under the covenant of quiet enjoyment contained in any lease or in any law of any
applicable state in the event that any tenant shall have been joined as a patty defendant in any
action to foreclose this Mortgage and shall have been barred and foreclosed thereby of all right,

title and interest and equity of redemption in the Mortgaged Property), or (¢) at any time thereafter - . '

39
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obligate Mortgagee (i) to appear in or defend any action or proceeding relating to the leases, the
rents, 1ssues or profits thereof so assigned or the remainder of the Mortgaged Property, (ii) to take
any action hereunder, (ii1} to expend any money or incur any expenses or perform or discharge any
~obligation, duty or liability with respect to any lease assigned hereunder, (iv) to assume any

obligation or 1espensibility for any depostts which are not physically delivered to Mortgagee, or -

| (V) fm any lﬂjl,ll'}f or demege te pelsoﬂ or property sustemed I of abeut the Mertgaged Pmpmt}, SR -

42, __EPlteatlen of Rents b}' Mm‘tgage AII sums eeileeted and ;

recetved by Mertgagee out of the rents, issues and profits of such Mertgaged Property may be - .
apphed to the payment of the following, in such mdet and pr 0r lty as Mertgagee may deteumne B

in Hs sele subjeetwe dlseretmn

_.(3) _ ";The;-eeseneb__le costs of ,_e_ejleetien_ef such rents, .i.s.sf“ﬁﬁ and_ ..

o _"_:plefite, N

(b) The Secured Indebtedness, in such nrder aﬂd pnc}uty ﬂs. : o

S o Mertgagee may determme, in its sole eub_]eetwe dlSCI etien

: "'-Pleperty_., |

- (c) . The scasonable costs of management of the Mortgaged

(d) “The repairs and “iﬁkﬂep of the Mortgaged Property deemed L

: 'neeessary by Mortgagee, including without limitation, the purchase of such BT
- . additional furniture and equipment as Mortgagee in its sole subjective discretion -
- may deem necessary for the melntenanee ef a prepel lental vaiue ef the Mertgaged_ A AR

o : .-'Pleperty, STER

o (e) All taxes, assessinents, plemlums for pubhe habﬂity . o
insurance and insurance plemiums payable by Mertgagel as prewded in thls_ T

' : Mertgege and

, N (f) Any taxes imposed upon or eeiEeetlble by Mortgagee undel
. any tederal or state law or any law or ordinance enacted by any political subdivision

. . thereof or any supplements or amendments thereto, provided, however, that such R
~ tax shall be based upon the employment by Mertgagee ef persons necessary to the SR TRI

S epel etlen Df the Mm'tgeged Pmperty

S 4 3. Ne Credit. Netwﬂhstandmg the prowsmns ef paiagraph 4 2 hezeef i
. no ezedlt shall be gwen by Mertgagee for any sum or sums received from the rents, issues and .

profits of the Mortgaged Property until the money collected is actually received by Mortgagee at

its principal office or at such other place as Mortgagee shall designate in writing, and no credit =~

shall be given for any uncollected rents or other uncollected amounts or bills, nor shall creditbe - - e B
given for any rents, issues and profits derived from the Mortgaged Property after Mortgagee -
obtains possession of the Mortgaged Property under order of court or by epeletlen ef law unless_ A

directed by Ceurt etdel or etherwnse required by appileable Iaw o

4 4.  Appointment of Agents. Mortgagee may, after occurrence of an
Event of Default a_nd the continuance of such Event of Default after such notice of the Event of

_31-
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Default and such opportunity to cure the Event of Default as may be required by the Note, appoint
and dismiss such agents or employees as shall be necessary for the collection of the rents, 1ssues
and profits, and for the proper care and operation of the Mortgaged Property, and Mortgagor
hereby grants to such agents or employees so appointed full and irrevocable authority on

- Mortgagor's behalf to manage the Mortgaged Property and to do all acts relating to such s

*management, including among others the making of new leases in the name of Mortgagor or

 otherwise, the alteration or amendment of existing feases, the authorization of repairs or .

N -replacements to maintain the building or buildings .and chattels incidental thereto in good and .

tenantable condition and the making of such alterations or improvements as in the reasonable L
- judgment of Mortgagee may be necessary to maintain or increase the income from the Mortgaged o
- Property. Mortgagee shall have the sole control of such agents or employees whose remuneration B -

shall be paid out of the rents, issues, and profits as hereinbefore pmwded at the rate of
compensation accepted in the community wherein the Mortgaged Property is situated unless
“otherwise specified, and Mortgagor hereby expressly releases Mortgagee from any liability to

- Mortgagor for the acts of such agents, and agrees that Mm*tgagee shall not be hable fm theu neglect f =

or fm mnmes that may come info the possessmn Gf such agents

o " 4.5. No Limitation ef ngh_t_ Mﬂrtgagc}r aglees that nnthmg in o |
“paragraph 4 of this Mortgage shall be construed to limif or restrict in any way the other rights and %. R

‘powers granted in the Note, this Mortgage and/or any of the other Loan Documents. The collection

~+ and application of the rents, issues and profits as above described shall not constitute waiver Uf o

any default which might at the time of application or thereafter exist under the Note, this Mortgage o

- andfor any of the other Loan Documents, and the exercise by Mﬂrtgagee of the rights herean_-_ Sl
_ -"pmwded shall nc:t pr event Mortgagee S exercise nf auy 11ghts pr Gwded undel any Uf the GthBI L{)an R

" "-Documents - - BN R AR P,

4.6. Mortgagor's Warranties. In addition to all other representations and L
warranties by Mm*tgagnr in this Murtgage Mm'tgagm hereby replesents and wanants to__— RN

Mm'tgagee that

(a) Mortgagor is the sole owner of landlord's interest under the

| -:i,eases hereby assigned, is entitled to receive the rents, issues, profits and security - e
. deposits under the leases and from the Mortgaged Property, and has good rightto. ..~

‘sell, assign, transfer and set over the same and to grant to and confer upon

Mortgagee the rights, mte:ests, pc-wets and authmities heram glanted and_ :

o ;-cnnfen ed.

o (b) Mm‘tgagm has nalthm made not permltted to be made any
o assignment of any of its rights. undm the leases to an}r pBlSUil or ent;ty Dthel than . .

- '_Mm*tgagee

(¢)  Mortgagor has not done any acts nor omitted to do any act = -

,-':_wlllch might prevent Mortgagee, or limit Mm tgagea, m aﬂtmg undex any of the_ : -_ _':|.:. |

S fpn ovisions of paragraph 4 of this Moﬁgage

(d}y  Mortgagor has not accepted rent under any of the leases -

hm eby assigned more than sixty (60) da}rs In advance of the due date.

-34-
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(e) To the best knowledge of Mortgagor, thsls Is no dsfsult by .
any of the lessees undsl ths tE:i ns Of any 0f the 1essss '

5, DEFAULT AND REMIJDIES

s R 5 . Events nf Dsfauit Ths fsllowmg shall at ths uptmn of Msrtgsges S -
T constltuts Evsnts Df Default under this Mortgage: (a) default when and as the same shall become .~ - . -~ -
~due and payable in payment of principal and interest on the Note whether by maturity or -
acceleration; or (b) default in the due observance or performance of any of the terms, covenantsor =~ =
conditions contained in the Note, this Mortgage or any of the other Loan Documents; or (¢) any . - R
representation made in this Mortgage or any of the other Loan Docuiments proves to be untrue in ..~ = -~

any material respect; or (d) default under any obligation set torth in the Note other than for the
payment of principal or interest; or (e) the further assignment or encumbrance by Mortgagor of

the leases or rents of the Mortgaged Property or any part thereof without the prior written consent - . .

“of Mortgagee; or (f) the lease by Mortgagor of all or part of the Mortgaged Property for purposes PR
other than the actual occupancy by the lessee in violation of paragraph 2.17 hereof; or (g) except - R
as otherwise permitted by paragraph 2.6(b) hereof, the failure of Mortgagor to pay or cause to be

- .paid before any fine, penalty, interest or cost may be added thereto all franchise taxes and charges, N

and other governmental charges, general and special, ordinary and extraordinary, unforeseenas =~~~

- well as foreseen, of any kind and nature whatsoever, including, but not limited to, assessments for - .~ .
~public improvements or benefits that are assessed, levied, confirmed, imposed, or become a lien -~ -~ 1
- upon the Mortgaged Property or become payable during the term of the Note or this Mortgage, or - SRR,
" Mortgagor enters into any agreement either written or oral, which has the effect of deferring the -~~~

S “payment of any taxes or other charges that are or can be assessed levied, confirmed, imposed or i _ﬁ- :
. become a lien on the Mortgaged Property or become paysble during the term of the Note or this -~ "=

Mortgage; or (h) the occurrence or existence of any default under paragraph 2.20 or paragraph T A
2.21 of this Mortgage; or (i) if a receiver, liquidator or trustee of Mortgagor or any Guarantoror .~ - - -
of any of its properties, shall be appointed and is not withdrawn, dismissed, canceled or terminated =~ * =
within sixty (60) days; or () if a petition in bankruptcy, an insolvency proceeding, or a petition for -~~~
reorganization shall have been filed against Mortgagor or any Guarantor and the same isnot -
withdrawn, dismissed, canceled or terminated within sixty (60) days; or (k) if Mortgagor or any - -

‘Guarantor is insolvent or is generally unable to pay his, her or its debts as they became due (wﬂhﬂut
-regard for any grace period provided for herein); or (1) if there is an attachment or sequestration of
any of the property of Mortgagor or any Guarantor and same is not promptly discharged or bonded

- within thirty (30) days thereafter; or (m) if Mortgagor or any Guarantor files or consents to the '. f_ Lo

- filing of any petition in bankruptcy or commences or consents to the commencement of any - -~ . |
~ proceeding under the Federal Bankruptcy Code or any other faw, now or hereafter in effect, SN
_flslatmg to the reorganization of Mortgagor or any Guarantor or the arrangement or readjustment - - R

of the debts of Mortgagor or any Guarantor or secks reorganization, arrangement, adjustment,
liquidation, dissolution, or composition of debts under any law relating to bankruptcy, insolvency,

reorganization or relief of debtors; or (n) if Mortgagor or any Guarantor makes an assignment for . -
the benefit of creditors or admits in writing the inability to pay his, her or its debts generally as - 1.;- '_ e

they become due or shall consent to the appomtment of a receiver, trustee or liquidator ﬂf
Mortgagor or such Guarantor or of all or any part of his, her or its property; or (o) if default shall .
occur under, or any attempted withdrawal, cancellation or disclaimer of liability under, any
guaranty which guarantees payment of the Secured Indebtedness or under any agreement giving

security for said guaranty shail occur; or (p) if Mortgagor or any Guarantor shall cause or institute
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any proceeding for the dissolution or termination of Motrtgagor or any Guarantor; or (q) if
Mortgagor ceases to do business or terminates its business as presently conducted for any reason

whatsoever; or (t) if Mortgagor or any Guarantor defaults under any other agreement that he,she -~ - =
or it has with Mortgagee; or (s) if a default occurs under any mortgage which is subordinate tothe -~
~lien of this mortgage and such default continues after such notice of the defﬂult and such -~
~opportunity to cure the default as may be requir ed by the subordinate mottgage, the mor tgagee or e
- Mortgagee, as the case may be, under any subordinate mm'tgage commences a foreclosure action = =
~_in connection with said mortgage, provided that this provision shall not be deemed to be a waiver - SRR
~of the provisions of paragraph 2,21 or any other provision in this Mortgage; or (t) the occurrence - - - = -
- of an Event of Default (however defined) or upon a breach or failure of any term, covenant or -~~~

- “condition in any other of the Loan Documents; or {u) except as otherwise permitted pursuant to . R

the terms and conditions of the Loan Documents, with respect to a corporate Mortgagor or = =
Guarantor, the sale, pledge or assignment of any shares of Mortgagor's or any corporate = .
‘Guarantor's stock without the prior written consent of Mortgagee, or with respect to a partnership - -~ "+
‘or limited liability company Mortgagor or Guarantor, the sale, pledge, or assignment of any = - -
‘partnership or membership interest in Mortgagor or any Guarantor, without the prior written =~ © .
- consent of Mortgagee, except as otherwise permitted hereunder; or (v) the liquidation, termination -~ -~

. or dissolution of Mortgagor or any Guarantor without the prior written consent of Mortgagee (or ..~ R

. except as expressly permitted in paragraph 2.20, the withdrawal from or admission into Mortgagor o
-of any partner or new limited lability company member); or (w) the death or legal incapacity of =+~~~

~any individual Guarantor; or (x) Mortgagor's or any Guarantor’s default under the Hazardous == .- .

-~ Substances Indemnification Agreement of even date herewith; or (y) Mor lgagor defaulis under the o .
BofA Lease which default remains uncured for sixty (60) days and (1) results in terminationofthe .~~~

AR - lease by such tenant; or (2) results in a material reduction of the monthly payment amount from SRR

- that provided by such lease beyond any applicable cure period; or (3) results in the suspension of A
‘monthly payments Plﬂwded undt":l such lease hy the tenant named theneln fur a peuﬂd Df smty (60)_ B

days or more.

5.2,  QGeneral Remedies. Upon the occurrence and continuance of any - = - "

Event of Default, after such notice of the Event of Default and such opportfunity to cure the -~

‘Event of Default as may be required by the Note, Mortgagee may take such action, without -

“notice or demand, as if deems advisable to protect and enforce its rights against Mortgagorandin -~ - -

" and to the Mortgaged Property, including, but not limited to, the following actions, each of which - =~ = -

“may be pursued concurrently or otherwise, at such time and in such order as Mortgagee may - .
_ ‘determine, In its sole d:seretmn, ,wlthﬂut 1mpa1ung or utherwase affectmg the Gther ughts and_f IO
- _f-:-remedmsnme'tgagee L T | - ' RN

(a) Deciare. the entne unpald Secure:d Indebtedness to ba umnediateiy o
due and payable and the same shall thereupon become, immediately due and S

- payable w1tlmut any pr esentment demand, pmtest or nﬂtlce Gf any kmd or

(b) Teimmate Mortgagnr S ught and hcense h:} collect the lents ISSucs o o

= 'and pmﬁts and either n person or by agent, with or without bringing any action or

~ proceeding, or by a receiver appointed by a court, and without regard to the

adequacy of its security, enter upon and take possession of the Mortgaged Propeity,
or any part thereof, in Mortgagee’s own name, and do any acts which Mortgagee

deems necessary or desirable to preserve the value, marketability or rentability of

236-
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the Mortgaged Property, or any part thereof or interest therein, make, modify,
“enforce, cancel or accept the surrender of any lease, take actions which may alfect
~ :the income therefrom or protect the security hereof, and with or without taking

- possession of the Mortgaged Propetrty, sue for or otherwise collect the rents, issues .~~~
- ~and profits, including, without limitation, those past due and unpatd and apply the
- same, less costs and expenses of operation and collection, including, without - -
o ':.:hlmtatmn attorneys’ fees, upon any indebtedness secured hereby, allinsuchorder - =" . -
7 as Mnﬁgagee may determine and exercise all other rights and remedies providedor 7
. - referenced in paragraph 4 of this Mortgage. The entering upon and taking = o

L - possession of the Mortgaged Property, the collection of the rents, issues and profits -

. and the application thercof as aforesaid, or any of such acts, shall not cure or waive i

© . any default or notice of default hereunder or invalidate any act done in response to
-~ such default or pursuant to such notice and, notwithstanding the continuance in
R possession of the Mortgaged Property or the collection, receipt and application of .
 -the rents, issues and profits, Mortgagee shall be entitled to exercise every right

o ~provided for in the Note, this Mortgage or any of the other Loan Documents or by r: ':- | R
- law upon the occurrence of any Event of Default, including, w1th0ut lmutatlnn the R

SRR ught tD exercise the power of sale pmvlded hemm, SRR

PR "-'(c) Commence an actmn to fmeclﬂse thls Mm'tgage appmnt a receiver, Lo

- . "andfm specxﬁcaliy enfmce any Df tlle cﬂvenants Gf this Mortgage, L

R (d) Delwm to Mm'tgagm a wr ittBI’i declaratmn 0f defauit and thexeaﬂe: f- | =
R '_,_-'cause Mmtgagm s interest in the Mn11gaged Pmper&y of HII}' pﬂrtmn thEIEGf tﬁ be_ SRS

- e I'gsald as pa {WldEd by appllcable law andfm

L f'(e) Exmclse all Dﬂ‘lE:l rlghts and 1emedles pmwded helem i1 the Nﬂte

g “this Mnrtgage or any of the other Loan Documents now or hereafter secur mg all or o _' " =

L _"_-—any pm'imn of the ﬂbhgatmns secmed hea eby, or at law or m equlty

o “Upon wquest by Mortgagee, Mortgagor shali ass&mble: and mak& avallabla . S
- .'._tn Mortgagee at the Real Property any of the Mortgaged Property whlch is nr.)t_ o

- B lﬂcated on the Real Pmpeﬂy or whlch has baen IEI‘H(}VEd therefr(}m RS

' | 5 _3 Powet 01" Sale and Fol eciﬂsure .

(a) Pawel 0f Sale. UpDﬂ the m:cuuence and contmuance Df any Event S

T an Befauit aﬁm such notice of the Event of Default and such npportumty to cure .

* " :the Event of Default as may be reqmred by the Note, Mm'tgagee may sell the R
. ‘Mortgaged Pmperty at public outcry to the highest bidder for cash in front of the =
. Court House door in the country where said property is located, either in personor -~
- by auctioneer, after having first given notice of the time, place and terms of sale by EE
- publication once a week for three (3) successive weeks prior to said sale in some -~ .- -

- newspaper of general circulation published in said country, and, upon payment of =

the purchase money, Mortgagee or any person conducting the sale for Mortgagee .

- -1s authorized to execute to the purchaser at said sale a foreclosure deed to the

- premises so purchased. Mortgagee may bid at said sale and purchase said premises,

37-
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or any part thercof, if the highest bidder therefor. At the foreclosure sale the
Mortgaged Property may be offered for sale and sold as a whole without first

- offering it any other manner or may be Uffexed fm saie and seid in any nther manner. S

. *Mm'tgagee may elect.

e ."-'(b) Mortgagee’s Option_on F{)reclusure At the ﬂptlDll nf the S
o .__-Mm'tgagee this Mortgage may be foreclosed as pmwded by law or in equity, in -

e -which event a reasonable attorney’s fee shall, among other costs and expense, be S Lo
. allowed and paid out of the proceeds of the sale. In the event Mortgagee exercises BT

- its option to foreclose this Mortgage in equity, Mortgagee may, at its option,

. - foreclose this Mortgage subject to the rights of any lessees, and the failure to make SRR
. -any such lessees parties defendants to any such foreclosure proceeding and to EE
foreclose its rights will not be, nor be asserted to be by the Mortgagor, any defense = .. =

L any proceedings instituted by the Mortgagee to collect the sum secured hereby,

o Oof any deﬁcienc}f 1emammg unpald aﬁet the fmeclosme sale Df the Mm tgaged_ :- '.

_'Pmperty

5.4, RﬂSGlSSEDH of Notice of Default. Mm*tgagee may from time to time R

rescind any notice of default or notice of sale before any sale of the Mortgaged Property pursuant x ._:_: FEAREES
- to this Mortgage, by executing and delivering to Mortgagor a written notice of such rescission, -

:-I'_-which such notice shall also constitute a cancellation of any prior declaration of default and -

“demand for sale. The exercise by Mortgagee of such right of rescission shall not constitute a FR

~waiver of any breach or default then existing or subsequently occurring, or impair the right Gf

o ﬁ';_Mm'tgagee to execute and deliver to Mortgagor, pursuant to this Mortgage, other declarations or -

notices of defanlt with respect to the obligations of this Mortgage or the Secured Indebtedness, nor

otherwise affect any provision, covenant or condition of any Loan Dncument or- an}f of the ughts _, SRR .

obilg&tmns of Iemedles nf Mortgagee hereunder or thel eunder

5.5. Appointment of Receiver. 1f an Event 'Df Default shall have

occurred and be continuing after such notice of the Event of Default and such opportunity to cwre = =
the Event of Default as may be required by the Note, Mortgagee, as a mafter of right and without -~ =
notice to Mortgagor or to anyone claiming under Mortgagor, and without regard to the then value - = -+ =
of the Mortgaged Property, or any portion of the Mortgaged Property, shall have the absoluteright =~~~
to the appointment of a receiver for the Mortgaged Property, and Mortgagor hereby irrevocably - & -

consents to such appointment and waives notice of any application therefor. Any such receiver or

“receivers shall have the usual power and duties of receivers in like or similar cases and all the - - -
~powers and duties of Mortgagec In case of entry as pmwded in subparagraph 5.2(b) above, and e
‘shall continue as such and exercise all such powers until the date of ccmﬂrmatmn nf the sale of the o R

Mm'tgaged Pmperty, unEess such receivership is sooner Eelmlnated .

5.6. Remedies Not Exclusive; Waiver. Mm tgagee shall be entitled to

enforce the payment and performance of any indebtedness or obligations secured hereby and to - -
exercise all rights and powers under this Mortgage or under any other Loan Document or other -

agreement or any laws now or hereafter in force, notwithstanding the fact that some or all of the
indebtedness and obligations secured hereby may now or hereafter be otherwise secured, whether
by deed of trust, mortgage, pledge, lien, assignment or otherwise, Neither the acceptance of this
Mortgage nor its enforcement, whether by court action or pursuant to the power of sale or other

- 3K
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powers contained herein, shall prejudice or in any manner affect Mortgagee’s right to realize upon
or enforce any other rights or security now or hereafter held by Mortgagee. Mortgagee shall be
~ entitled to enforce this Mortgage and any other rights or security now or hereafter held by

- Mottgagee in such order and manner as Mortgagee may in its absolute discretion determine. No

- remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of any other -~ -~ = = .~ -
" remedy contained herein or by law provided or permitted, but each sllali be cumuiative and in -
- addition to every other remedy given hereunder or now or heneaﬁea existing at law or in eqmty B A

. _:_ - Every power or remedy given by any of the Loan Documents to Mortgagee, or to which Mortgagee o

- ‘may be otherwise entitled, may be exercised, concurrently or independently, from time to time and : o E
‘as often as may be deemed expedient by Mortgagee, and Mortgagee may pursue inconsistent ~ - -~

remedies, - By exercising or by failing to exercise any right, option or election hereunder,

Mortgagee shall not be deemed to have waived any provision hereof or fo have released Mortgagor © L
from any of the obligations secured hereby unless such waiver or release is in writing and signed =~ -

by Mortgagee. The waiver by Mortgagee of Mortgagor’s failure to perform or observe any term,

covenant, or condition referred to or contained herein to be performed or observed by Mortgagor . @
shail not be deetned to be a waiver of such term, covenant or condition or of any subsequent failure - =~

of Mortgagor to perform or observe the same or any other such ferm, covenants or condition =~ -

- ‘referred to or contained herein, and no custom or practice which may develop between Mortgagor = "~ -
- and Mortgagee during the term hereof shall be deemed a waiver of or in any way affect the right .. .~

| _of Mortgagee to insist upon the performance by Mortgagor of the ubhgatlons seculed hereby in .
. st 1ct accmdance wﬂh the terms hereof or of any othen Lnan Ducument R ' |

5.7.  Application of Pmceeds The pmchase money proceeds or avalls Df
-:f.mj.ar sale made under or by virtue of this paragraph 5, together with any other sums which then may

be held by Mortgagee under this Mm'tgage, whethel undel the pl Owsmns Gf paraglaph 5 2 or . “ .

otherwme shall he: applied as follows:

(a) first: To the payment of the costs and expenses of any such sale,

“including reasonable compensation to Mortgagee and its agents and counsel, and -~

of any judicial proceedings wherein the same may be made, and of all expenses,
liabilities and advances made or incurred by Mortgagee under this Mortgage,

~together with interest as provided herein on all advances made by Mortgagee and R
-all taxes or assessments, except any taxes, assessments or nther charges subject to R T

N which the Mortgaged Property shall have been SDld

(b) Second:. To the payment of any and all applicable IﬂtBl’E}St late_ .:'

AR charges, after-default interest and oiha: chalges due under the Note.

(c)  Third: To the payment of the unpa:d punclpai balance of the Nnte | o R

- (as Mortgagee in its sole discr etmu shall elect)

(d) Fourth: To the paymeut of any C-thel sums required to be pald by. |  {, -

k. Mm'tgagm pursuant to any pr DVISIGﬂ Gf thls Murtgage or of the Note.

(¢)  Fifth: Tothe payment of the sur plus if any, to whomsoever may he _ . o

lawfully entitled to receive the same, =

-30-
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Mortgagee and any receiver of the Mortgaged Property, or any part thereof, shall be
liable to account for eni}f these rents, issues emd preﬁts actually received by it. -

3.8.  Rights ef Pu1ehaser Durmg Redemption Period. In the event that

| '.-Mertgegm has an equity of redemption after the sale of the Mortgaged Property under or by virtue - ::' | | g , '
. ofthis Mortgage, the purchaser mey,_dun_nge_ny_1ec_le1_1_1_pt1_en period allowed, make such repasrsor. .-
~ alterations on said Mortgaged Property as may be reasonably necessary for the proper operation, = -

L ~care, preservation, protection and insuring thereof. . Any sums so paid, together with interest o AT

thereon from the time of such expenditure at the after-default rate of interest set forth in the Note _. IR
or the highest rate permitted by law, whichever is less, sha!i be added te am:E beeeme a pert ef the

. _'ameunt requn ed to be peld fer 1edemptmn fr om sueh saie

S 9. Mm’tgagee Mey Bid Upeu any Sale made under or by virtue ef thle T
paragr aph 5 (whether made under the power of sale herein granted or under or by virtue of Judlelal S
-proceedings or of a judgment or decree of foreclosure and sale) Mortgagee may bid forand acquire . - -~
“the Mortgaged Pmperty or any part thereof and in lieu of paying cash therefor may make settlement .

for the purchase price by crediting upon the Secured Indebtedness the net sale price after deducting =~~~
“therefrom the expenses of the sale and the costs of the aetmn emd any ethei sums wlueh Mertgagee_ R

| .15 authmlzed te deduet undex thle Mm'tgage ;  PR

- 5 10. Centmuatien ef Llen Ne 1eeevery of any Judgment by Mertgegee_ _- f -
“and no levy of an execution under any _;udgment upon the Mortgaged Property or upon any other R
property of Mortgagor shall affect in any manner or to any extent, the lien of this Mortgage upon - - L

o - the Mortgaged Property or any part thereof, or any liens, rights, powers or remedies of Mortgagee SRS

B heleundel but sueh Elens ughts powers and remedlee of Mertgagee shell eentmue unlmpaued as S DESTINIS

befele

5.11. Acceleration of Secured Indebtedness. In the eventof any salemade =~
undet or by virtue of this Mortgage (whether made under the power of sale herein granted or under .~ -~ -
or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale) the entire =~ -~~~
Secured Indebtedness, if not previously due and payable, immediately thereupon shall, anything - [

in ihe Nete or m this Mertgege to the eentlery netwﬂhetendmg, beeeme due and payeble

5.12. Peyment ef Secured Indebtedneee Aﬁen Defeuit Upen the o
occurrence of any Event of Default and the acceleration of the maturity of the Note, if, at any time -

-~ prior to foreclosure sale, Mortgagor or any other person tenders payment of the amount necessary | R

o . ~ to satisfy the Secured Indebtedness, such paymeut shall be sub_jeet to the provisions of paragy aph_i?_f"_:'_'.' -_ : R
L '3 ef the Nete, eﬂtitled “Prepeyment ? whleh peragtaph 3 ls 111eerperated herem by thlS reference T T

5.13. Pessessmn e-f the Melfg_ged Property. Upon the occurrence ef any
Event of Default hereunder and the continuance of such Event of Default after such notice of the

Event of Default and such opportunity to cure the Event of Default as may be required under the

Note, it 1s agreed that the then owner of the Mortgaged Property, if it is the occupant of the |

Mortgaged Property or any part thereof, shall immediately sustrender to Mertgagee peseessmn ef
that part of the Mortgaged Property so occupied, and if such occupant is permitted to remain in

possession, the possession shall be as tenant of Mortgagee and, on demand, such occupant (a) shall , '_ -
pay to Mortgagee monthly, in advance, a l‘eaSﬂna_ble rent for the space so occupied, and -(.b)_ in_
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default thereof may be dispossessed by the usual summary proceedings. The covenants herein
contained may be enforced by a receiver of the Mertgeged Pr eperty or any part thereof. Nothing

~ inthis paragraph 5.13 shall be deemed to be a waiver of the provisions of this Mortgage piehibitmg - |
| "the eeie or ether dlepeeltlen ef the Mertgeged Prepe:ty w1theut Mertgegee s eeneent . e |

5 14 Mertgegel S Aetlene Aﬂel Defeult After the heppemng of eny_ L

C . .'_.Event of Defeult end 1mmed1ately upon the commencement of any action, suit or other legal ~

~ proceeding by Mortgagee to obtain Judgment for the Secured Indebtedness, or of any other nemte_ T T
~“in aid of the enforcement of the Note or of this Mortgage, Mertgeger will (a) waive the issuance - -~

~ and service of process and enter its voluntary appearance in such action, suit or pleeeedmg, and L

- (b} if required by Mortgagee, consent fo the eppemtment of a receiver or receivers of ihe S

" Mertgeged Pmperty end ef eli the eeuungs levenues, tents 1ssuee pre eﬁts end income thel eef

5 15 Centrel bv Mortg_gee Aﬁet Defeult Netwrthstandmg the. L
appointment of any receiver, liquidator or trustee of Mertgager or of any of its property, orofthe - - .- .

~ Mortgaged Property or any part thereof, to the maximum extent permitted by applicable law,

- Mottgagee, at its option, shall be entitled to obtain possession and control of all pmpelty now end___ | o

. heaeeﬁer eeveled by thls Mertgege fellewmg the occurrence ef an Event ef‘ Defauit

R '3.:_ | -5 GENERAL PROVISIONS

- 6 1 Cledlte -Wewed Mertgegel will not elelrﬂ nor demend nor be .-
_-_entttied to any credit or eredlts egemst the Secured Indebtedness for so much of the taxes assessed .~~~ .

- . ‘against the Mortgaged Property or any part thereof, and no deductions shall otherwise be made or . e

- claimed from the taxable value of the Mertgeged Pmperty or any part tlleieef by reason ef ti‘ns | - | ;'Z,

“__Mertgege or the Seeul ed Indebtedeeee

ﬁ 2 Ne Release Mertgegel agreee, thet 11 the event the Mertgaged -

‘Property 1s sold end Mertgegee enters into any agreement with the then owner of the Mortgaged ..~
Property extending the time of payment of the Secured Indebtedness, or otherwise modifyingthe =~ - - |
terms hereof, Mortgagor shall continue to be liable fo pay the Secured Indebtedness unless = ..
expressly released and discharged in writing by Mortgagee. Nothing in this paragr aph 6 2 shei! be_ R

-deemed te be a wewel ef pﬂi egt eph 2 20 or peregreph 5 l(h) ef thls Mertgege o o

6 3 Netiees Ali notices hereunder sheli be in wutmg end eheli be R R
deemed to have been sufﬁmenﬂy delivered and received for all purposes when delivered in person =~

.. ordeposited in the United States mails, sent by certified mail with return receipt requested, postage :
- prepaid, to any party hereto at its address ebeve steted (in the case of Mortgagee, to the attention .~ o .

" of National Lending Division with an additional copy of such notice addressed to Mortgagee's TR
- "National Lendmg Department" at the same address) or by a nationally recognized overnight

‘courier service to such perty at these addresses, Either party may from time to time change its

address by notice given in the same manner et leeet ten (ID) daye in advaﬂee ef the effeetlve dete L . |

of eueh ehenge ef eddrees

64 Bmdmg Obl gatten “The -i}revieiens and covenants of this S
Mortgage shall run wﬁia the land, shall be binding upon Mortgagor, and shall inure to the benefit - -

of Mortgagee, subsequent holders of this Mortgage, and their respective successors and assigns.

For the purpose of this Mortgage, the term I“I-Mmftgeger‘_'_shell_ mean Mortgagor :nem_ed heljein_, any - '; B

4]-
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subsequent owner of the Mortgaged Property, and their respective heirs, executors, legal
representatives, successors and assigns. If there is more than one Mortgagor, all their

representations, wetrentiee, eevenente eg:eements end undertekmgs heaeundea shall be deemed R

JDII‘It end sevelal

6 5 Captlens The eeptlens or heedmgs ef the peteglephe ef tlue_fi?.'::',;'-.-?.

o | :'Mnrtgage are fet the purpose of convenience enly and are net intended to be a pert of this Mertgage_ | 5 :

: .-end shell net be deemed te medlfy expteln E:ﬂ]ﬂl ge or teetuet an}f ef the p1 ewsmns heleef

6 6 Sevel abllit}g Thls Mertgege is deSIgned fOt use in meny etates SO

Z'Mertgegel end Mm tgegee agree that the provistons of this Mortgage shall be enforceable only as.
permitted by the laws of the state in which the Mortgaged Property is located. Any provision ef
this Mortgage that is prohibited or unenforceable in ‘any jurisdiction shall, as to such jurisdiction,

be ineffective to the extent of such prohibition or unenforceability without invalidating the | ,f R
| .j1ememmg plewsmne iteteef and wﬁheet effeetmg the vehdlty or enfereeeblllty ef sneh plnwsrene_ L

f in any other ; jl.ll 1sd1etien

| 6 7 All R ghte Resetved Ail eevenents heteef shall be constr ued as s
- afferdmg to Mertgagee ughts eddttienel te end net exelnewe nf or in llmltetten on the ughtel;_jj SN

-eenfened endel eny eppheeble lew AR

| 6 8. Amendment Thle Mertgage eennet be eiteted emended mndlﬁed o
oooor discharged eialty and no exeeutery agreement shall be effective to modify or discharge it in - SRR
- whole or in part, unless it is in writing and mgned by the patty agamet whnm enfereement ef the_ R S

| 'medlﬁeetlen elteratlen amendment or dteehel ge is Seught

6 9 Sublegetten If the meney ieaned Oor advaneed by Mertgagee and SR
secured helehy shall be used to pay off or discharge any mortgage, lien or encumbrance uponor =~ |

against the Mortgaged Property, Mortgagee, at its option, will be subrogated to all such mortgages,

tiens or encumbrances so discharged, satisfied or paid, even though the same may be released of .

record, and to all the rights of the person or persons to whom such payments have been mede and
-mey nnmedletely enfmee the same agamst MD] tgegel end the Mertgaged Prepeﬁy

| 6 10 Lenden’Beuewer Reletmnehm “This Mertgage 18 gwen as ﬂl‘l-::-._'l-::' E ; L
incident to a lendlng transaction between Mortgagee and Mertgager and in no event shall -~ . -
‘Mortgagee be construed or held to be a partner, joint venturer or associate of Mortgagor in the

~conduct of the business of Mortgagor on or about the Mortgaged Property or otherwise, nor ehali__.'-.f R
- . Mortgagee be liable for any debts or obligations incurred by Mortgagor in the conduct of such -~~~

~ business, it being understood and egreed thet the relatlenehlp ef the perties s end at ell times shall_ R |

lelnam thet ef lendel and betrewel

6 11. - Defense of Actions. Mortgagee eheil have the right to appear in and I T
defend any aetien or pl eeeedmg, in the name and on behalf of Mortgagor, which Mortgagee in its RSO
discretion, feels may adversely affect the Mortgaged Property or this Mel‘tgege Mortgagee shall .~ . -
also have the right to institute any action or proceeding which Mortgagee, in its discretion, feels =~ -
should be brought to protect its interest in the Mortgaged Property or its rights hereunder. All A
costs and expenses incurred by Mortgagee in connection with such actions or proceedings, = =

42

Yedfiles? Gle core windows netlod 500 hometbvantg\zabMirst idehitiv\tosco sav, Ife (boa)mtg-d.docy
107212025



| : B 1ecewed a true eep}f ef this Mertgage

20251110000345870 11/10/2025 03:38:09 PM MORT 43/51

including, without limitation, reasonable attorneys’ fees and appellate attemeya fees, ehall be pald
by Mertgagel on demand - | . o :

6 i2. Incorporation of Cover Sheet The information set forth on the ) |

" '-:_ICGVE'»I ef thiS Mertgage IS hereby Incox perated henem

6 13 Reeelpt Q_f..,QGQLDf Mm'tgage Mertgagm aeknewledgea that 1t haa'l_" f: :'_ '

6 14. Te:mmolngi For the Pllipﬂsea ef tl‘liS Mertgage aEl deﬁned terms SR

o eentamed in this Mertgage shall be construed, whenever the context of this Mortgage so requires, = - L

- 8o that the singular shall be construed as the plural and so that the maaeuhne, femmme and neuter | o S

ahall be eenattued mtelehangeahly as etreumetanees 1equue R

| 6 15. Integrated Agleement. This Mertgage and the ethel Lean S
- Documents centam the final and complete integration of all prior expressions by the parties hereto R
- with respect to the subject matter hereof and shall constitute the entire agreement among the parties S S
hereto with reapeet to the aub_]eet matter hEilEDf aeperaedmg ai! puer eral or wutten_i-.’._'

- undelatandmga R

6 16 T1tle Acts by Mortgagee. At any fime upon payment Df Meltgagee s -

- fees and pleaentatmn of this Mortgage and said Note for endorsement (or for cancellation and - - PRI

- retention in the case of full release), without affecting the liability of any person for the payment '3' :-'

... - of the Secured Indebtedness, Mertgagee may release, without walranty, all or any part of ﬂ_]e_-;_'.:_ S
~ Mortgaged Property. The grantee in any release may be described as the "person or persons legally - -~ . -

‘entitled thereto,” and the recitals therein of any matters or facts shall be conclusive proof of the

truthfulness thereof. Mortgagor agrees to pay a leaeeaable Mertgageea fee fel any full or pamall - R

reieaae tegethel w1th a 1eee1d1ng fee.

6 17. Plemetmnal Material. Mortgagor authorizes Mortgagee to issue

press releases, advei‘tieements and other promotional materials in connection with Mortgagee's
own business plemeheaal and marketing activities, deseubmg the lean 1eferl ed to In l'hlS Mel tgage o

'_and the matters gwmg use te aueh loan.

6 18 Re]ease [f the Secured Indebtedness is fully paid in accordance

. with the terms aed pmwelene of the Note and this Mortgage, and if the covenants and agreements ~ =~ - -

- - contained in the Note, in this Mortgage and in the other Loan Deeumente are kept and pel felmed '_ SERS

I -.'then thts cenvey‘aaee ahali be 1e1easecl at the expense ef Mertgagel o o

- 6 19 Gevelnmg Law; Junadletlen Venue THE LOAN DOCUMENTS o
- -SI—IALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAWS OF THE

STATE OF OKLAHOMA EXCEPT TO THE EXTENT MANDATED BY THE LAWS OF THE

 STATE IN WHICH THE MORTGAGED PROPERTY IS LOCATED OR TO THE EXTENT = .~ .
 PREEMPTED BY FEDERAL LAW. ALL ACTIONS OR PROCEEDINGS WITH RESPECT -

TO THE LOAN DOCUMENTS MAY BE INSTITUTED IN ANY STATE OR FEDERAL
COURT SITTING EITHER IN OKLAHOMA COUNTY, OKLAHOMA, OR IN THE
COUNTY(IES) IN WHICH THE MORTGAGED PROPERTY IS SITUATED, AS
MORTGAGEE MAY ELECT, AND BY EXECUTION AND DELIVERY OF THIS

43
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MORTGAGE, MORTGAGOR IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO
THE NONEXCLUSIVE JURISDICTION (BOTH SUBIJECT MATTER AND PERSON) OF
EACH SUCH COURT AND IRREVOCABLY AND UNCONDITIONALLY WAIVES (i) ANY
" OBJECTION THAT MORTGAGOR MAY NOW OR HEREAFTER HAVE TO THE LAYING

OF VENUE IN ANY OF SUCH COURTS, AND (ii) ANY CLAIM THAT ANY ACTION OR

- PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN S
. INCONVENIENT FORUM. R T T

. 6.20. Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE EACH
* WAIVE THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED ~ © -

- UPON, OR RELATED TO, THE SUBJECT MATTER OF THE LOAN DOCUMENTS. THIS

WAIVER IS KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY =
MORTGAGOR AND MORTGAGEE, AND MORTGAGOR ACKNOWLEDGES THAT -~
NEITHER MORTGAGEE NOR ANY PERSON ACTING ON BEHALF OF MORTGAGEE

HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL

BY JURY OR HAS TAKEN ANY ACTIONS WHICH IN ANY WAY MODIFY OR NULLIFY
ITS EFFECT. MORTGAGOR FURTHER ACKNOWLEDGES THAT IT HAS BEEN -~ -~
- 'REPRESENTED (OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED) IN THE = -
~'SIGNING OF THE LOAN DOCUMENTS AND IN THE MAKING OF THIS WAIVER BY =~ . -
INDEPENDENT LEGAL COUNSEL. MORTGAGOR ACKNOWLEDGES THAT IT HAS = - .
 READ AND UNDERSTANDS THE MEANING AND RAMIFICATIONS OF THIS WAIVER -

" _PROVISION. THIS MORTGAGE CONSTITUTES A WRITTEN CONSENT TO WAIVEROF = - =

- TRIAL BY JURY, AND ANY PARTY IS AUTHORIZED AND EMPOWERED TO FILE THIS . o -

~ MORTGAGE WITH THE CLERK OR JUDGE OF ANY COURT OF COMPETENT : =
JURISDICTION AS A STATUTORY WRITTEN CONSENT TO WAIVER OF TRIAL BY .~

JURY

6.21. Limitation of Recourse. “This Mortgage and the other Loan _I o
Documents and all of Mortgagor’s obligations hereunder and thereunder are subject to the = - ©
provisions of paragraph 8 of the Note, entltled “Lumtatmn nf Recnurse and which are -~ .

mcm porated herem by this reference.

6.22. Assumption Deﬁmtmﬂs FD: the purposes of a permitted hansfel or » -

' "—assumptmn pursuant to paragraph 2.20 of the Mﬂﬂgﬂgﬂ; ﬂlﬂ fﬂllmwmg deﬁmtmns shall appiy

'. (i) For the purposes of paraglaph 2.20 {)f the Mortgage, the term
" "Annual Debt Service" shall ‘mean the product determined by o
-~ multiplying (a) the then outstanding Principal Amount of the Loan -~~~ .

by (b) an annval constant based on the term Iemammg m the S

Amottization Term and the Ccmtl act Rate -

(it)  For the purposes of pa:agraph 2.20 of the Mortgage, the term "Debt . o
' Coverage Ratio" shall mean the ratio obtained by dw;dmg (1) Nﬁt__ N S

Operating Income b}: (u) Annual Debt Selwce

(111}  For the purposes of par aglaph 2.20 of the Mortgage, the term "Lﬂﬂﬂ

to Value Ratio” shall mean the amount determined by dividing (@)

-44-
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paragraphs 2.20 and 5.1 above, the death of a Guarantor, or any transfer of interests by operation U
~of law resulting from such death, s_hall_ not constitute a default under this or any other Loan - - -~ -
‘Document if: (i) Mortgagor or its legal representative properly notifies Mortgagee of such death ~ .~ =
~in the manner required by law, or if no particular manner of notice is required by law, by written =~
notice to Mortgagee in accordance with the Loan Documents; (ii) Mortgagee is furnished with .~ -~
- satisfactory evidence that the Mortgaged Property will continue at all times to be managed by ;
- - reputable and experienced property manager acceptable. to Mortgagee; and (iii) Mortgagee is . -~~~
_delwel ed replacement and/or additional guaranties in form and content satisfactory to Mortgagee, - oo

11/10/2025 03:38:09 PM MORT 45/51

the then outstanding Principal Amount of the Loan by (b) the then
curtent estimated value of the Mortgaged Property, as determined
by Mortgagee in its reasonable discretion, including consideration

-of the effect of any projected increase in ad valorem tax expense. S S
- Mortgagee may obtain a current appraisal in determining the then - =
- “current estimated value of the Mm‘tgaged Pmperty tha cnst nf wluch_ IR

L 'Shall be pﬂld b}’ Murtgagm

(iv)

6.23.

'Fnr tha pmpns&s Gf palaglaph 2 20 of the Mm'tgage the telm "Net SR

Operating Income" shall mean all rents and revenues generated by -
the Mortgaged Property (excluding non-recurting and non-property o
related income as determined by Mortgagee in its sole and absolute .~~~ .. -
discretion), [ess an administrative fee of 1.0% of gross income,and -~~~
any other property-related expenses, if any, as detennmed h}f R T

Mm*tgagee in lts sc}le dlscretmn R

Death of a Guarantm Notwﬁhstandmg the terms and pruwsu:ms {}f

in its sole discretion, from persons that may be required by Mortgagee, including any {ransferee of -
an inferest resulting as a matter of law from such death, Mortgagee may timely file a claim for -

any guaranty obligation, together with such supporting documentation as may be required, in any - o
Guarantor's estate, but such claim shali be withdrawn (or not filed) if Mortgagee has receivedsuch . .
additional or replacement guaranties as shall be acceptable to Mortgagee in its sole discretion or oD

such Dthel assurances as shall be acceptabla to Mm'tgagee in lts ieascmﬂble dlscxetmn

{The wmamder nf page mtentmnally left hlank}

(S:g:ratm e page fﬂﬂmvs)
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IN WITNESS WHEREOF, this Mortgage has been duiy executed effective as of, but not
necessarily on, the date first above written.

"Mortgagor": TOSCO/SAV, LIC,
a Georgia limited liability company

state of Geo a AL

R

Signed, sealed and delivered in my presence on
Garfunkel as Manager of TOSCO/SAY

A, LLC, a Georgia limited liability company,
who is personally known or _ A~  who produced government-issued photo

identification pursuant to 0.C.G.A. Sec. 45-17-8(e).

(Sﬁature . Notary Pulic:j —
Notary Public, State of Georgia [Stamp/Seal]

My commission expires: 5 | 2! |

46-
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 EXHIBIT "A"

(Prﬂperty Descripﬁnn)

The Land veferred to hmem bElDW 1S sﬂuatﬂd n the Cmmty raf Shﬁlb}’, State Df Alabama and Is descnhﬂd . =

', _-'as fnllnws o :

o .PARCELI

A part of the Sﬂuthwest 1!4 of ihe Nmtheast l.’4 Northwest L"4 Gf the. Sﬂutheast 1:’4 Gf Sec[mn 3_6 -_; '.:: SRR

Townshlp 18 Suuih Range 2 Wf:st Shaib}f Cnunty, Alﬁbama more particularl}f descnbed as fallows

From the Sﬂutheast corner Df sald Snuthwest 1!4 of the Nnrtheast 1/4 thence West alang the Suuth Quarter - _: o e

Section hine of said Southwest 1/4 of the Northeast 1/4 959.23 feet, to point of beginning; thence right 90
degrees Northerly 95.0 feet; thence left 45 degrees Northwesterly 127.0 feet; thence right 43 degrees 30

minutes Northerly 75.00 feet to the Southeast right of way of a proposed road; thence left 126 degrees 38 _' .

minutes 19 seconds along said right of way Southwesterly 130.32 feet to pomt of a curve; thence continue
along curve of said right of way having a curve radius of 377.81 feet an arc length 150,306 feet, a delta angie
of 22 degrees 48 minutes 11 seconds a tangent of 76.19 {eet, to the Northeast right of way of U.S. Highway
No. 280; thence left 90 degrees to tangent of said curve Southeasterly along a chord of the Northeast right

of way of said U.S. Highway 280, 235.0 feet; thence left 91 degrees 54 minutes 15 seconds from said chord - '
- Northeasterly 54.50 feet to the South Quarter Section line of said Southwest 1/4 of the Northeast 1/4; thence RN
. "-nght 62 degrees 50 mmutes 45 semnds Easierl}f 60 S'D feel alﬂng sald Quarter Sectmn tD pmnt 'Df baglm‘ung et 'f o _, -

 ALSO KNOWN AS L{)[ 1 accmdmg to the umecnrded map Gf Gi eenhlli By The Lake as Sh{}WI‘l on the | :'  :i' '_ N |

Shelby Cnunty Tax Assess&rs I{ecﬂrds B _{r R

PARCEL 1I:

Being a part of the Smuthwest 1!4 of thf: Northeast 1/4 of Section 36, TGWﬂShlp 18 Suuth Rang& 2 Wﬁst o L

Shelby County, Alabama aﬂd bemg more partlculan ly descnbed as fnllnws

Commence at the Southeast comer Gf the Southwest Quarter of the N{}rtheast Quarter of Section 36,
Township 18 South, Range 2 West, Shelby County, Alabama, and run West along the South line of said

Quarter-Quarter Section a distance of 1,020.17 feet; thence turn an angle to the left of 62 degrees 50 minutes . o o

45 seconds and run Southwesterly for 54.50 feet' fo a point on the Northeasterly right of way line of U.S,
Highway 280, Said point being on a curve to the right, said curve having a radius of 5,639.58 feet and
subtending a central angle of 03 degrees 18 minutes 10 seconds; thence turn an angle to the right of 91

. .degrees 16 minutes 35 seconds to become tangent with said curve; thence run Northwesterly along the arc :__ ?., o

- of said curve and said Northeasterly right of way line of U.S. Highway 280 for 325.08 feet to the point of -

‘beginning. Said point also being the intersection of the Northeasterly right of way line of U.S. Highway e

280 and the Northerly right away line of Greenhill Parkway, as recorded in Real Book 066, Page 146,
Shelby County, Alabama; said point is also the beginning of a curve to the right, said curve having a radius

of 5,639.58 feet and subtending a central angle of 00 degrees 45 minutes 06 seconds; thence run along the - C .
-arc of said curve and along the Northeasterly right of way line of U.S, Highway 280 for 73.99 feettoa .

point, said point being the Southeast corner of property recorded in Real Book 051, Page 40, Shelby County,

Alabama; thence turn an angle to the right of 106 degrees 02 minutes 17 seconds from the tangent of said g N o -

curve and run Northeasterly for 456.71 feet to a point, said point being the Southeasterly corner of Lot 3,
Colonial Properties Subdivision, as recorded in Map Book 8, Page 138, in the Office of the Judge of Probate
of Shelby County, Alabama; thence turn an angle to the right of 90 degrees 08 minutes 24 seconds and run

Southeasterly for 104.88 fect to a point on the North right of way line of said Greenhill Pakway, said point
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being on a curve to the left, said curve having a radius of 670,14 feet and subtending a central angle of 11
degrees |3 minutes 50 seconds; thence turn an angle to the right of 104 degrees 25 minutes 36 seconds to
‘become tangent to said curve; thence run along the arc of said curve and along said Greenhill Parkway right
of way for 131.36 feet to the end of said curve; thence turn an angle to the right of 90 degrees 00 minutes
00 seconds from tangent of said curve and run Northwesterly for 15.00 along said Greenhill Parkway right

-of way to a point; thence turn an angle to the left of 90 degrees 00 minutes 00 seconds and run Southwesterly - L

. along the Northerly right of way line of said Greenhill Parkway for 179,92 feet to the beginning of a curve ;:7 ,Ef.
~ -to the left, satd curve having a radius of 422.57 feet and subtending a central angle of 17 degrees 23 minutes -~ -~ -

. 48 seconds; thence run along the arc of said curve and the leharly right nf way liﬂﬂ ﬂf sa1d Greanhlll S

- Parkway for 128,30 feet to the point of beginning.

ALSO KNOWN AS: Part of Lot 3, according to the umecnrded map uf Gleanhlll By The Lake as slmwn_ : S

on the Shelby Cnunty Tax Assessms RﬂCﬂldS

ALSO DESCRIBED AS

-PARCEL I

A parcel of tand being situated in the Southwest ﬂne-quartet of the Nm'theast one-quarter Df
~ Section 36, Township I8 South, Rangﬂ 2 Wast Shelby Cnunty, _Alabama and bemg mmﬂ_.j_-_.”- S

R -partlculal ly descubed as foliows:

o .'Commence at a pomnt markmg the Southeast corner of the Southwest one-quarter of the Northeast - AR
. one-quarter of said Section 36, thence run North 88 degrees 25 minutes 05 seconds West alongthe -~ =

' South line of said one-quarter section for a distance of 959.23 feet to a set capped rebar stamped .
(GSA), thence continue along the last describe course and along said South line for a distance of .- e

60.90 feet to a pomnt (unable to set); thence run South 28 degrees 50 minutes 45 seconds West for
a distance of 54.71 feet to a found 1/2 inch rebar lying on the Northerly Right of Way of U.S.
Highway 280 (Right of Way varies), said point lying on a curve to the right with a radius of 5639.58

feet, a central angle of 02 degrees 23 minutes 20 seconds, a cord bearing of North 58 degrees 50 __: .
minutes 30 seconds west and a chord distance of 235.13 feet; thence run along the arc of said curve - L R

and said Northerly Right of way for a distance of 235.15 feet to a found 1/2 inch rebar marking

- the intersection of the Northerly Right of Way of said U.S. Highway 280 and the Southeasterly - U
‘Right of Way of Greenhill Parkway (Right of Way varies), said point lying on a curve to the right -~ RS

-with a radius of 377.81 feet, a central angle of 22 degrees 27 minutes 01 seconds, a chord bearing

- of North 42 degrees 13 minutes 20 seconds East and a chord distance of 147.09 feet; thence leaving B o |

- .: - said Northerly Right of Way, run along the arc of said curve and said Southeasterly Right of Way AR

- for a distance of 148.04 feet to a set capped rebar stamped (GSA); thence run North 53 degrees 26 s

minutes 44 seconds East along said Right of Way for a distance of 130.32 feet to a set capped rebar

stamped (GSA), said point lying on a curve to the right with a radius of 609.88 feet, a central angle SR

~ of 00 degrees 12 minutes 38 seconds a chord bearing of North 53 degrees 27 minutes 02 seconds

Fast and a chord distance of 2.24 feet; thence run along the arc of said curve and said Right of SN
Way for a distance of 2.24 feet to a set cross; thence leaving said Southeasterly Right of Way, run .

South 00 degrees 16 minute 10 seconds East for a distance of 76.11 feet to a found capped rebar

stamped (Sain); thence run South 42 degrees 51 minutes 52 seconds East for a distance of 126.59 o _- .. A

feet to a found capped rebar stamped (Sain); thence run South 02 degrees 00 minutes 50 seconds -
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West for a distance of 94.46 feet to the P()}NT OF BEG}NNING Satd parcel cc:mtams 47, 032
square feef or 1.08 acres more or less. - | - o

o PARCEL I:

S 'A parcel of land being situated in the Sauthwest One-qur;lrter Of the Northeast one-quarter Gf'

Section 36, Township 18 South, Range 2 West Shaiby Cnunty, Alabama and bemg more

- _-I-pattmularly descrlbed as follows:

g 'Begm at a found 5/8 Inch capped rebar marl{iﬂg ﬂ_ié'._'Sﬂuthwést cﬁmﬁr of the Plat of Greeﬁhl"ll. o
- Parkway as recorded in Map Book 25, Page 144 in the Office of the Judge of Probate for Shelby .-~ "

County, Alabama, said point lying on the Northerly Right of Way of Greenhill Parkway (Right of

~“Way vartes), said point also lying on a curve to the left with a radius of 5639.58, a central angla -. . _' R

of 00 degrees 45 minutes 05 seconds, a chord bearing of North 56 degrees 12 minutes 47 seconds

~ West and a chord distance of 73.95 feet; thence leaving said Northerly Right of Way of Greenhill -~ = -~
- Parkway, run along the arc of said curve and said Northerly Right of Way of U.S. Highway 280 IR
- for a distance of 73.95 feet to a found capped rebar stamped (Sain); thence leaving said Northerly = -~ .
- Right of Way, run North 50 degrees 07 minutes 06 seconds East for a distance of 456.49 feettoa L SRS
':: found capped rebar stamped (WSE); thence run South 39 degrees 50 minutes; 19 seconds East for s RN e
. adistance of 104.84 feet to a found capped rebar stamped (Paragon) lying on the Northerly Right -~~~

- of Way of afore mentioned Greenhiil Parkway, said point lying on a curve to the right with a radius C

- of 670.14 feet, a central angle of 09 degrees 16 minutes 32 seconds, a chord bearing of South 60 = i_;_:_f :'.
- degrees 03 minutes 48 seconds West and a chord dlstance of 108,37 feet; thence run along thearc .~ -~~~ - "+
~of said curve and said Northerly Right of Way for a distance of 108.49 to a set capped rebar . .-~

- ~stamped (GSA); thence run South 62 degrees 33 minutes 10 seconds West along said Northerly - :
" Right of Way for a distance of 23,17 feet to a set capped rebar stamped (GSA); thence run North .~ - ¢

" 36 degrees 32 minutes 02 seconds West along said Northerly Right of Way for adistanceof - . -
11. 73 feet to a found 5/8 inch capped rebar; thence run South 53 degrees 26 minutes 36 seconds . -

West along said Northerly Right of Way for a distance of 72.61 feet to a found pk nail, said point .~~~

lying on a curve to the left with a radius of 331,75 feet, a central angle of 33 degrees 06 minutes .-~

27 seconds, a chord bearing of South 51 degrees 02 minutes 06 seconds West and a chord distance -~~~

of 189.04 feet; thence run along the arc of said curve and said Northerly Right of Way foradistance = -

~of 191.70 feet to a set nail, said point lying on a curve to the right with a radius of 422,57 feet,a . .~

~ central angle of 06 degrees 16 minutes 34 seconds, a chord bearing of South 39 degrees 10 minutes
-39 seconds West and a chord distance of 46.21 feet; thence run along the arc of said curve and said

. -L._N{)rtherly Right of Way for a distance of 46,29 feet to the POINT OF BEGINNING Sﬂid pal cel o e
~ contains 30, 807 square feet or 0.71 acres more or less. .~ I T e
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~ EXHIBIT "B"
(Permltted Exceptlens)

1. _ _:' _;All texes fnr the yeel 2025 and subsequent }’BEIS nnt yet dne end peyeble

= ._.'21 . Te:{es or epeelal assessments whxeh eie nnt shewn as exaetmg llene by the Pubhe Reentds
B .f3. , _'_-"I-':Any prior reservation or eenveyenee tegethe: wrth release ef demegee nf mlne:els ef every B j,
~ kind and character, 1neInd1ng, bnt not lnniteel to, ell gas send and gmvel in, on and nnder_-'i S o
."_.'._theLend R B TR | S
4. . With respect to Parcel I, rights of Superior Bar & Grill inc., as tenant, pursuant to

- unrecorded Lease Agreement dated January 18, 1985, as such lease may have previously =~ -~ - -
- been amended or assigned, and as evidenced of record in Lease Assignment and =~~~ .
~ - Assumption Agreement, recorded in Inst. #2000-27229; Lease Assignment and =
- Assumption Agreement, teentded m Inst # 2000 27230 and Asszgnment nf Leaee R

N '-.leemded in Inst # 2{]{]2-4545

. _' "-._Wlth respect to Peleel II ughts nf Supe1 o1 B':n & GnIl lne as tenant pmenant te.. BT
- -unrecorded Lease Agreement dated Angust 17 1995 as eneh leese may have preweusly SRR R

IR .'f.been amended or esmgned

6. ;_Tltle to all minerals wnlnn and unde1 lying the ;.n emises, togethel with alE mining nghts and
. other 11ght5 prlwieges and immunities relating thereto, tngether with any release nf
~Hability for i lHjHI‘}' or damege to persons or property as a result of the exercise of such nghts
- as recorded in Veinme ’?9, Pege 26[} Velume 293 Pege 483 end Real Vniume 286 Pag_

174. T T T T T

7. "'nght of Way to Shelby Cnunty, Alabeme as 1eeerded in anmne 95 Pege 525

8. -"nght of way granted to Alabama Pewer Cmnpeny as set out in lﬂStlllH‘lEﬂt(S) reemded in _- R

L 'anun}e 285 Pege 95

9% :nght nf Way glanted to Stete nf Alabame as reenlded n Deed Beek 253 Pege 271

o 10, Right of way to Cehabe Wetel Rennvetmn SyStelns Ine as leemded in Reei Volnme 297

L Page 468.

1L __'Easement as described In RenE VYolume 66, Pege 146; refiled in Real anume 184 Page ::i | }- -

- '--244 Real Velnine 66 Pege 144 and reﬁled n Reei Velume 184 Pege 242

12. Less and except any pelt Df snbjeet plnperty slmwn as Gl eenhlll Pnlkwey, as Shgwﬁ nﬁ _' '. o SPEE

R '_Mep Bnnk 25, Page 144
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3. EHasement to Alabama Power Company as recorded in Real 105, Page 855; Real 38, Page
735; and Real 38

14 - Tlansmlssmn lme peumt to Alabama Power Company as 1ecmded in Deed Book 182, Page -

11/10/2025 03:38:09 PM MORT 51/51

- 351 and Deed Book 285, Page 93, as may be affected by the Alabama Powm Cumpany_ 5_'-';":
R 'Easement Cnntamment Letterlecerded as Inst #2{)21051900{]246210 A

o 5. Roadwa}' Slope and Stgnage Easement wc:csrded In Inst # 1996 974 and Fu st Amendment .

- recorded in Inst # 20130924[}[}03 83640

, Page 726 as affected by the Alabama Pﬂwer Cumpan}' Easement |
Ccmtamment Letter recor ded as Inst # 202E0519000246210 . . o

6. Rights of interested parties under -.Dutsta_ndmg unrecorded leases, as tenants only.

. ':.Flled and Recorded R
SR Official Publlc Records L DR
-~ Judge of Pmbate, Shelby County Alabama, County
o Clerk | L .
ST ,Shelby County, AL L
C 0 11/10/2025 03:38:09 PM -
. $4336.30 BRITTANI f-
0 20251110000345870 . .
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