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1ORTGAGE, ASSIG
AND RENTS, SE

THIS MORTGACGZ. ASSIGNMENT OF LEASES AND RENTS, SECLRITY AGREEMENT AND FINANCING
STATEMENT (herein called Mortgage') is made as of December 22} 1994, by and between American National Bank
& Trust Company of Chicago, #o! personaily, but as teustee under Trust Agreement dated March 1, 1994 and known as
Trust No. 1045408 ("Trust”) 2ol Planncd Realiy Group, Inc., an lincis corporation ("Planned Realty’) and Greenleaf
Apartments, Ltd., an Minois limited Garinccship ("‘Greenleal™ and together with Planned Really collectively relesred 1o
as "Beneficiary” and Beneficiary and together with Trust and their respective siccessors and assigns, collectively called
*Mortgagor”) in favor of St. Paul Federal Fank For Savings, « federal savings bank (hercin, together with its suceessors

and ussigns, called the "Mortgagee™).
wAECITALS

A Note, Principal and Interest. Morigagor has exrcuted and delivered to Morgagee a promissory note dated
as of the date hereof, payable to the order of Mortgagee in ik Original principal amount of Six Hundred Nincty
Thousand and No/100 Dollars {$620,000.00) (the “Loan™). Sucipromissory note, together with any and all amendmenis
or supplements thereio, extensions thereof and notes which may be'tzaen in whole or partial renewal, substilution or
extension thereof or which may evidence any of the indebtedness secured hereby, shall be called the “Note™.

B. Related Agreements. Any and all foan agreements, pledge agiezments, supplemental agrcements,
assignments, guarantees, letters of credit and all instruments of indebtedness oi seenrily in addition (o the Note and this
Mortgage now or hercafter exceuted by Mortgagor or any party related thereto in coancetion with any of the Liabilities
(as hereinafter defined) or for the purpose of suppiementing or amending the Note ¢r this Mortgage, as the same may
be 2mended, extended, modificd or supplemented from time o time, are hereinafier reforredto as the "Reiated

Agrecmenls™

C Liabilities and Obligations. As used o this Mortgage, the term “Liabilitics™ means allirdebiedness of any
kind arising under, and all amounts of any kind which at any time become due or owing to Mortgagee ander or with
respect to the Nole, this Mortgage or any of the Related Agreements including without limitation, the foflowing: the
principal of and interest on the Note; all advances, cosls or expenses paid or incurred by Mortgagee to protect any or
all of the Collateral (as hereinafter defined), perform any obligation of Mertgagor hereunder or coliect any amount
owing to Mortgagee which is sccured hereby; any and all other obligations and indehtedness, howsocver created, arising
ar evidenced, direct or indirect, absoluie or coniingent, recourse or noarecourse, now or hereafler existing or duc or 6
become due, owing by Mortgagor to Mortgagee: interest on all of the forcgoing; and all ensts of enforcement and
collection of all of the forcgoing. As used in this Morigage, the terms "Qbligations™ means afl of the covenants,
agrecments and obligations of any kind arising under or with respect to the Note, this Morigage or any of the Refated

Agrecments.

D. Collateral. For purposcs of this Martgage, the term "Cotlateral™ means and includes ali of the following:

)] Real Estate. Al of the land deseribed on Exhibit A artached hereto {the "Land®)., rogether with ail
and singufar the teaements, rights, casements, heceditaments, rights of way, prisileges, libenties, appendages and
appurtenances now or hercafter belonging or in anyway apperiaining fo the Land (including. without limitation, al)
rights relating to storm and sanitary sewer. water, gas, clectric, raitway and telephone services); all development
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rights, air rights, water, water rights, water stack, gas, ail, mmc‘mls cu.nl ard otker substances of any kind or
charactcr underlying or relating to the Land; all estate, claim, dzmand, right, title or interest of Mongagor in and to
any street, road, highway, vault or alley (vacated or otherwise) adjoining the Land or any part thercof; «ll strips and
gorez helonging, adjacent or pertaining to the Land; and any after-acquired title 1o any of the foregoing (all of the
foregeing is referred to collectively as the Renl Estute”);

(2) improvements and Fixturgs. All buildings, structures, replacements, furnishings, fixtures, filtings
and other improvements and property of every kind and characicr now or hereafter located or erected on the Real
Estatc, together with all building or construction malerials, cquipment, appliances, machinery, plant cquipmesy,
fittings, apparati, fixtures and other articles of any kind or naturc whatsocver now or hereafier found on, affixed to
ar attached to the Real Estaic, including {(without limitation) all motors, boilers, engines and devices for the
operation of pumps, and all keating, electrical, lighting, power, plumbing, air conditioning, relrigeration and
ventilation cauipment (all of the foregoing is referred to colicctively as the Tmprovements®);

3 Persunally. All building materials, goods, construction materials, appliances (including stoves,
refrigerators, wa'er Jountains and coolers, fans, heaters, incinerators, compactors, dishwashers, clethes washers and
dryers, water heateds 7ad similar Lqulpmuu) supplics, blinds, window shadcs, carpumn floor coverings, clevators,
office cquipment, growing nlants, fire sprinklers and alarms, control devices, cquipment (including motor vehicles
and all window cleaning, ouviiding cleaning, swimming pool, recreational, monitoring, garbage, air conditiening, pest
control and other cquipment?,«ols, furnishings, furniture, light fixtures, non-structural additions to the Real Estate.
and all other tangidle property of any kiad or character now or hereafler owned by Morigagor and used or usclul in
conncction with the Real Estate, apy consiruction undertaken on the Real Estate, any trade, busincss or other
activity (whether or not cngaged in for proit) for which the Real Estate is used, the maintenance of the Real
Estale for the convenicnce of any guests, Icnants, ficensees or invitees of Morigagor, all regardless of whether
located on the Real Estate or located eisewnore for purposes of fabrication, storage or otherwisc including (without
limitation) all rights under and 1o any escrow ardsunt(s) cstablished and maintained pursuant hereto and/or
pursuant to any Related Agreement, it being unaerstood that the enumeration of any specific articles of propesty
shall in no way exclude or be held 1o exclude any items of property nol specifically mentioned (all of the foregoing
is referred to collectively as the Personalty™);

(-') {ntangibles. AN goodwill, trademarks, trade namés, option rights, purchase contracts, books and
records and general intangibles of Mortgagor relating to the Real Fztate, the Improvements and/or the Personalty
and all accounts (including without limitation accounts receivable, all eacrows ar accounts formed for (he payment
of real estate taxes and/or insurance premiums), contract rights (including without limitation all rights as scller or
borrower under an contract, understanding or arrangement for the sale ortorowing on the seeurity of the
Collateral or any part thercof), instruments, chaticl paper. choses in action, J.ndf;.ncms, insurance procecds, awards
of damages and settlements of any kind or nature which may in any way result from-or relate to all of any portion
of the Collateral, all compensation, awards, and claims or on account of any damage or taking, pursuant to the
power of cminent domain, of the Collaterai or any part thereaf or on account of the alieraiion of the grade of any
street or highway on or about the Real Estate, and all other rights of Morigagor for payuseui of moncy, for
property sold or lent, for services rendered, for money lent, or for advances or deposils made, and any other
intangible property of Mortgagor related to the Real Estate, the Improvements and/or the Peisoralty (all of the
foregoing is referred to collectively as the Tntangibles™);

&) Leases and Rents. Al (i) rights of Morigagor under all leases, licenses, occupancy agreements,
concessions or other arrangements, whether written or oral, whether now cxisting or entered into at any time
hereafter (all of the foregoing is referred to collectively as the Leases®), whereby any person agrees Lo pay money
or any consideration for the use, possession or occupancy of, or any estate in, the Cellateral or any part thereof,
and (ii) rents, issues, income, profits, royaltics, sccurity deposits, benelits, avails, advantages and claims derived,
possessed or owned by Mortgagor directly or indircctly from such Leases and/or the Real Estate, the
Improvements, the Personally and/or the Intangibles (all of the foregoing is referred to collectively as the Reats®);

6) nstryction Documents. All rights of Morstgagor to plans and specifications, designs, drawings
and other matters prepared for any construction on the Real Estate and all rights of Mortgagor under any contracis
execiicd By Martgagor as owner with any provider of goods or services far or i cannection with any construction
undertaken on, or services performed or to be performed in connection with, the Real Estate or the Improvements,
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including any architect’s contract (all of the foregning is referred to collectively as the Construction Documents®);

M Proceeds. All proceeds, products, replacements, additions, substitutions, rencwals and accessions
of and to the Real Estate, Improvements, Personaity, Intangibles, Leases, Rents or Construction Documents; and

(&) Other Property. All other property or rights of Mortgagor of any kind or character selated 10 the
Real Estate, the Improvements, the Personalty or the Intangibles. (All of the Real Estale, the Improvements and
any ather property which is real estate uader applicable law, is sometimes referred (o collectively hercin as the
Premises”.)

GRANT

NOW, THEREFORE, for and in consideration of the recitals set forth above which are hereby incorporated, the
Mortgagee's makiag the Loan to Mortgagor, the various agreements contained herein and in the Note and any Related
Agreements, and othir good and valuable consideration, the receipt and sufficicncy of all of which arc hereby
acknowledged by Moitgezor, and in order to secure the full, timely and proper payment of cach and cvery onc of the
Liabifitics and the perfoimance of each and cvery one of the Obligations (provided, however, that the maximum amount
to be secured by this Mortgag. shall not exceed three times the Loan plus the total amount of all sdvances made by
Martgagee to protect the Collate:s! and the security interest and lien created hereby), MORTGAGOR HEREBY
MORTGAGES, WARRANTS, CNVEYS, TRANSFERS AND ASSIGNS TO MORTGAGEE, AND GRANTS TO
MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS FOREVER ALL OF THE COLLATERAL.

TO HAVE AND TO HOLD the Colla eral unto Mortgagee fasever, for the pusposes and uses herein set forth, and
Mortgagor herehy cxpressly waives and releaseés oy and all right, beneht, privilege, advastage or exemgption under and
by virtuc of any and all statutes and faws of the State oz other jusisdiction in which the Real Estate is Jocated providing
for the excmption of homesteads from sale on exccttion or otherwise.

AGREEMENT

I. COVENANTS AND AGREEMENTS OF MORTGAGOR.

covenanis and agrees with Mortgagee as follows:

L1 Performance of Obligations. Mortgagor shall perform, observe and comply with all Obligations, including
without limitation, all terms, covenarts and conditions of the Note, this Mortgage and ithe Related Agreements,

L 3vs0v0

12 Payment of Liabilitics. Mortgagor agrees that it will pay, timely and in the wianner required in the Note,
this Mortgage or the Related Agreements, the principal of and interest on the Note, and all Othe Liabilitics (including
fecs and charges). All sums payable by Mortgagor hereunder shall be paid without demand, olised ¢ deduction.
Mortgagor waives all rights now or hercafter conferred by statute or otherwise 10 any such demand/ couniesclaim,
offset, deduction or defense.

13 Pavment of Taxes. Morigagor will (i) pay before due all taxes and asscssments, general or special, and any
and ail levies, claims, charges, expenses and Eens, ordinary or extraordinary, governmental or non-governmental,
statutory or ciherwise, due or to become due, that may be levied, assessed, made, imposed or charged on or agaiasi the
Collateral or any properiy used in connection therewith; (ii) pay before duc any tax or other charge on the interest or
estate in lands created or represented by this Martgage or by any of the other Related Agreements, whether levied .
against Morlgagor or Mortgagee or otherwise; and (fii) will submit 1o Morigagee all receipts showing payment of all of :
such taxes, assessments and charges within thirty (30) days of its due date.

14 Funds for Taxes and Insurance. [n order to more fully protect the security of this Mortgage and in order
to provide security to Morigagee for the payment of the amounts required under Section 1.3 hereol, Morigagee requires
Morigagor to deposit with Morigagec or its designee, at the fime of cach payment of an installment of inicrest or
principal under the Note, an additional amount sufficicat to discharge the obligations of Mortgagor under Section 13
heeoof as and when thicy become due. The determination of the amount payable 2nd of the fractional part thereof to
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he deposited with Morigagee shall he made by Martgagee in its discretion based on the prior year's taxes and
Mortgagec's cstimate of the amount by which taxes can be expected to sise. If at any time within thirty (30) days prios
to the duc date of any of the obligations, the amounts then on deposit therefor shall be tnsulficient for the payment of
such obligation in full, Mortgagar shail, within seven (7) days afics demand, deposit the amount of the deficiency with
Morigagee. If the amounts deposited arc in excess of the actual obligations for which they were deposited, Mortgagee
may refund any such excess, or, al its option, may hold the same and reduce proportionately the required monthly
deposits for the ensuing year. Nothing hicrein contained shadt be deemed to affect any nght or remedy of Morigagee
under any other provision of this Mortgage or under any statute or rule of law to pay any such amount and 10 add the
ambunt so paid to the Liabilities. All amounts held by Morigagee or its designee shall be held not in trust and not as
agcat of Morigagor, and may be commingled with other funds held by Morigagee ar its designee, and said amounts
shail not bear interest, and shall be applicd to the payment of the obligations in respeet to which the amounts were
deposited or, at the option of Mortgagee, to the payment of said obligations in such order or priority as Mortgagee shall
determine. Al amounts so deposiled shall be held by Mortgagee or its designee as additional sceurity for the
Liabifities. Upar tire occurrence of o Default, Mortgagee may, in its sole and absoiute discretion and without regard (o
the adequacy of ils socurity hereunder, apply such amounts or any portion thercof 1o any part of the Liabilitics. Any
such application of s:id)amounts ot any portion thercof to uny Liabilitics shal! not be construed to cure or waive any
Default or notice of Lirfau't hereunder or invalidate any act donc pursuant to any such Default or notice. Mostgagor
shall deliver to Morigagee a!ltax bills, asscssment statements and statcments for any sher applicable abligations as
soon as the same are receives by ‘Mortgagor, and Morigagee shall be entitled to relv thereupon and shialt be entitled to
pay such amounts. If Morigagee s=ils or assigns this Mortgage, Mortgagee shali have the right to transfer all amounis
deposited under this Scction to the parchaser or assignee, and Mortgagee shall thereupon be celeised and have no
further liability hereunder for the appiicudon of such deposits, and Morigagor shall look solely to such purchaser or
assignee for such application and for all regponsibility sclating to such deposits. AL any time afier the occurrence of a
Default, Mor(gagee may, at iis option, by willizu notice to Mortgagor require Morigagor to make similar deposils t
those sci forth above for the payment of amousiz vequized nader Section 1.9 hereol, in whick case all of the foregoing
terms and provisions of this paragraph relating 1010 deposits and acconnts shall be applicable (o such deposits for
insurance premiums and Morlgagor shall immediately beginmaking suck deposits in accordance herewith,

15 Maintenance and Repair. Mortgagor will not abaulon the Premisces; not do or suffer anything to be done
which would depreciate or impair the value of (he Collaicral ol thesecurity of this Mortgage; nol semove or demolish
any of the Improvements; pay promptly for all labor and materiais foralt construction, repairs and improvements to or
an the Premises; not make any changes, additicns or alterations to tae Premises or the improvements excepl as
required by any applicabic governmental requirement or as otherwise appraved in writing by Mortgagee; maintain,
preserve and keep the Personally asd the Improvements in good, safe and insyrable condition and repair and promptly
make any necdful and proper repairs, replaccments, renewals, additions or subititritions requised by wear, damage,
obsolescence or destruction; promptly restore and replace any of the Improvemends o« Personally which are destroyed
or damaged; not commit, suffer er permit wasie of any part of the Premises; and maintain all grounds and abutting
streets and sidewalks in good and neat order and repair.

1.6 Transfer of Premises; Liens,

[n determining whether or nol to make the loan securcd berehy, Mortgagee exsmined the credaworthiness,
background and experience in operating property such as the Premises of Mortgagor and the beneficiarics of Mortgagor
if Mortgagor is a land trust {collectively, “Bencficiary’), fouad it acceptable and sclicd and continues to rely upon the
same as the means of repayment of the Liabilities, performance of the Obligations and maintaining the value of the
Collaterai. Mortgagor and Beneficiary arc expericnced in borrowing money and operating property such as the
Premiscs, were ably represented by a liceased attorney at faw in the negotiation and documentation of the Note, this
Mortzage and the Refated Agreements {or had the apportunity 10 be so represenied), and bargained at arm’s length
and without diress of any kind for all of the 1erms and conditions of the loan, inciuding this provision. Morigagor and
Beneficiary recognize that Mortgagee is entitled to keep its loan portfolio at current interest rates by either making new
joans at such rates or collecting assumption fees and/or increasing the interest rate on 3 loan. Mortgagor and
Beneficiary fucther recognize that any secondary or junior financing placed upon the Cellateral: (a) may divert funds
which would otherwise be used to pay the Liabilitics; (b) coulki resuls in acceleration and foreclosure by any such junior
cncumbrancer which would force Mortgagee to take measures and incur cxpenses to prolect its securily, (¢} would
detract from the value of the Collateral should Mortgagee come into posscssion theeeof with the inteation of selling the
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same; and (d) would impair Morigagee's right 1o accept 4 deed in Jiew of foreclosire, as a foreclosure by Mortgagee
would be necessary to clear the title to the Premises.

Mortgagor agrees that if this Scction be deemed a restraint on alicnation, that i is a reasonable one, and that
Martgagor will not, without the prior written consent of Mortgagee (a) sell, contract to sell, assign, transfer, lcase,
cption or convey, or permil ta be transferred, leased, aptioncd or conveyed, whether by operation of law or otherwise
{collectively referred to herein as a “Transfer”), (i) the Collateral or any part thereof or any intcrest therein or estate in
any thereof (including any conveyance into a trust or any conveyance of the beneficial imerest in any trust holding title
to the Collateral); (i3) any intcrest in the aggregate of five percent (5%) or more in a corporation, parincrship, limited
tiability company or other entity which owns all or part of the Collateral and/for all or part of ihe beneficial interest in
any trust holding title 10 any of the Collateral; (b) remove any of the Collateral from the Premises or from the State in
which the Rzal Estate is located; or (c) create, suffer or permit to be created or to exist any morlgage, licn, clzim,
securily interest, charge, encumbrance or other right or claim of any kind whatsoever (collectively referred to hercin as
an “Encumbranz¢c”) upon the Collateral or any part thereol, excepi those of current taxes not delinquent and the
Perzmitted Exceptions; or (d) permit the Collateral o7 any portion thercof 10 be submitted to any condominium property
act by filing a declaration of condominium ownership or ntherwise. Mortgagor agrees that any breach of or default in
any of the foregoing cnveranis shall be a Default. Mertgagor shall reimburse Mortgagee for all costs and expenses,
including without limitaticn r2asonable attorneys’ fees, incurred by Martgagee in connection with Morigagee's review of
a request {or consent to a Tiéapues or Encumbrance of all o5 part of the Collateral, or any inteeest therein. Any waiver
by Mortgagee of a default under tiis Section and/for any consent by Mortgagee 1o any such Transler or Encumbrance
shall not constitute a consent Lo, oF 4 waiver of, any right, remedy or power of Maorigagee upon 4 subsequent default
under this Section or subscquent request for_consent to Fransfer or Eacumbrance.

Notwithstanding anything clsc in this Scaion to the contrary, Morigagor shall be permitted to Jease portions of the
Premises in the ordinary course of business, al reoty which will equal or exceed the rents as of the date of this
Morigage, for a term not exceeding two years and eherwise pursuant to wrilten feases in a form approved by
Mortgagee subject only to insubstantial variations (ram sata form which may be accepted by Morigagor.

Mnrtgagor agrees that in the cvent the ownership of the Pramises, any interest therein or any past thereof becomes
vested in a person other than Mortgagor, Mortgagee may, witheul aatice to Mortgagor, deal in any way with such
successor of suecessors in interest with reference to this Mortgape, abs Note, the Related Agreements and the
Liabilities and Obligations without tn any way viliating or discharging urigagoer’s lability hercunder or for the
Liabilities and Obligaiions. No sale of the Collateral, no forbearance with respect (o the Note ar this Morigage, and no
exicnsion of the time for payment of the Note or any other Liabilities given-by Mortgagee shall operate to release,
discharge, modify, change or affect the original lability of Mertgagor, either in'whole or in part, except 1o the extent
specificatly agreed in writing by Morigagee.

L7 Access by Mortgagee. Upon request of Mortgagee, Mortgagor will at all tizies £2) deliver to Mortgagee
cither all of its executed originals (in the case of chattel paper or instrumenis) or certified <opies (in all other cases) of
all Leases, agreements, Construction Documents, all amendments and supplements theseto, and/apy other document
which is, or which cvidences, governs or creales, the Collateral; {b) permit access by Mortgagee driciaz normal business
hours 1o its books and records (including any supporting or realed vouchicrs or papers), icnant reguiess, offices,
insurance policies and other papers for examination and the making of copies and extracts; (¢} prepare-such schedules,
rent rolls, financial statements, summarics, reports and progress schedules as Martgagee may reasonably request;

{d) provide Mortgagee and its agents convenient facilities for the audit of any staiemenis, books and records; and
(e) permit Mortgagee and its agents and designees, at all reasonable times, to cater on and inspect the Premises.

1.8 Stamp and Other Taxes. If the federal, or anv state, county, local, municipal or other goverament or any
subdivision thereof having jurisdiction shall (a) levy. assess or charge any tax (excepting therefrom any incone tax on
Mortgagee's receipt of interest payments on the principal portion of the Liabilities), assessment or imposition upon this
Mortgage, the Liabilitics, the Note or any of the other Relaied Agreements, the interest of Mortgagee in the Collateral,
or any of the foregoing, ar upon Mortgagee by reason of or as holder of any of the foregoing, or shall at any time or
iimes require revenue stamps 1o be affixed to the Note, this Martgage, or any of the other Related Agreements, or (b)
deduct from the valuc of the land for the purpose of taxation any ticn thereon, or imposing upon Morigagee thc
payment of the whole or any part of the laxes or assessments or charges or licns hercin required to be paid by
Martgagor, or changing in any way the laws relating to the 1axation of mortgages or debis secured by morigages or
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Mottgagee’s interest in the Picmises, or the manncr of collection of taxes, 5o s 1o affect ﬂm Mortgage or the deh
sccurcd hereby or the holder or holders thereof, Morigagor shall pay all such taxes and stamps (o or for Mnngngcc an
they become duc and payabic. ([ any such law or regulation is enacted or adopted permitling, authorizing or requiring
any tax, assessment or imposition to be levied, assessed or charged, which law or regulation prohibits Mortgagor from
pavmg the tax, assessment, stamp, o7 .mpcst{mn to or for Morigagec, or the making of such payment might resuit in the
imposition of interest beyond the maximum amount permitted by law, then il shall constitute a Default hereunder and
all Liabilities shall become immediatcly due and payabie at the option of Mortgagee.

19  Insurance.
1.9.1 Required Iasurance.

(a) Mortgagor, at its sole cost and cxpense, shall insure and keep insured the Colfateral against such perils and
hazards, and in srch amounts and with such limits, as Mortgagee may (rom time to time require including at a

mintmum;

(1 Jasurance against foss to the Premises on an "all risk” policy form, covering insurance risks no less
broad than those ¢ovcred under a Standard Muldi-Peril (SMP) policy form, which contains & 1987 Commereial 150
“Causcs of Loss-Spesiai Form,” and such other risks as Mortgagee may reasonably require, including, but not
limited to, insurance coveriag the cost of demolition of undamaged portions of any portion of the Premises when
required by code or ordinaiics and the increased cost of reconstruction o conform with current code or ordinance
requirements, in amounts equal toaricast 809 of the (ull replacement cost of the Premises with consideration for
dcprcc:auon (other than the Real Estarc); including fixtures and cquipment, Morq,dgur s interest in leaschold
improvements, and the cost of debris rzmoval, with 909 coiasurance with an agreed amount endorsement and
inflation guard cndorscment, provided, howeser, that in no event shall such insurance be tess than 120% of the

outstanding amaunt of alt Liabilitics;

(i) Rent and rental value/extra expenle inurance in amounts sulficicnl Lo pay duziog any period in
which the Premises may be damaged or destroyed, on 2 gross rents basis for a period of twelve (12) months or such
greater lime as Mortgagee may deem uppropriate: (x) all Rents and (y) all amounts (including, but not limited to,
all taxes, assessments, utility charges and insurance premivms) reguired 1o be paid by Mortgagor or by tenants of

the Premises;

(ii) Broad form beiler and machinery insurance including businzss interruplion/extra expensc and rent
and rental value insurancs, on all equipment and abjects customarily covered-by such insurance and/or involved in
the heating, cooling, electrical and mechanical systems of the Premises (if any z¢c located at the Premises),
providing for full repair and replacement cost coverage;

(iv) During the making of any alicrations or improvements Lo the Premises (x) insurance covering
claims based on the owner’s or employer's contingent liability not covered by the insuracce provided in subsection
(i) below and (y) worker’s compeasation insurance covering all persons engaged in such alicraiions or

improvements;

(v) Insurance against foss or damage by flood or mud shide in compliance with the Flood Disaster
Protcection Act of 1973, as amended from time (o time, if the Premiscs are now, or at any time while the Liabilitics
remain outstanding shall be, situated in any area which an appropriate governmental authority desigrates as a
special Rood hazard arca, Zone A or Zene V, in amoints equal to the foll replacement value of ail above grade

structures on the Premises;

() Commercial gencral public liability insurance, with the location of the Premises designated
thereon, against death, bodily injury and property damage arising in connection with the Premises with Mortgagor
listed as the named insured with such limits as Mortgagee may reasonably require (bu! in no cvent less than
$1,000,000) and written on a 1986 Standard 150 occurrence basis form or cquivalent form, and, if sequircd by
Mortgagee, cxcess umbrella liability coverage with such limits as Mortgagee may reasonably require but in no event

less than $2,000,000; and
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(vii) Such otkcr insurance relating {o the (_ollalcrul nnd !l‘.v use and operation thereof, as Morigagee may,
from time (o time, reasonably require, including, but not limited to, dramshop, products liability and workers’
compensation insurance.

All insurance shall: (i) be carried with companics with a Best's rating of A or belter, or otherwise acceptable to

Martgagee; (ii) be in form and conlenl acceptable 1o Mortgagee; (i) provide thirty (3)) days' advance written aotice (e

Mortgagee given in the manncr set forth herein before any caneellation, material modification or netice of non-renewai;

and (iv) provide that no claims shall be paid thereunder without ten (10) days' advance wrilten notice tu Morigagee in

the manner set forth herein. Al physical damage policics ard rencwals shall conlain a standard mortgagec clause

naming Mortgagee and its successors and assigns, as morigagee, which clausc shall cxpressly state thal any breach of

any condition or warranty by Mortgagor shall not prejudice the rights of Morigagee under such insurance, and a loss

payable clause in favor of Morigagee for personal property, contents, inventory, equipment, loss of rents and business

interruption. All liability policics and rencwals shall name Mortgagee and its successor and assigns as an additional

insured. No add’Gonal parties shail appear in the mortgagee or loss payable clause without Mortgagee's prior written ,
conserit. All deductitles shail be in amounts acceplable 1o Morigagee. In the event of the foreclosure of this Mortgage -
or any other transfer/of litle to the Collateral in full or partial satisfaction of the Liabilitics, ail righi, title and intercst of
Mortgagor in and to allinsarance policics and renewals thereof then in force shall pass 1o such purchaser or granice. E
Mortgagor authorizes and ¢inpowers Mortgagee to cffect insurance upoa the Collateral in the amounts aforesaid, for a

period covering the Lime froni crury of a foreclosure decree 1o and including the date of sale, and if necessary thercfor,

lo cancel any or all existing insuriece policics.

(b) The insurance shall be evidsnced by the original policy, or in the case of kability insurance, certificates of
insurance. Mortgagor shall use its best effirts 1o deliver originaly of all policies and renewals, marked “paid,” 1o
Marigagee at lcast thirty (30) days befare the eapiration of existing policies and in any cvent, Mortgagor shall deliver
originals of such palicics to Mortgagee at least Sircen (15) days before the expiration of existing policies. Il Morigagee
has not reccived catisfactory cvidence of such renews! or substitute insurasce in the time frame specified herein,
Mortgagee shail have the right, but not the obligation, o surchase such insurance for Mortgagee's interest only. Any
amounts so disbursed by Mortgagee pursuant to this Secion 1.9.1 shall be a part of the Liabilitics and shall bear
intercst at the Default Rate (as defined in the Note). Nothirg contained in this Section 1.9.1 shall require Morigagee to
incur any expense or take any action hereunder, and inaction by Moertgagee shall never be considered a waiver of any
right accruing to Mortgagee on account of this Section 1.9.1.

192  Other Insurance. Mortgagor shall not carry any scparaic insurancs on the Collateral concurrent in kind or _
form with any insurance requircd hercunder or contributing in the cvent ol loss without Morigagee's prior writien .
coasent and any such policy shall have attached a standard non-contribuling miciigagee clause, with loss pavable to '

Mortgagee, and shall meet all other requirements set forth herein. o

v

193  Adjusiment of Loss. Morigagor shali give immediate notice of any loss to Morigagee. In casc of loss <
covercd by any of the policies required hereunder, Mortgagee is authorized 1o adjust, collcet ana compromise in its RN
discretion all claims thereunder and in such case Morigagor agrees to sign upon demand, or Morigegee may sign or Ol

endorse on Morigagor's behalf, all necessary proofs of loss, receipts, releases and other papers regpiced by the ;E:

insurance companies to be signed by Mortgagor. Morigagor hereby irrevocably appoints Mortgaged as its attorney-in-
fact for the purposes set forth in the preceding sentence. Each insurance company is hereby authorized io make
pavment of 100% of all suci losses dircetly to Mortgagee alone. After deducting from such insurance procceds any
cxpenscs incurred by Mortgagee in the collection and settlement thercof, including without limitation attorneys’ and
adjusters’ fees and charges, Mortgagee shall apply the nct proceeds to the Liabilitics, in such order as Mortgagee may
deicmiac, or, at its sole and absolute discretion 10 the restoration or repair of the Collateral in accordance with such
terms, conditions and restrictions as Mortgagec, in its sole and absolute discretion, may imposc. Any surplus remaining
after payment and satisfaction of the Liabilities shall be paid to Mortgagor. Mortgagee shall not be responsible for any
failure to collect any insurance proceeds duc under the terms of any palicy regardiess of the cause of such failure,
except due to Mortgagee’s gross negligence or wilful misconduct. If any material part of the Coliateral is damaged or
destroyed and the loss is not adequatcly covered by insurance procecds collected or in the: process of collection,
Mortgagor shall deposit, within ten (10) days of Morigagee’s request therefor, the amount of the loss aot so covered.

194 Proceeds of Reatand Reptal Yalue and Susiness latcrrupdion Tosirapes. The net proceeds of rent and

restal value or business interruption insorance shall be paid to Mortgagee for applicstion fiest 1o the Liabilitics in such

~1
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order and manner as Morlgagee may clect and then (o the creation of rescrves {or future payments of the Liabilitics, in
such amounts as Mortgagee deems necessary, with the balance to be remitted to Mortgagor subject 1o such controls as
Morigagec may deem nccessary (o assure that said balance is used to discharge acerued, and to be acerued, expenses of

operation and maintenance of the Premiscs.

195  Application of insurance Proceeds. Any application of insurance proceeds ar any portion thereof to any §
Liabilities shall not be construed to cure or waive any Default or notice of Default hereunder or invalidate any act done .

pursuant to any such Default or notice,

196  Value. Upon request by Mortgagee, Mortgagor agrees to furnish at its solc expense, evidence of the
replacement value of the Collateral of the type which is regularly and ardinarily provided 1 insurance companics.

1.10  Emigent Domaip. In case the Collateral, ar any part or inlerest in any thereof, is taken by condemnation
(or tesnsler in lies ikereof) ar damaged by the taking of other property, Mortgagee is hereby empowered 1o collect and
reccive all compicasation and awards of any kind whatsocver (referred to coflectively hercin as "Condemnation Awards”)
which may be paid‘ie=-any property so taken or transferred or for damages (o any properiy not Laken (all of which
Mortgagor hereby assigra-to Mongagee). All Condemnation Awards so received aftes deducting Mortgagee's expenses
and reasonable attornys” f-cs, shall be applied by Morigagee, al its sole and absolute option, to cither (3) the
Liabilities, in such order as-Maitnagee may determine, or (i) the restoration or repair of the Collateral in accordance
with such terms, condilions and rosirictions as Mortgagee, in its solc and absolnie discretion, may impose.  Any surpius
remaining after payment and satisfaction of the Liabilities shall be paid to Mortgagor. Morigagor hereby empowers
Mortgagee, in Mortgagee's sole and absclaic discsetion, to scithe, compromise and adjust any and all clatms or rights
arising under any condemnation or cminent<lemain procecding relating to the Collateral or any portion thereof.
Mortgagor hercby irrevocably appoints Mcrigagee as its attorney-in-fact for the purposes set forth in this Scction.
Mortgagor agrees to exceute such further assignricais of Condemnation Awards as Mortgagee may require. .

LIt Goveramental Requirements. Mostgagor will at ail times fully comply with, and canse the Collateral and
the use and condition thereof to fully comply with, all fedcral, state, county, municipal, focal und other governmienlal
laws, statutcs, ordinances, requirements, regulations, rufes, cddurs and deerees of any kind whatsocver that apply or
relate to Mortgagor or the Collateral or the use thereof. Morigagor will observe and comply with zll conditions and
requirements necessary Lo preserve and exicnd any and all rights, liconses, permits, privileges, (ranchises and :
concessions {including, without limitation, those relating to land usc 7ing development, landmark prescrvation,
construction, accass, water rights and use, noise and polfution) which-zic apolicable to Morigagor or have been granted
for the Collateral or the use thereof. tf any governmental body or court isucs any notice or arder to the cffect that the
Collateral is not in compliance with any covenant, ordinance, law or regulahior. Mortgagor shall promptly deliver to
Mortgagee a copy of such notice or order and shall immediately commence and gi¥gently perform corrective action.
Unless required by appiicable law or unless Mortgagee has otherwise first agreed in’witing, Merigagor shall not make
or allow any changes 1o be made in the nature of the occupancy or use of the Premises orany portion thereof for which
the Premiscs or such portion was intended at the time this Mortgage was delivered. Morigagor shall nol initiate or
acquicsce in any change in any zoning or other Jand use classification now or herealter in elfeerand affecting the
Premises or any part thercof withoui in cach case obtaining Morigagee’s prior written consent (o co.

£5955000

112 No Mechanics’ Licns. Morigager shall (a) keep the Premises free from mechanics” licns s other licns or
claims for lien, except that Mortgagor shall have the right either to: (i) place a bond with Mortgagee in an amount, o
form, content and issued by a surcty acceptable to Mortgagee for the payment of any such lien, or (i) obtain a fitle :
indcmnity insuring Mortgagee's interest against said lien in an amcunt, form, content and tssued by a title insurance
company accepiable to Mortgagee, in cithicr case within fen {10) days afier the filing thereof; and (b) immediaicly pay
when due any indebtedness which may be secured by a licn or charge on the Premises superior or inferior fo the lien
hereof (no such supericr or inferior licn to be permitted hereunder), and upon request cxhibit salisfactory evidence of
the discharge of any such ficn to Mortgagee.

1.13  Continuing Priority. Mortgagor will: (i) pay such fees, taxes and charges, execute and file (at Morigagor’s
expense) such financing statements, oblain such acknowledgments er consents, notify such obligor or providers of
services and materials and do al! such other acts and things as Morigagee may [rom iime (o time request 1o establish
and maintain a valid and perfected first and prior fien on and security izterest in the Colisteral and to provide for
payment to Mortgagee directly of all cash proceeds thereof, with Morigagec in possession of the Collateral to the extent
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it requests; (i1) maintain its office and principal place of business at all times at the address provided herein; (iif) keep
all of its books and recards relating to the Coltateral on the Premises of ai the address provided herein; (iv) keep all
tangible Collateral on the Real Estate except as Mortgagee may otherwise consenl in writing; {v) make nolations on its
heeks and records sufficient 1o enable Mortgagee, as well as third partics, (o detcrmine the isierest of Mortgagee
hercunder; and (vi) aot collect any reats or the proceeds of any of the Leases ar Intangibles more than 30 days before
the same shall be due and payable, except as Morigagee may otherwise conscnt in writing.

114 Ulitics. Mortgagor will pay all utility charges incurred in connection with the Collateral prompily when
due and mainiain all utility services available for use at the Premiscs.

LIS ContrastMaimenapses Oiher Agregmants: Lanscs. Mortgagor will, for the benefit of Madgagee, fully and
prompily keep, obscrve, perform and satisfy each obligation, condition, covenant, and restriction offecting the Premises
ar imposed on it under any agreement between Mortgagor and a third party relating (o the Collateral or the Liabilitics
sceured hereby £including, without limitation, the Leases, Construction Documents and Intangibles) (collectively relerred
to as the “Thijd Pusty Agreements®) so that there will be no default thereunder and so that the persons {other than
Morigagor) obligaie< thercon shall be and remain at ali times obligated to perform for the benefit of Mortgagee.
Mortgagor will not pcrait to exist any condition, event or fact which could alfow or serve as a basis or justification for
any such person to avoid cuch performance. Withoui the prior written consent of Morigagee, Morigagor shall not (i)
make or permit any (ermination or material amendment of any Third Party Agreement; (it} aceept prepayments of rent
cxceeding one month; (i) meceréally modify or amend any such Leases or, exeept where the lessee is in default, cancel
or terminate the same or accept a seerender of the leased premises, provided, however, that Mortgagor may renew,
modify or amend leascs or take otheracion in the ordinary course of busincss so long as such action does not decrease
the maactary obligations of the lessce thercunder, or otherwise materially decrease the obligations of the lessec or the
rights or remedics of the lessor; (iv) consent (o the assignment or subdetimg of the whole ur any portion of any lessee’s
inlerest under any Lease which has a term ol_more than two years or grant any options to repsw for i term greater
than two years; (v) create or permit any lien or ‘ercvinbrance which, upon foreclosure, would be superior 1o any such
Leases; or (vi) in any other manner impair Morigag:e's rights and interest with respeet to the Leases and Rents. All
secerity or other deposits received from tenaats under (he Leases shall be segregated and maintained at Morigagee in
an account salisfactory to Mortgagee and in compliance wiza the Jaw of the State where the Premises are localed.

1.16  Notify Mortgagee of Default. Mortgagor shall noufy Morigagee in writing wiiie two {2) business days of
the oceurrence of any Default or other event wisich, upon the giving of notice or the passage of time or both, would
constitute 2 Default.

1.17  Financial Reporting: Certificaie.

(2) Finanzial Reporting. Morigagor, at Mortgago:'s expense, shall prepare aud furnish (i) an annual statement
of the operation of the Premises prepared and certified by Mortgager, showing tn reascnable detail satisfactory to
Mortgagee iotal rents and other income received, security deposits and totat expenses togericr with an annual balance
sheet and profits and loss statement, within one hundred twenty (120) days after the close of eacls fiscal year of
Mortgagor, beginning with the fiscal year first ending after the date of delivery of this Mortgage (1) interim balance
sheets and profit and loss statements, certificd by Mortgagor, in such form as may be required by Jdcrigagee not more
than semi-annually if there is no cxisting default, and (i) copics of Morigagor's and the principals’ o1 Mortgagor
(defined as geaeral partners, sharcholders, members or bencficiaries who have a ten percent (1065) or greater inferes!
in Morigagor) annual State and Federal Income Tax filings within (30) thirty days of filing. In addition, financial
statements, in such form and containing such detail as Mortgagee may request from the principals of Morigagor shall
be certificd by such priacipal and delivercd to Mortgagee not more than semi-arnually. Morigagor shall keep accurate
books and records, and allow Mortgagee, ils representatives and agents access to such books in accordance wilh Section
1.7 hereol.  [f Morigagor or such principals fail to comply with the requirements set forth abave, or in the event of a
Default hercunder, Mortgagee shall have the right to have Mortgagor's books and records aadited by an independent
certified public accountant, and the cost of such audit shall be the obligation of Mortgagor. Upon a foreclosure of this
Morigage, all of Mortgagor’s books and recards maintained in connection with the Collateral shall be made available to
the successiul bidder at the foreclosure sale for inspection and copyiag for i period of not lces than three (3) years
following said sale. Any audited financial statements prepared on behalf of Morigagor or such principals shall be
delivered (o Muorigagre as soon as availablc.
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() Cedificate. Mortgagor, within three (3) days of rck]ucsf"iul (E‘érsnn or within five (5) days of reqiest by
mail, shall furnish cither ar both of the Tollowing: (i) a writicn statement, duly acknowledged, of alb amounts duc on any
Liabilitics, whether for principst of interest on the Noie or otherwise, and stating, (o the best of Morigagor's knowledge,
whetlier any offscts or defenses cxist against the Liabilitics and covering such other matters with respect o any
Liabifitics as Mortyagec may reasonably require; and (i) a certificate setting forth the names of all lessces under any
Leases, the terms of their respective Leases, the space occupicd, the reats payable thercunder, any sceurity deposils

collected by Morigagor, and the dates through which any and all rents have been paid.

1.18  Assignment of Ecases and Renls.

{a) Assignment. All of Mortgagor's interest in and rights under the Leases now existing or hercalter entered
into, and all of the Rents, whether now due, past due, or 1o become due, and including all prepaid rents and sccurity
deposits, arc kereby absolutely, presently and unconditionally granted, transferred, assigned and conveyed to Mortgagee
to be applied %y Mortgagee in payment of the Liahilities. Prior to the occurrence of any Default, Mortgagor shall have
a license 1o colleer and receive all Rengs as they become duc and payable but not more than thirty (30} days in advance,
which license shall se/erminated at the sole option of Mortgagee, without regard to the adequacy of its sccurity
hereunder and without rotice to or demand upon Morigagor, upon the occurrence of any Default. 1 is understood and
agreed that ncither the forepsing assignment of Reats to Mortgagee nor the exercise by Morigagee of any of its rights
ot remedics herounder shali B¢ deemed to make Mortgagee a "morigagee-in-possession” of atherwise responsible or
liable in any manner with respect to the Collaterzl or the use, occupancy, cajoyment or any portion thereod, unless and
uneil Mortgagee, in person or by agen:, wssumes actual posscssion thereof. Nor shail appointment of a recciver for the
Coliatcral by any court at the request-of Martgagee or by agreement with Marigagor, or the eatering into possession of
any part of the Collateral by such receive”, be deemed 1o make Morigagee a niortgagec-in-possession or otherwise
responsible or liable in any manner with respect to the Collateral or the vse, occupancy, enjoyment or operation of alt
or any portion thereof, Upon the occurrence of ary, Defaslt, this Morigage shall constitute a dircetion and full
authority to cach lessee under any Lease and cach/puarantor of any Lease to pay all Rents to Mortgagee without proof
of the default relied upon. Mortgagor hereby irrevocabiy anthorizes and holds harmicss each lessee and guarantor to
rely upon and comply with any notice or demand by Mastgngze for the payment to Mortgagee of any Rents due or to

become duce.

(b Limitgtion of Mortgagee's Liability. Mornigagee shall'nst be fable for any loss sustained by Mortgagor
resulting from Mortgagee's failure to let the Premises following the ozcarrence of any anc or more Defaults or from
any other act or omission of Morlgagee in managing, operating or mainizining the Premises lollowing the occurrence of
any onc or morc Defaults. Mortgagee shall not be obligated to abserve, peifurm or discharge, nor docs Morigagee
hereby undertake to observe, perform or discharge any covenant, ierm, condilior o7 agreement contained in any Leasce
1o be observed or performed by the lessor thereunder, or any obligation, duty orlizhility of Mortgagor under or by
reason of this Mortgage, and Mortgagor shall and docs hereby agree (o indemnify and defend Mortgagee for, and to
hold Morigagee harmless of or from, any and all liability, ioss or damage which Morlgzgor may or might incur under
any Lease ot under or by reason of this Mortgage and of or from any and all ciaims and demands whatsoever which
may be asserted agaiast Mortgagee by rcason of any alicged obligation or undertaking on its puri<o observe or perform
any of the covenants, terms, conditions of agreemenls contained in any Lease. Should Mertgages 1zzue any such
iabifity, loss or damage under any Leasc or under or by reason of this Mortgage, or in the defense-0any such claim or
demand, the amount thereof, including costs, expenses and attorneys’ fecs, shall become immediately due and payable
by Mortgagor with interest thereon at the Default Ride and shall be secured by this Morigage. Neither this Mortgage
aor the assignment of Leases and Rents contained herein shall operate to place responsibility for the care, control,
managemcnt or repair of the Premises or for the carrying out of any of the covenants, terms, conditions or agreements
contained in any Lease upon Morigagec, nor shall it operate to make Morigagee responsible or liable for any waste
committed upon the Premises by any tenant, occupant or other party, or for any dangerous or defective condition of the
Premises, or for any negligence in the management, upkeep, repair or contral of the Premises resulting in loss or injury
or death 1o any tenant, occupant, licensee, employse or stranger.

{©) Mortgagee’s Collection of Rents. Mortgagor hereby further granis to Monigagee the right effective upon
the occurrence of a Default, to do any or all of the follewing, at Mortgagee's option: (i) enter upon and take possession
of the Premises for the purpose of collecting the Rents, (i) disposcs by the usval summary proceedings any tenant
defaulting in the payment thereof to Mortgagee, (iit) lease the Premises or any part thercof (including lcases that extend
beyond the term of this Mortgage), (iv) repair, restore and improve the Prermises, and (+) appiy the Rents after
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payment of ceriain cxpenses and capital expendittires relating to the Premises on account of the’ Liabilitics in svch order
and manner as Morigagee may clect, in its sole discretion. Mortgagee shall have the authority, as Mortgagor's altorncy-
in-fact, such authority being coupled with an inicrest and irrevocable, to sign the name of Morigagor and to bind
Mortgagor on all papers and documents relating to the operation, leasing and maintenance of the Collaieral. Such
assignment and grant shall continuc in cffect until the Liabilitics atc paid in full, the execution of this Morigage
constituting and evidencing the irrevocable consent of Morigagor te the entry upon and taking posscssion of the
Premiscs by Mortgagee pursuant to such grant, whethicr or not foreclosure proceedings have been instituted. Neither
the exercisc of any rights under this paragraph by Morigagee ner the application of any such Rents to payment of the
Liahilities shail cure or waive any Defoull or notice provided for hercunder, or invalidale any act done pursuant hereto
or pursuant to any such notice, but shall be cumulative of all other rights and remedics,

(¢)  Applicatiop. Mortgagor shall apply the Rents to the payment of ull necessary and reasonsble operating
costs and cxpenses of the Coflateral, debi service on the Linbilitics, and a reasonable rescrve for future cxpenses,
repairs and replacements for the Collateral, before using the Rents for Morigagor's personal use or any other purposc
not for the direct beacfit of the Coilateral.

(c) Rights of Lc<sor. Mortgagee shall have the right and option to commence a civil action to foreclose this
Mortgage and to obiain ajudpment of foreclosure subject to the rights of any lessce of the Premises. The failure 1o
join the Iessor or any lessec as sty or partics defeadant in asy such civil action or the failuse of any Decree of
Fareclosure and Sale or similar ider or decree to foreclose his, her, its or their rights shall not be asserted by
Mortgagor as a defense in any civil 4ction instituled to collect Liabilitics, or any part thercof or xny deficiency
remaining unpaid after foreclosure and/sale of the Collateral, any statute or rule of law at any time existing (o the
contrary notwithstanding.

N Altoramens. In the event of the caforcement by Mortgagee of the remedies provided for by taw or by this
Mortgage, the lessee under cach Lease affecting 4/ or any portion of the Fremises shall, at the option of Mongagee,
attorn 10 any person succeeding to the interest of Mortgsger as a result of such enforcement and shall recognizc such
successor in interest as lessor under such Lease withou: change in the terms or other provisions thereof; provided,
however, that said successor in interest shall not be bound v any payment of rent or additional rent for more than onc
(1) month in advance or any amendment or modification 1o aly ‘ease made without the consent of Mortgagee or said
successor in interest. Each lessce, upon request by said successor i faterest, shall execute and deliver an instrument or
instruments confirming such attornment.

119  Mortgagee's Performance. I Mortgagor fails to pay or perform ary of its obligations herein contained
(including pavment of cxpenses of foreclosure and court costs), Mortgagee miay (but need not), as agent of altorney-ig®
fact of Morigagor, make any payment or perform (or cause to be performed) any obligation of Morigagor hercunder v
(including without limitation making payments of principiss, interest or other amounts on any licn, cncumbrance or - 3
charge on any of the Collateral; completing any construction; making repairs; prosceuting collection of the Collateral g,
proceeds thereof purchasing, discharging, or sciiling any tax lico or other licn or claim) in any form and manner <

deemed cxpedient by Mortgagee, and any amount so paid or expeaded (plus reasonable conipirsation 1o Morigagee fﬁﬁ

its out-of-pocket and other expenses for cach matter for which it acts under this Mortgage), with inierest thereon at ihe
Default Rate, shall be added to the Liabifities and shall be repaid 1o Mortgagee upon demand. Inimaking any payment
ar securing any performance relating o any obligation of Mortgagor hicreunder, Mortgagee shall be the sole judge of
the legality, validity and amount of any licn or cncumbrance and of all other matters necessary to be determinzd in
satisfaction thereof. No such action of Mortgagee shall ever be considered as a waiver of any right accruing to it on
account of the occurrence of any matter which constitutes i Defaull.

120 Subrogation. To the extent that Mortgagee, on or after the datc hereof, pays any sum under any provision
of law or any instrument or document creating any licn or other interest prior or superior to the fien of this Mortgage,
or Marigagor or any other person pays any such sum with the proceeds of the loan secured hereby, Mortizagee shall
have and be entitled to a lien or other interest on the Collateral equat in priorily to the fien or other interest discharged
and Mortgagee shall be subrogated, despite their release of record, to and receive and cnjoy all rights and licns
posscssed, held or enjoyed by, the holder of such licn, which shall remain in existence and benefit Mortgagee in
sccuring the Liahilitics,

1.21 Management of Premises. Mortgagar shall manage the Premises through its own personnel or a third
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party approved by Mortgagee, and Mortgagor shail not contract with any other thied party {or propeny management
services without (i) the prior wriiten approval by Mortgagee of such party and the terms of its contract {or management

services, which approval shall not be unrcasonably withheld, and (i) Morigagee receives a subordination of any lic by
the Manager in form and substance satisfactory to Morigagee.

122 Use of the Premjses. Mortgagor shall not suffer or peemit the Premiscs, or any portion thereof, to be used
for any purposc cxcepl a residential apariment complex, nor shall Mortgagor permit the Premises o be used by the
public without resiriction or in such manacr as might reasomably tend to impair Mortgagor's title o the Premises or any
portion thercof, or ia such mannct as might reasomably make possible a claim or claims of casement by prescription or
adverse posseasion by the public, as such, or of implicd dedication of the Premises or any portion thereof. Mortgagor
shall not usc or permit the use of the Premises or any portion thereof for any unlawlul pitrpose.

123 Litigation ‘nvolving Premisgs. Mortgagor shall promptly notify Mortgagee of any litigation, threatened
litigation, admizastrative procedure or proposed legislative action initiated against Morigagor or the Premises or in
which the Premises are directly or indirectly affected, including any proceedings which scek to {3) enforce any licn
against the Premiscs, £i) correet, change or prohibit any cxisting condition, feature or use of the Premises, (1)
tondemn or demolish he Premises, (iv) take, by the power of eminent domain, any portion of the Premises or any
proparty which would dainuge the Premiscs, (v) modify the zening applicable to the Premises, or (vi) otherwise
adversely alfect the Premiscs. Morigagor shail initiate or appear in any legal action or other appropriate proceedings
when accessary (o protect the Prcmises from damage. Montgagor shall, upen wrilten request of Mortgagee, represent
and defend (at trial and appellate fivels, with coensel acceptable to Mortgagee and al Mortgagor's solc cost) the
interests of Mortgagee in any proccediags sdescribed in this Section 1.23 or, at Mortgagee's chection, pay the fecs and
expenses of any counsel retained by Mortzagee to represent the interest of Merigagee in any such proceedings

il. REPRESENTATIONS AND WARRANTIES

Ta induce Morigagee 1o maks the loan sccured herloy, in addition to any representations and warrantics in the
Note, any Related Agrecment and Asticle V hereof, Mortgagor hereby represents and warrants, as of the date hereof
and until the Liabilities arc paid in full and the Obligations 2:e-fully performed, that:

21 Title. Mortgagor is well scived of the Premises, and oi.4 good, indcfeasible estate therein, in fee simple.
The Cotlateral is free from all cncumbrances whatsocver {and any claisi of zny Gther person thereto) other than the
encumbrances created by this Mortgage and the Related Agreements and thoie expressly approved by Martgagee in
writing (the “Permiticd Exceptions’). Mortgagor has good and lawful righi-toscll, mortgage and convey the Collaieral.
Mortgagor, its successors and assigns will forever warrant and defend the Caliateral against all claims and demands

whatsoever,

22 Power and_suthority. Mortgagor, and if Morigagor is more than onc pariy, cach pasty consiitvling
Mortgagor (and, if Mortgagor or any constituent parly of Morlgagor is a partneiship, each of Morigagor's and any
constitucat party’s gencral partners) is duly organized and vulidly existing and has full powes srd “lus authority to
exceute, deliver and perform this Morlgage, the Note, and any of the Related Agreements in acesidance with their
terms. If Mortgagor is a corporation, a limited partnership or a limited liability company, Mortgager ¥ ualified to do
business and is in good standing in the slate in which the Premises are located, and is in good standing n the State of
its incorporation or creation. Such exceution, delivery and performance has been duly authorized by all necessary
corporate, pastnership or company action and approved by cach required governmental suthority or other party. The
obligations of Mortgagor and every other party thereto under this Morigage, the Note and the Related Agrecments are
the legal, valid and biuding obligations of cach, caforceable by Morigagee in accordance with their terms, subjeat to
applicable bankruptcy, insclvency, reorganization, moratorium and other similar Luws applicable to the enforeement of

creditors” rights generally.

23 No Defzuit or Viglations. No Default or event which, with notice or passage of time or both, would
constitute a Default ("Unmatured Event of Default”) has occurred and is continving under this Mortgage, the Note, of
any of the Related Agreements. Neither Mostgagor, nor any party constituting Mor(gagor, nor any general partner in
any such party, is in violation of any governmental requirement (including, without limitation, any applicable sceurities
faw) or in default under any agreement o which it is bound, or which affects it or any of its property which default
would have a material adverse affect on the Mortgagor's ability to pay ihe Liabilities and perform the Obligations
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andfor ou the value of any of the Cellateral, and the exceution, delivery and performance of this' Mortgage, the Note or
any of the Related Agreements in accordance with their terms and the use and oceupancy of the Premises will not
violate any govesnmental requiscment {including, without limitation, any applicablc usury law), or conflict with, be
incoasistent with or resull in any default under, any of the represcniations or warrantics, covenants, conditions or other
provisions of any indenture, mortgage, deed of trusi, easement, restriction of record, contract, document, agreement or
instrument of any kind tu which any of the furcgoing is baund or which affects it or any of its property, cxcept as

identified in writing and approved by Mortgagee.

4 No Litigation or Governmentyl Contrals. There are no proceedings of any kind peading, or, ta the
knowledge of Mortgagor. threateacd, against or affecting Morigagor, the Coltateral (including any alfempt or theeat by
any government authorily (o condemn or rezone all or any portion of the Premises), any party constituting Mortgagar
ar any general partner in any such garty which () involve the validity, enforccability or priority of this Mortgage, the
Noic or any of the Related Agreements or (b) enjoin or preven{ or threaten to enjoin or prevent the use and occupancy
of the Collateralor the performance by Morigagor of its obligations hercunder; and there are no rent controls,
goveramental moraiieia or covironment controls preseatly in existence, o, to the knowledge of Morigagor, threatened,

affecticg the Premises, 2xcept as identificd in writing o, and approved by, Morigagee.

2.5 Ligns. Title 15 ¥he Collateral, or any part thereof, is not subject to any liens, eacumbrances or defects of
any nature whatsocver, whetleror not of record, and whether or not customarily shown on title insurance policics,

except the Permitted Exceptions

26 Financial and Qperating Statements. Al financist and operating statements submitied 1o Mortgiges in |
connection with the loan secured hereby ale true and correct in all respects, (spplied, in the case of any unaudited 1‘
statemeat, on a basis consistent with that of the preceding fiscal year) and lairly present the respective financial 4
conditions of the subjects thereof and the results of shrnir operations as of the respective dates shown thereon. No |
materially adverse changes have occurred in the finavcial conditions and operations reflected therein since their
respective dates, and no additional borrowings have beer made sisee the date thereof other than the borrowing made

ander this Mortgage and any other borrowing appraved nwriting by Morigagee,

27 Qther Statements to Moctgagee. Neither this Mostgege, the Note, any Related Agreement, nor any

documcent, agreement, report, schedule, notice or other writing furnishcd o Mortgagee by or on beball of any party o
comstituting Mortgagor, or any general partner of any such party, cantsins any omission or misleading or untrue o
statement of any material fact. <«
. . A

28 Third Party Agreements. To the best of Mortgagor's knowledge, wach Third Party Agreement is e
unmoditied and in full force and effect and free from defavkt on the part of cach’padty thereto, and all conditions :z:

requircd to be (or which by thewr nature can be) satisfied by any panty to date have beervsansficd. Morigagor has not
done or said or omitted (o do or say anything which would give any obligor on any Thizd Party Agrecment any basis for
any claims against Mortgagor or any counterclaim to any claim which might be made by Mortgagor against such ohligor

on the basis of any Third Party Agreement.
29 Floodway., The Premises are not in a regulatory floodway or in a “special fiood hazardasce” or an "A” or

"V zone as shown on a Flood Hazard Boundary Map, a Flood tnsurance Rate Map os cquivalent mag published by the
Federal Insurance Admiaistration, the Federal Emergency Management Agency or their successors.

{[i. DEFAULT

Each of the following shall constituic a default ("Defaule”) hereunder (including, if Mortgagor consists of moare than
one person ar entity, the occursence of any of such cvents with respect (o any one or more of such persons or enlilies):

3 Pavment; Performance. Failure to make any payment of principal or iaterest ar any other amount on the
Note or any of the ather Liabilities, when and as the same shall become due and pavable, whether at maturity or by
acccleration or otherwise and the continuation of such fatlure for ten (10) davs after such due date. Defauit in the
timely and proper performance of any of the other covenants or agreements of Morigagor contained herein, and, except )
if the continued operation or safetv of the Premises, or the lien hercof or the fien of any other security granted to
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Mortgagee or the value of the Collateral is unmcdlalcly lhn,alcm.d or ;wpard:md the continuation of such failure for
thirty (30) days aftcr written notice thereof is given Mortgagor by Morigagee. A Deflault occurs under the Nate or
under any of the Related Agreements.

3.2 Recciver, Suspension, Attachment. The appointment, pursuant to an order of a court of competent

jurisdiction, of a trustec, receiver ar liquidator of the Collateral or any part thereof, or of Mortgagor, or any termisation
or voluntary suspension of the transaction of business of Mortgagor, or any attachment exccution or other judicial
scizure of all or any substantial portion of Morigagor's assets which attachment, execution or seizure is not discharged

within thirty (30) days.

33 Buankruptey Filing: Other Consents or Failurzs. Morigagor, or if Mortgagor is a partnership any

constituent geaeral partner or joinl venturer in Mortgagor, or if Mortgagor is a trust or siinilar cnlity any truslee or
beneficiary of Mortgagor or if Mortgagor is a limiled liability company any coastituent member in Mortgagor (any and
all of Mortgagor, any such constitucnl gencral pastacr or joint venlures, any such trusiee or beneliciary, and any such
member, being inclided within the term *Mortgagor” lor the purposes of this Section 3.3 and Scctions 3.2, 34 and 3.5
hereot), shail fle o voluatary case under any applicable bankruptey, insolvency, debtor relicf, or other similar law now
or hereafter in cffect, oo shall consent to the appointment of or taking possession by a receiver, liquidator, assignee,
trustee, custodian, sequestiaior.{or similar official) of Mortgagor or for any part of the Collateral or any substantial part
of Mortgagor's property, or snali make any general assignment for the benelit of Mortgagor's creditors, or shall fail
generally to pay Mortgagor's debiaas they become due or shall take any action in furthcrance of any of the foregoing.

34 Involuniary Bankruptcy Filiag. Any involuniary case is brought against Mortgagor uader any bankrupicy,
insolveacy, debtor relicf, or similar law nowv or herealler in clfect and such case is nol dismissed within sixty {60) days
alter its filing; or Mortgagor consents (0 or Ta7’s 10 oppose any such proceeding; or the court in any such proceeding
enters a decree or order appointing a recciver, irguniator, assignee, custodian, trustec, sequestrator (or similar official)
cf Mortgagor or for any part of the Collateral or arj substantial part of Morlgagor's praperty, or orders the winding up
ar liquidation of the affairs of Mortgagor, and such deerze or order is not dismissed within thirty (30) days after the

entry thercof.

35 rantor. Dcfault under the terms of any agrecaéri-of guaranty relating to the indebiedness evidenced
by the Note or relating to any other Liabilitics, or the occurrence of <uy of the events enumerated in Sections 3.2, 33 or
3.4 with regard to any guarantor of the Note or other Liabilitics, or th:sevocation, limitation or termination of the
obligations of any guarantor of the Note or other Liabilities, except in accurdance with the express writien terms of the

guaranty,

36 Transfer. In the event (a) il Morigagor is a cerporation or trust or sugwiar entity, the sale, conveyance,
transfer, cncumbrance or disposition, whether voluntarily, involuntarily or otherwise. of more than five percent (3%) of
the issued and outstanding capital stock of Morigagor or of the bencficial interest of sueh trust or similar enlity without

SOv0

nbd
-

A

the prior writien coasent of Mortgagee, (b) if Morigagor is a limited or general partoershis, @ 10inl venture, or a limited e

liability company, a changc of any constituent general partner, any joint veniurer, or any membpsrship interest whether
voluntarily, involuntarily or otherwise, or the sale, conveyance, transfer, disposition, charging or e¢pcimbrance of any
such general partner, joint verture or membership interesls, or (¢) any other Transfer or Encumbsancs-orohibited
under Section 1.6 hereof, without the prior writlen consent of Mortgagee.

7 Miscellangous. If Mortgagor is other than a natural person or persons, without the prior wriller consent of
Mortgagze in cach casc, (a) the dissolution or termination of existence of Mortgagor, volentarily or involuntarily,
whclhcr by reason of death of a gencral partner or member of Morigagor or otherwise; (b) the amendment or
modification in any material respect of Mortgagor’s articles. agreement of parinership, operating agreement or ils
corporate resolutions relaiing to this transaction or its articles of incorporation or bylaws, or (¢} the disiribution of any
of Mortgagor's capital, except for distributions of the proceeds of the Loan secured hereby and cash from operations.
As used herein, “cash from operations” shall mean any cash of Mortgagor carncd from operation of the Collateral (but
not from a sale, borrowing or refinancing of the Collateral), available after paying all ordinary and necessary curreni
expenses of Morigagor, including cxpenses incurred in the maintenance of the Collateral, and after establishing reserves
to meet currens or reasonably expected obligations of Mortgagor relating to the Coliateral. If Mortgagor or any
guarantor is a natural person or persons, the death, legal incompetency or mental disability of any Mortgagor, any
general partner or member of Morigagor or any guarantor.

14
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38 Tax on Mortgagee. The imposilion of a tax, other than a state or federal income tax, on of payable by
Mortgagee by reason of its ownership of the Note or ihis Mortgage, and Mortgagor not promptly paying said tax, or it
being illegal for Mortgagor to pay said 12x.

39 Representations and Warranties. Any representation, warranly oc disclosure made to Morigagee by
Mortgagor or any guarantor of any Liabilitics in conncction with or as an inducement to the making of the loan
evidenced by the Note or this Mortgage (including, without limitation, the representalions and warrantics contained in
Article II of this Morigage), or any of the Related Agreements, proving to be false or mislcading in any matcnial
respect as of the time the same was madc or at any time, whether or not any such representation or disclosure appears

as part of this Morigage.

310  Other Loans. Morigager's failure 1o pay or perform or Mortgagor's default under any other promissory
note, Joan document or other cvidence of indehtedness with Morigagee after expiraiion of any applicable notice and

curc period.

IV. REMEDIES

4.1 Acceleration. (Upon the occurrence of any Default, the catire indebiedness evidenced by the Note and all
other Liabilitics, together witk ipzcrest thercon at the Default Rate, shall, at the option of Morigagee, notwithstanding
any provisions hercofl and without'<cmand or notice of any kind to Morigagor er to any other persan, become and be

immediately due and payable.

4.2 Remeadies Cymulative. No reriedy or right of Mortgagee hereunder or under the Note or any Related
Agreements or otherwise, or available under arpiicable kaw, shall be exclusive of any other right or remedy, Lut cach .
such remedy or right shali be in addition to every aiber remedy or right now or hereafier existing under any such '
document or under applicable law. No delay in the exiicise of, or omission ta excreise, any remedy or right accruing on
any Default shall impair any such remedy or right or be cansirued to be a waiver of any such Default or an
acquicscence thercin, nor shall it affect any subsequent Defayl of the same or a different nature. Every such semedy
or right may be excrcised concurrently ar independently, and wisn and as oficn as may be deemed expedient by
Mortgsgee. All cbligations of Mortgagor, and all rights, powers -zl remedics of Mortgagee, expressed herein, shall be
in addition to, and not in limitation of, those provided by Jaw or in the Note or any Related Agreements or any other
written agrecment of instrument relating to any of the Liabititics or any sceurity therelor,

=
43 Possession of Premises; Remedics under Note and Related Agicements. Morigagor hereby waives all right 8

to the possession, income and renis of the Premises from and after the occurrerce/of any Default. Mortgagee is hereby -
expressly authorized and empowered, to the extent pesmitted by law, at and following any such occurrence, to enter into

and upon and lake possession of the Premises or any part thereol, to exclude Mortgagor 2nd its ageals and cmployees :'h
thereof from, and Mortgagor shall immediately surrerder possession of the Premiscs. Morigazee may insure the ia

Premises, coatract with thicd partics to assist Mortgagee, complete any construclion in progress Usereon il the cxpense

of Mortgagor, leasc the same (including without limitation leases cxtending past the tcrm of the Leow), collect and

reccive alt Rents and apply the same, less the necessary or appropriate expenses of collection theseri cither for the

care, operation and preservation of the Premises of, ai the clection of Morigagee in its sole discreticn, 76.a reduction of

such of the Liabilitics in such order as Mortgagee may clect. Mortgagee, in addition o the rights provided under the

Note and any Related Agreements is also hereby granicd full and complete authority to cater upon the Premises,

employ watchmen to proteci the Personalty and Improvements [rom depredation or injury and 1o preserve and protect .
the Collateral, and to continue any and all outstanding contracts for the erection and completion of Improvements 1o -
the Premiscs, to make and enter into any contracis and obligations wherever necessary in its own name, and to pay and <
disckarge all debis, cbligations and liabilitics incurred thereby, all at the cxpensc of Morigagor. All such expenditures

by Mortgagee shall be Liabilities hercunder which shall acerue interest at the Default Rate.

4.4 Foreclosurg; Expense of Litigation. When the Liabilitics, or any part thercof, shall become duc, whether
by acceleration or othcrwise, Morigagee shall have the right to forcclose the licn hereof for such Liabilitics or part
thercof. In any suit to foreclose the lien bereof, there shall be allowed and included as additional indebiedness in the
dearee for sale all expenditures and expenses whick may be paid or incusred by or on behalf of Mortgagee (or
attorneys’ fees and expenscs, appraisers’ fees, environmental studics and/os audits, outlays for documentary and expert
evidence, stenogeaphers” charges, publication costs and costs {which may be estimated s to items 10 be cxpended afier
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entry of the deeree) of procuring all such abstracts of nitle, title scarches and cxaminations, itle insurance policics, and
simitar datn and assurances with respeet (o title, i Martgagee may deem neceasary cither to prisecule such sult or to
evidence to bidders at any salc which may be had pursuant to such deerce the true candition of the title ta or the value
of the Premises. All expenditures and expenses of the nature in this Section 4.4 mentioned and such cxpenses and lees
as may be incurred in the protection of the Premiscs and the maintcnance of the licn of this Mortgage, including the
fees of any attorney cmployed by Mortgagee in any litigation or oiker proceeding affecting this Mortgage, the Note, the
Related Agreements or the Premises, including probate and bankruptcy proceedings, or in preparation for the
commencement or defense of any litigation or other praceeding or threatencd fitigation or other procceding, shall be
immediately duc and payable by Mortgagor, with interest thercon at the Default Rate, and shall be secured by this

Mortgage.

45  Application of Procecds of Foreclosure Sale. The praceeds of any foreclosure sale of the Premiscs shall he
distributed and applicd in the following order of priority: first, on account of all costs and cxpeases incidenl 1o the
foreclosure procredings, including all such items as arc mentioned in Sccticn 4.4 hereof; second, on account of all
Liabilitics, with inicrest thercon as herein provided; and third, any surplus to Mortgagor.

46 Appointmuat of Receiver. Upon, or al any time after, a Defaull hercunder and hefore or after the filing of
a complaint to foreclosc this Jortgage, the Morigagce may petition to have 4 receiver for the Premiscs appointed.
Such appointment may be made Gither before of afier sale, without notice, without regard to the solvency or insolvency
or Mortgagor at the time of applicsiion for such recciver and without regard to the then value of the Premises or
whether the same shall be then occuried as a hemestead or not, and Mortgagee or any holder of the Note may be
appointed as such reeeiver. Such receivnr shall have power to colleet the rents, issues and profits of and from the
Premises during the pendency of such foredinsire suit aad, in case of a sale and a deficiency, during the full statutory
period of redemption, whether there be redemziion or not, as well as during any further period when Martgagor, exeept
for the intervention of such receiver, would he wititizd 1o collect such rents, issues and profits, and all other powers
which may be nccessary or are usual in such cases i the prolection, possession, control, management and operation of
the Premises during the whole of said period. The court fiom time to time may auihorize the reeciver to apply the nel
income in his or her hands in payment in whole or in pact of: {a) the Liabilitics sccured hereby or by any decree
foreclosing this Mortgage, or any tax, special assessment or Otber licn which may be or become superior 1o the licn
hereof or of such decree, provided such application is made prior 't foreclosure sale; and/or (b) the defidency in casc

of a sale and deficiency.

4.7 Personal Property Foreclocure. If a Default cxists, Morigageeanay exercise from time to time any rights
and remedies avaiiable (o it under applicable law, or atherwise available to it in‘addition to, and not in licu of, any
rights and remedics expressly granied in this Morigagee. Mortgagor shall, proraptly upon request by Mortgagee,
assemble the Collateral and make it available to Mortgagee at such place or places, reasonably convenicnt for bath
Mortgagee and Morigagor, as Morigagee shall designaie. Any notificalion required by low of intended disposition by
Mortgagee of any of the Collateral shall be deemed reasonably and properly given if given at least five (5) days before
such disposition. Withcut limiting the foregoing, whenever a Default cxists, Mortgagee may, wilh respect 10 50 much of
the Collatcral as is personal property under applicable law, 1o the fullest extent permitted by sppiicabic law, without
further notice, advertisement, hearing or process of law of any kind, (i) notify any person obligatzd.on the Coilateral to
perform directly for Mortgagee ils cbligations thereunder, (ii) eaforce collection of any of the Collaeral.by suit or
otherwise, and surrender, release or exchange all or any part thercof or compromise or extend or renew ior any period
(whether or rot longer than the original period) any obligaticns of any nature of any party with respect thereto, (i)
endorse any checks, drafts or other writings in the name of Mortgagor to allow collection of the Collateral, (iv) take
control of any proceeds of the Collateral, (v) cater upon any premises where any of the Collateral may be located and
take possession of and remove such Cellateral, (1) sell any or all of the Collateral, free of all rights and claims of
Mortgagor therein and thercto, at any public or private sale, and (vii) bid for and purchasc any or all of the Coliateral
at any such sale. Procceds of any disposition by Morigagee of any of the Collateral may be applied by Morigagee to
the payment of expenses in conncetion with the Collateral, including attorneys fees and legal expenses, and any balance
of such proceeds shall be applicd by Merigagee toward the payment of such of the Liabilities and in such ordes of
application as Martgagee may from time to time clect. Mortgagee may cxercise from time to time any rights and
remedics available (o it under the Uniform Commercial Code or other applicable law as in cffcet from time to time or

otherwise available to it under applicable law.

& OUHOVO

Mortgagor hereby expressly waives presentment, demand. notice of dishonor, protest and nokice of protest in
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conncction with the Nole and, to the fulfest extent permitted by applicable law, any and all other notices, demands,
adveriisements, hearings or process of law in conrection with the exercise by Mortgagee of any of its rights and
remedies hercunder, Morlgagos hereby constitutes Mortgagee its attorney-in-fact with full power of substitution to take
passession of the Collaleral upon any Default and, as Mortgagee in its sole discretion deems necessary or proper, (o
cxecule and deliver all instruments required by Morigagee to accomplish the disposition of the Collzteral; this pawer of
altorney is a power coupled with an interest and is irrevocable while any of the Liabilities arc outstanding.

48 Performance of Third Party Agreements. Mortgagee may, in its sole discretion at any time alter the

occurrence of a Default, notify any person obligated to Mortgagor under or with respect Lo any Third Party Agreements
of the existence of a Default, require that performance be made directly to Mortgagee at Mortgagor's expense, and
advaince such sums as are necessary or appropriate to satisfy Morigagor's obligations thereunder; and Mortgagor agrees
to conperate with Mortgagee in all ways reasomably requested by Mortgagee {including the giving of any notices
requested by, or joining in any notices given by, Mortgagee) to accomyplish the foregoing.

»

49  No Lizgility on Mortgagee: Indemnity. Notwithstanding asything contained hercin, Martgagee shall not be
obligated to perforri o discharge, and does not hereby undertake to perform or discharge, any obligation, duty or
liability of Mortgagor, whther hereunder, under any of the Third Party Agreements or atherwise. Mortgagor shall be
and remain liable for all its obligations, Except for matters caused by the gross negligence or wilful misconduct of
Mortgagee, Mortgagor shali‘apd docs hereby agree to indemnify and defend against and hold Mortgagee harmless of
and from: (i) any and all liabitit'zs, losses or damages which Martgagee may ncur or pay under or with respect to any
of the Coffatcral or under or by reason of its excreise of rights hereunder; and (ii) any and all claims and demands
whatsoever which may be asscried agaiast it by reason of any alleged obligations or underiakings on its part Lo perform
or discharge any of the 1erms, coverants ¢r agreements containcd in any of the Collaleral or in any of the contracts,
documents or instruments cvidencing or crearing any of the Collateral. Mortgagee shall nol have sesponsibility for the
control, care, management or repair of the Premvises or be responsible or liable for any neghigence in the management,
operation, upkeep, repair or control of the Premises wesuiting in loss, injury or death to any tenant, licensce, cmployce,
stranger or other person. No liability shall be enforced or asserted against Mortgagee in ils excrcise of the powers
hercin granted to it, and Mortgagor expressly waives and releases any such liability. Should Mortgagee incur any such
Hability, loss or damage under any of the Leases or under or b reason hereof, or in the defense of any claims or
demands, Mortgagor agrees to reimburse Mortgagee immediately zoon demand for the full amount thereof, including
costs, expenses and attorneys’ fecs, plus interest thereon at the Defaril Rate.

410 Prg nt Charge. i this Mortgage, the Note or any Relaica Agreement provides for any charge for
prepayment of any Liabilities, Mortgagor agrees 1o pay said charge if for any riason any of said Liabilities shall be paid

prior to the stated maturity date thereof, even if and notwithstanding that a Dcralt shall bave occurred and Morigagee,
by reason thereof, shall have declared said Liabilitics or all sums scenred hereby dmnicdiately duc and payable, and <._--;-:
whethcr or not said payment is made prior to or at any sale held under or by victue of this Section V. s
Ja

411  Suits to Protect the Premiscs. Mortgagec shali have the power and authority (but ot the duty) 1o institite &7
and maintain any suits and proceedings as Mortgagee may decm advisable (a) 1o prevent any iripsivment of the :E:

Premises by any acts which may be unlawful or which violate the terms of this Mortgage, (b) to‘presecve or protect its
interest in the Premises, or {c) to resirain the enforcement of er compliance with any legislation o1 of*cr governmental
enactment, rule or order that may be unconstitutional or otherwise invaiid, if the enforcement of or compliance with
such eractmeat, rule or order might impair the security hereunder or be prejudicial to Mertgagee's interest.

412  Delay or Omission. No delay or omission of Mortgagee in the excrcise of any right, power or remedy
accruing upon any Default shall exhaust or iripair any suck righl, power or remedy, or be construed (0 waive any such
Default or to constitute acguiescence therein. Every right, power and remedy given to Mortgagee may be exercised
from time o lime and as often as may be deemed expedieat by Mortgagee.
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V. ENVIRONMENTAL MATTERS

51 Delipilions. For purposcs of this Article:

(a) “Environmcntal Laws® mezns:

(i) any federal statute, law, code, rule, regulation, guideline, ordinance, order, standasd, permit, license or
requirement (including coasent decrecs, judicial decisions, judicial intcrpretations and administrative orders) row
exisling or hereinafter cnacted together with all refated amendments, implementing regulations and
reauthorizations, pertaining to the protection, prescrvation, conservation or regulation of the environment, including,
but not limited t0: the Comprehensive Enviroamental Response, Compensation, amd Liability Act, 42 U.S.C, §9601
et seq. ("CERCLA"); the Resource Conservation and Recovery Act, 42 US.C.§6901 ¢t seq. ("RCRA); the Toxic
Substances Control Act, 15 US.C.§2601 ¢t scq. ("TSCA®); the Clear Air Act, 42 US.C. §7401 ct seq.; and the
Clean Wateo Adt, 33 US.C.§1251 ¢f scq.; and

(i) anystrie or local statute, law, code, rule, regulation, guideline, ordinarice, order, standard, permit,
license or requirers:n? (including consent decrees, judicial decisions, judicial interpretations and administrative
orders), now existing (r *ereinafier enacted together with all related amendments, implementing regulations and
reautharizations, pertaining ¢ the protection, preservation, conservation or regulation of the environment, induding,
if the Premises are located ir’ Hiinois, the {ilinois Environmental Protection Act, il Rey. Star. Ch, 111-1/2, §1001 et

5¢q., (callectively, the “Nlinois Ervironmental Act®).

(b) *Hazardous Material” means:

() “hazardous substances™ as defiicd iy CERCLA or the [llinois Environmental A,

(i} “hazardous wasles®, as defincd by RURA;

(iii) any pollutant or contaminant, or hazardous, £angerous or toxic chemical, material, waste or other
substance (“poitutant”) within the meaning of any Eavironthesizl Laws, which Environmenlal Laws prohibit, limi,
otherwise regulate, relate to or impose cbligations, liability or siupdiards concerning the use, exposure, release, o
gencration, manufacture, sale, transport, handling, storage, trealiacat reuse, presence, disposal or recycling of such i
pollutant;

(iv) petroleum or crude oil;

(v) any radioactive material, including any source, special nuclear or by-product material as defined at 42
US.C. §2011 ¢t seq., and amendments therete and reauthorizations thereof; g ;-
{(vi) asbestos-containing materials in any form or condition; Cu?, -
I
(vii) polychlorinated biphenyls ("PCB"); and i’:
Wa

{viii) natural gas, natural gas liquids, liquificd natural gas or synthelic gas uscable for fuel.

{ “Envircamental Actions” means:
(i) any notice of viofation, correspondence, complaint, claim, citation, demand, inguiry or inquirics, repori,
action, assertion of potcntial responsibility, licn, encumbrance, or proceeding regarding the Premiscs or properly

adjacent [o the Premises, whether formal or informai, absolute or contingent, matured or unmatured, brought or
issued by any governmental unit, agency, or body, or any person or cality respecting:

(1 Eavironmental Laws;

) public bealth risks;
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(3) the eavisonmental condition of the l’rc};xisc.t, of any portion thercal, or the contamimation of any
other property by Hazardous Maicrial emanating from the Premises, includiag aciual or alleged
damage or injury to wildlife, biota, air, surface or subsurface soil er water, wetlands or ather
natural resources; or

(L)) the use, cxpasuee, rclease, gencration, manufzcture, transporiation to or from, handling, storage,
treatment, recycling, reclamation, reuse, disposal or presence of Hezardous Malerial cither on the
Premises or transported off-site for saie, treatment, storage, recycling, reelamation, reuse or -
disposal;

{it) any violation or claim of violation by Morigagor of any Environmental Laws;

(iti) any licn for damages cavsed by, or the recuvery of any costs incurred for the investigation, remediation
or cicanup of any release or threatened reicase of Hazardous Material; or

(iv) the dzstruction or loss of use of properiy, or the injury, illncss or death of any officer, director,
employce, agent, rerieieatative, tenant or invitee of Mortgagor or any other person arising from or caused by the
environmental conditio of the Premiscs.

5.2 Representations. Mectsagor nereby represents und warrants to Mortgagee that:

(a) The Premises and Mortgago: bave been and are curcently in compliance with all Envionmental Laws. Al
required governmental perimits and licenses arcin effect, and Mortgagor is in compliance therewith. Morlgagor has nol
reccived any notice of ary Environmental Action cespecting cither the Premises, any off-site facility 10 which has been
sent any such Hazacdous Material for off-site lreitment, recyeling, reclamation, reuse, handiing, storage or disposal, or
any propeny adiacent to the Premises.

) No use, exposure, release, generation, manulacture, storage, treatment, transportation or disposal of
Hazardous Material has oscurred or is occurring on or from the Premises except 2s has been disclosed in writing to
Morigagee ("Disclosed Material’). All Hazardous Maicrial usc, fccated, stored, transported to or from, gencraied or
haadled on the Premises has been disposed of on or off the Premises i a lawful manner. No cnvironmenial, public
health or safety hazards currently exist with respect to the Psemises. ‘No nnderground storage tanks (including
petroleum storage tanks) arc now present or have been Jocated on or underihe Premises in the past on or under the
Premises cxcept as has been disclosed in writing to Morigagee ("Disclosed Tanks?).

(¢) There have been no past, and there are no pending or threatencd, Enviroimental Actions.

Mortgagor agrees that all of the representations and warrantics set forth herein will Le true at the closing of the 2
Loan and shall survive the Loan, excepl as (o matters which have been disclosed in writing (o and approved by o
Mortgagce. Al Morigagee's request, Morigagor shall reaffirm such representations and warrsaiis in writing. The I
Morigagor hereby agrees to indemnily and hold Mortgagee frec and harmless from and against 2t Juss, cost, damage c“"}‘
and cxpense, including 2itorney’s fees and costs, which Morlgagee may sustain by reason of the inac:uracy or breach of ;s

e

any of the forcgoing representations and warrantics as of the date the foregoing representations and warrantics are
made and are decmed remade.

53 Covenants. Morigagor hereby covenants and agrees with Mortgagee as {ollows:

{2) The Premiscs and Mortgagor shall comply with all Eavironmental Laws. All required governmental
permits and licenses shall remain in effect or shall be rencwed in a timely manncr, and Mortgagor shall comply
therewith. All Hazardous Material present, handled or generated on the Premises will be handled, gencrated and
disposed of in a Jawful manner. Mortgagor will satisfy all requirements of applicable Environmental Laws for the
tegistration, operation, maintenance and removal of all underground storage tanks on the Premiscs, if any. Withowt
limiting the foregoing, all Hazardous Material shall be handled in compliance with all applicable Environmental Laws.

{b) Other than Disclosed Material and Disclosed Tanks, no Hazardous Material shall be introduced to or used,
genctated, presented, stored, manufactured, released, treated, dispased, transported onto or {rom or handled on the
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Prcmises without thirty (30) days prior wrilten notice to Martgagee, provided that Morigagor may handle, slore, use or
dispose of products containing small quantitics of Hazardous Materials, which products are of & type customarily found
in htouscholds {such as acrosol cans containing insecticides, paints, paint remover and the like) and provided further that
Mortgagor shall handie, store, use, transport or dispose of any such Hazardous Malerials in a safe and lawful manner
and shall not allow such Hazardous Materials to contaminate the Premises or the environmen.

(c) Mortgagor shall immediatcly notify Mortgagee of all Enviranmcatal Actions and provide copics within two
(2) business days of receipt of all wriiten notices, complaints, correspondence and other documents selating thereto.
Mortgagor shall promptly cure and have dismisscd with prejudice all Environmental Actions (o the satislaction of
Mortgagee, and Mortgagor shall keep the Premises free of any encumbrance arising from any judgment, liability or liea
imposed pursuant Lo any Environmcental Actions.

(4) Mortgagor shall provide such information and certifications which Mortgagee may rcasonably request from
time to time lo jasure Mortgagor’s compliance with this Article V. To investigate Mortgagor’s compliance with
Environrental Liws and with this Article V, Mortgagee, its agents and employees, shall have the right, tut not the
obligation, at any liri¢ (o cater upon the Premises upon reasonable notice to Mortgagor, tike samples, review
Morigagor’s books and records, interview Mortgagor’s cmployees and officers, and conduct such other activitics as
Mortgagee, at its sole diszreiion, deems appropriate to cnsure Mortgagor's compliance. Mortgagor shaii cooperate fully
in the conduct of such an avat,if Morigagee decides to conduct such an audit because of (i} an Environmental Actios;
(i) Mortgagec's considering (2king. possession of or title 1o the Premises afier default by Morigagor; (i) a material
change in the use of the Premises which, in Mortgagee's opinion, increases the risk of noncompliance wath
Environmnental Laws; or (iv) the intecdrition of Hazardous Material other thas Disclosed Material to the Premises;
then Morigagor shail pay upon demand al! co:ts and expenses connccicd with such audit, which, until paid, shall
became Liabilities secured by the Refated Agrenments and shall bear interest at the Default Rate. Nothing in this
Article V shall give ar be construed as giving Mortgagec the right to direct or control Mortgagors actions in complying

with Environmental Laws,

54 Morigagee's Righis 1o Rely. Marigagee islentided to rely upen Mortgagor's representations and covenants _
contained in this Article V despitc any independent investigations by Mortgagee or its consultants. Mortgagor shall take A
all neeessary actions to determine for itself, and to remain awire-of, the environmental condition of the Premiscs.

Mortgagor shall have no right to rely upon any independent eavi/opmental investigations or findings made by

Mortgagee or its consultants, except such reporis provided by Mortgagee in cannection with the acquisition of the

Premises by Mortgagor.

) Indemnification. The term “Morlgagee's Environmentat Liabilty siall mean any and afl losses, liabilitics,
obligations, penaltics, claims, fines, litigation, demands, delenses, costs, judgments, arders, suils, proceedings, injunclive
relicf, information requests, notice Ietters, damages (including consequential, punitiz and exemplary damages),
dishursements or expenses of any kind or nature whatsoever (including aitorneys’ fees,and experts” fees and
disbursements and cxpenscs) incurred in and/or a:isiag out of (whether before, during or 27ici the term of the Loan)
investigating, defending against, settling or prosecuting any litigation, claim cr proceeding, caet facurred in

vQ

ey
i J

[

L3,

(a) any removal or remedial action (as defined in CERCLA) or similar costs incurred in “esponding to the
presence or threatened presence of and/or a releasc or threat of release of a Hazardous Material) which may at any
time be imposed upon, incurred by or asscrted or awarded against Morigagee Indemnificd Parties (defined below) in

connection with or arising from:

(i) any Hazardous Matcrial on, in, under or affecting all or any portion of the Premises. or any
surrounding arcas, or generated at the Premises;

(i) any matcrial misrepresentation, inaccuracy or breach of any warranty, covenant or agreement contained
or referred to in this Section 5.5;

(iii) any violation ar claim of siofation by Mortgagor of any Environmental Laws;

(iv) the impasition of any licn for damages caused by, or the recovery of any costs incurred for the deanup
of, any releasc or threatened release of Hazardous Material; or -
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() any Environmental Actions; or
(b) cnforcing the indemnificstions found hercin.

Mortgagor shall indemnify, defend (at trial and appellate levels and with counscl, experts and consultants acceptable 10
Mortgagee and at Mortgagor's solc cost) and hold Mortgagee Indcmnified Parties [rec and harmless from and against
Morigagee's Environmental Liability {collcetively, “Mortgagor's Indemuification Obligations”). "Morigagee Indemnificd
Parly(ics)” shall mean Morigagee, its pareat and subsidiary corporatians, and cach of their respective affiliates, share-
holdzrs, directors, officers, employees, and agents. Mortgagor’s Indemnification Obligations shall survive in perpetuity
the repayment of the Note er any transfer of the Premises by Mortgagor, Martgagee ar any of the other Mortgagee
Indempificd Party, including by forcclosurc or by a deed in licu of forcclosure. Morigagor and its successors and assigns
hereby waive, release and agree not to make any claim or bring any cost recovery action against any Morigagee
Indemnificd Party under or with respect to any Environmental Laws. To the cxtent that any Mortgagee Indemnified
Party is strictly Yable under any Environmental Laws or Environmental Actions, Mortgagar's Enmvironmental Obligations
to such Morigagee ‘ndemnificd Party under this indemity shall likewise be without regard to favlt on the part of
Mortgagor or such ldo/igagee Indemnified Party with respest to the violation or condition which results in liability 10

such Mortgagee Indemaifred Party.
VI. GENERAL

6.1 Permilicd Acts. Morligagor aurees that, without affecting or diminishing in asy way the Hability of
Morlgagor or any athcr person (exceptany person expressly released in writing by Mortgagee) for the payment or
performance of any of the Liabifitics or fof the performance of any obligation contained herein or affecting the lien
hercof upon the Collateral or any part thercof, Morigagee niay at any time and from time to time, without natice to o
the caasent of any person release any person liabic for the payment o performance of any of the Liabilitics; extend the
time for, or agree to alter the terms of pavment o1, ¢z indcbiedness under the Note or any of the Liabilities; modify or
waive any obligation; subordinate, modify or otherwisc duahwilh the lien hercof; accept additionat security of any kind;
relcase any Collateral or other property securing any or all of the Liabilities; make relcases of any poriion of ikic
Premises; consent to the making of any map or plat of the Promises; consent to the ereation of a condominium regime
on all or any part of the Premises or the submission of alf or 2ny part of the Premises to the provisions of any
condominium act or any similar provisions of law of the state whers tiie Premiscs are located, or to the creation of any
easements on the Premises or of any covenants restricting the use or ¢ceupancy thereof; or exercise or refrain from
exereising, or waive, any right Mortgagee may have, X

o

62  Expenses. Mortgagor shall pay when duc and payable, and othervaze on demand made by Mortgagee, all E%
loan fees, appraisal fees, recording fecs, taxes, brokerage fees and commissions, aosi-act fees, title insurance fees, o
gscrow fecs, attorneys’ fees, court costs, documentary and expert evidence, fees of inspesting architects and engineers, N
cavironmental reports and,/or audit costs and all other costs and cxpenses of every character which have been incurred _“"{
or which may hereafter be incurred by Morigagee in connection with any of the foilowing (Collcctively, the "Expenscs”): :Z,,

(3) Any court or administrative proceeding involving Mortgagor, the Premises or the Reizicd Agreements to
which Mortgagee is made a party or is subject to subpoena by reason of iis being a holder of any <fthe Related
Agreements, including without limitation bankruplcy, insalvency, reorganization, probate, eminent doraaia,
condemnation, building code and zoning proceedings;

{b) Any court or administrative proceeding or other action undertaken by Mortgagee (o enforce any remedy or
to collect any indebtedness due under this Morigage or any of the other Related Agreements following i default
thereunder, including without limitation a foreclosure of this Morigage or a public or private sale under the Uniform
Commersizl Code;

© Any remedy excreised by Mortgagee following an Event of Defauli inciuding foreclosure of this Mongage
and actions in conncetion with taking possession of the Premises or collecting Rent assigned hercby,

) Any activity in conneclion with any request by Mortgagor or asyone acting on behall of Morigagor that
Mortgagee conscnt o 3 propesed action which, pursuant to this Morigage or any of the other Relatcd Agreements, may
be undertaken or consummated only with the prior consent of Mortgagee, whether or not such consent is granied; or
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(e) Any ncgotiation undertaken between Murlg,.ty't .mci M(l\ﬂgﬂf,l\f or anyone acting on behall of Mortgagor
pertaining to the existence or cure of any defanit under o the modification or extension of any of the Relaled

Agrreoments,

If Morigagor fails to pay any Expenscs, Mortgagee may cleet, but shall not be obligaled, to pay such Expenses, and if
Mortgagee does so clect, then Mortgagor will, upoa demand by Mortgagee, seimburse Mortgagee for all such Expenscs
which have been or shall be paid or incurrcd by it. The amounts paid by Morigagee in respect of such Expenses,
togethes with intescst thereon al the Default Rate from the date paid by Morigagee untit paid by Mosigagor, shall bz
added to the Liabilitics, shall be immediatcly due and payable and shall be secured by the lien of this Mortgage and the
other Related Agreements. In the event of the foreclosure hereof, Mortgagee shall be entitled 1o add to the
indebtedness found to be duc by the court a reasonable cstimate of such Expenses to be ineurred after entry of the

decree of foreclosure.

63  Seowdly Agreement; Fixture Filing. This Mortgage, to the exient that it conveys or otherwise deals with
personal property or with items of petsonal property which are or may become fixtures, shall also be construed as a

security agreement anler the Uniform Commercial Code as in effect in the state in which the Premises are located.
This Mortgage constiiutes a financing statement filed as a fixture filing in the Official Records of the County Recorder
of the County in which thie. Premises are located with respect to any and all fixtures included within the term
“‘Collateral® as uscd heretn and with respeet Lo any Personalty or other personal property that may now be or hereafier
become such fixtures. Mortgagorshall exccute any staicments pursuant to the Uniform Commercial Cede, as
Morigagee may request (o preserve; maintain and perfect the priority of the first fien and security inlerest ereated
hereby on the Collateral which may D decmed personal property or fixtures, and shall pay to Mongagee on demand
any cxpenses incurred by Morlg,ngc&. in conne:tion with the preparation, exccution and filing of any such documents,
Mortgagor hercby authorizes and empoweis Minrigagee and iesevocably appoints Morigagee the agent and stlorncy-in-
fact of Mortgagor to cxecute and file, on Mavigagor's behall, all financing statements and refiling wnd continuations
ihercofl as Morigagee deems necessary or advisauin (o create, preserve and protect such lien,

6.4 Defeasance. Upon full payment of all indehtedness seecured hereby and satisfaction of all the Liabilsties in
accordance with their respective terms and at the time anc in the manner provided, and when Mortgagee has no further
obligation to make ary advance, or extend any credit hereuncer, mnder the Note or any Related Agreements, this
conveyance shall be nuil and void, and rhereafter, upon demand therifor, an appropriate instrument of reconveyance or
release shall in due course be made by Morigagee to Mortgagor. Al easts incurred in connection with such
reconveyance or relcase shall be paid by Mortgagor, including a release {5¢ pavable (o Mortgagee in the amount of $50.

6.5 Notices. Each notice, demand or other communication in connetion with this Mortgage shall be in
writing, addressed to such addressee at its address sct forth below and shall be decraed to be given to and served upon
the addressee thercof (i) upon actual delivery if personally defivered, (i) on the thitd Husiness Day after the deposit
thereof in the Linited States mail by registered or certificd mail, firsi-class postage prepwd, or (iif) on the first Business

Day of the delivery to an overnight delivery service

[f to Mortgages: St. Paul Federal Bank For Savings
6700 West North Avenue

Chicago, Iilinois 60633
Attention: Portfolio Analysis Dept,

With a Copy To: St, Paui Federal Bank For Savings
5700 West North Avenie

Chicago, IL 60635
Altention: General Counsel
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If 1o Mortgagor: LaSalle Mational Bank undcr Trusl Nu 38926
Planned Reulty Group and Greenleal Apartments, Lud.
¢/o Mr. Robert J. Bulord
1339N. Kingsbury, Suilc 301
Chicago, IL 60622

With 2 Copy To: Mr. Michae! Haeris
13351’N. Kingsbury, suite 301

Chicago, IL 60622

By noticc complying with this section, any party may from lime te time designale a different address as its address for
the purposc of the receipt of notices hercunder. “Business Day” shall mean any day, including Saturdays when
Mcrtgagee is open for business, other than Sunday or any other day on which federal savings banks in Chicago, illinois

arc not open for business.

66  Succeswrs Mortgagor: Gender. Without in any way limiting the provisions of Scction 1.6 hereof, all
provisions hereof shail inisre to and bind the partics and their respestive successors, vendees and assigns. The word

*Mortgagor” shall include 21 persons claiming under or through Morigagor and all persons liable for the payment or
performance of any of the Liabilities whether or not such persons shall have cxecuted the Noie or this Mortgage.
Wherever used, the singular puraber shall include the plural, the plurai the singular, and the use of any gender shail be

applicable to all genders.

6.7 Assignment by Mortgagee. Mongagee shall have the right to .ngn Mnru,n;,cu s right, title and interest in
and to this Mortgage, the Notc and any Rolaizd Agreement and/or the Loan, in whole or in parl, or any participating

interest therein to any person, including witheu limitation any person acquiring title 1o all or any part of the Collateral
through foreclosure or otherwise. Aay subscquent 2signec shall have all the rights and powers hercin provided to

Mortgapee.

68 Care by Mortgagee. Mertgagee shal! be deenied to have exercised reasonable care in the custody and
preservation of any of the Collateral in its possession if it takes cach action for that purpese as Morigagor requests in
writing, but failure of Mortgages to comply with any such request 2!l not be deemed to be (or 1o be evidence of) a
failure to cxercise reasonable care, and no failure of Mortgagee to prrserve or protect any rights with respect 1o such
Collatcral against prior partics, or to do any act with sespect to the prescration of such Collateral rot so requested by
Mortgager, shall be deemed a failure 10 exercise reasonable care in the cislody or preservation of such Collaieral.

69 Governing Law. This Mortgage shall be construed in accordance witia 2ad governied by the internal laws of
the State of illinois.

6.10  Waiver. Mortgagor, on behalf of itsclf and all persons now or hereafter interesicd in the Premises or the
Collateral, to the fullest extent permitted by applicable law hereby waives all rights under all.zpucaisement, homestead,
moratorium, valuation, excmption, stay, extension, and redemption statutes, laws or equities, or uny so-called
*Moratorium Laws®, now or hercafter existing, and hereby fusther waives the pleading of any statu'e of limitations as a
defense to any and a[l Liabilitics sccured by this Morigage, and Mortgagor agrees that no defense, clai. or right bascd
on any thereof will be asserted, or may be enforced. in any aciion cnforcing or relating to this Mortgage or any of this
Collateral. Without limiting the generality of the preceding senteace, Mortgagor, on ils own behalf and on behalf of
cach and every person acguiring any interest in ar title to the Premises subscquent (o the date of this Mortgage, hereby
irrevocably releases and waives any and all rights of redemption from sale under any order or decree of forcelosure of
this Mortgage or under any power contained hercin or under any sale pursuant to any statute, order, decree or
judgment of any court to the extent permitted by the provisions of 735 ILCS 5/15-1603 of the IHirois Compiled Statutes,
as amended. Mortgagor, for itself and for all persens hereafter claiming ihrough or under it or who may at any time
hereafter become holders of licas junior to the lien of this Morigage, hercby expressly waives and releases all rights to
direct the order in which any of the Collateral shall be sold in the event of any sale or sales pursvant hereto and 1o
have any of the Collateral and/or any other property now or hercalter constituting security for any of the Liabilities .
marshalled upon any foreclosure of this Mortgage or of any other security for any Liabilitics. No action for the '
enforcement of the lien or of any provision hereaf shali be subjeet 1o any defense which would not be good and
available to the party interposing the same in an action at law upon the Note hereby secured. Mortgagor acknowledges

bSOu4000
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that the Premiscs do not include either agricultural real csfate or owtier-occupied residential real estate, and to the full
extent permitted by law, Mortgagor voluntarily and knowingly waives its rights to reinstatement and redemption,

6.11 Mo Merger. 1t being the desire and intention of the partics hereio thal this Mortgage and the licn hercol
do not merge in fee simple title to the Premises, it is hereby understood and agreed that should Mortgagee ucquise an
additional or other intcrests in or to the Premises or the ownership thereof, then, unless 2 contrary intent is manifested
by Mortgagee as cvidenced by an express stalement to that cffect in an appropriate document duly recorded, this
Mortgage and the licn hereof shall not merge in the fee simpke title, toward the end that this Morigage may be
foreclosed as if awnced by a stranger to the fec simple title. i

6.12  Morlgegee Not g Joint Venturer or Pagteer. Morigagor and Morigagee acknowledge and agree lhal,;in no

event shall Mortgagee be decnied to be a partner or joint venturc with Mortgagor. Without limitation of the foregoing,
Mortgagee shall not be deemed 1o be such a partner or joint venturer on account of its becoming a morlgagec-ine
possession or cxricising any rights pursuant to this Mortgage or pursuant 1o any other instrument or documenl
evidencing or sccuiing any of the Liabilities, or otherwise.

6.13  Timg of ©oaence. Time is declared (o be of the essence in this Mortgage, the Note and any Related
Agreements and of every pait hereof and thercof.

6.14 hird Party Beni:fts. This Mortgage, the Note and the other Pelated Agreemeats, if any, arc made for
the sole benefit of Mortgagor and Mzstgagee and their successors and assigns, and no other party shall have any legal
interest of any kind under or by reases 4: any of the foregoing. Whether or not Morigagee clects to cmploy any or all
the rights, powers or remedies available toi¢ under any of the foregoing, Mongagee shall have no obligation or Hability
of any kind to any third party by reason ot any.of the foregoing or any of Marigagee’s Helions oF OMIsSIONs pursuant
therete or otherwise in connection with this tiarsretion.

6.15 unterparts. This Mortgage may be excculed in any number of counlerparts and cach such countcrpart
shall be deemed to be an original, but all such counterpacts shall together constitute but one and the same Morigage.

6.16  Invalid Provisions. Whenever possible, cach provision of this Morigage shall be interpreted in such manner
as to be effective and valid under applicable law, bul if any provisior of this Mor!gage shall be prohibited by or invafid
under applicable law, such provision shall b ineffective 10 the extent oi such prohibiticn or invalidity, without
invalidating the remainder of such provision ar the remaining provisions of this Mortgage.

6.17  Changes. Ncither this Morigage nor any term hereof may be relcased, changed, waived, discharged or
terminated oraily, or by any 2ction or inaction, but only by an instrument in writing signed by the party against which
enforcement of the release, change, waiver, discharge or termination is sought. To/tie 2xtent permitied by law, any
agreement hercafter made by Morigagor and Morigagee relating to ihis Mortgage shall be superior 1o the rights of the
holder of any intervening licn or encumbrance. Any holder of a lien or cncumbrance junior (o the licn of this Morigage
shafl take its licn subject to the right of Mortgagee to umend, modify or supplement this Marigase, the Note or any of
the Related Agreements (o extend the maatarity of the Liabilities or any portion thereof, to vary the raie of interest

changeable under the Note and ta increase the amount of the Liabilities, in cach and every case without obtairing the o
consent of the holder of such junior licn and without the lien of this Morigage fosing its priorily ever (e rights of any v
such junior hien. o
-

A

6.18  Compliance With Hlinois Mortgage Foreclosure Law. [f any provision in this Mortgage shall be inconsistemt (2
with any provision of the statutes or common law of the State of Hiinois governing the foreclosure of this Mortgage ::

(collectively, *Foreclasure Laws®), the provisions of the Foreclosure Laws shal! take precedence over the provisions of
this Mortgage, but shall not invalidate or render uncaforceable any other provision of this Morigage tha! can be
construed in a manncr consistent with the Foreclosure Laws. If any provision of this Morigage shall grant to Mongagee
any rights or remedies upon defauit of Morigagor which 2re more limited than the rights that would otherwise be
vested in Mortgagee under the Foreclosurz Laws in the absence of said provision, Mortgagee shall be vested with the
rights granted in the Foreclosure Laws 0 the full extent permitted by Law.

6.19  Waiver of Jury Trial Situs. MORTGAGOR AND MORTGAGEE WAIVE ANY RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (i) UNDER THIS
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MORTGAGE, THE RELATED AGREEMENTS OR U\JDER ANY AMFNDMENT INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THEREWITH, OR (i) ARISING FROM ANY BANKING RELATIONSHIF
EXISTING IN CONNECTION WiTH THIS MORTGAGE, THE NOTE OR THE RELATED AGREEMENTS,
MORTGAGOR AND MORTGAGEE ACGREE THAT ANY SUCH ACTION OR PROCEEDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY, ALL ACTICNS ARISING DIRECTLY AS A
RESULT OR IN CONSEQUENCE OF THIS MORTGAGE OR THE RELATED AGREEMENTS SHALL BE
INSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS IN THE COUNTY IN WHICH THE
PREMISES IS LOCATED, AND MORTGAGOR AND ALL PARTIES CLAIMING BY OR THROUGH
MORTGAGOR OR GUARANTYING ANY PORTION OF THE LIABILITIES, HEREBY CONSENT TO THE
EXCLUSIVE JURISDICTICN AND VENUE QF ANY STATE OR FEDERAL COURT LOCATED AND
HAVING ITS SITUS IN SAID COUNTY, AND WAIVE ANY OBJECTION BASED ON FORUM NON-
CONVENIENS AND SUCH PARTIES, OR ANY ONE OF THEM, HEREBY WAIVE PERSONAL SERVICE OF
ANY AND ALL “ROCESS, AND CONSENTS THAT ALL SUCH SERVICES OF PROCESS MAY BE MADE BY
CERTIFIED MAIL RETURN RECEIPT REQUESTED, DIRECTED TO SUCH PARTY AT THE ADDRESS FOR
SUCH PARTY AND'SERVICE SO MADE SHALL BE COMPLETE FIVE (5) DAYS AFTER THE SAME HAS
BEEN DEPOSITED 1Y IH{E U.S. MAILS AS AFORESAID.

620 Trust Exculpation. ‘< is expressly undersiond and agreed by and between the partics hereto, anything
herein to the contrary notwithstanding, that cach and all of the warrantics, indemnitics, representations, covenants,
undertakings and agreements herein riade on the part of American National Bank and Trust Campany of Chicago, (the
“Trust Company’) hereunder, while inform purponing to be the warrantics, indemnities, representations, covenants,
undertakings and agreements of the Trust Company arc nevertheless cach and every one of them, made and intended
not as personal warrantics, indemnitics, represcriations, covenants, undertakings and agreements by the Trust Company
or for the purpose of or with the intention of bisd: ag the Trust Company pcru.m.t!ly, and this instrument 5 executed
and delivered by the Trust Company not in ils ownrignt, hut so]oI) n the excreise of the pawers confersed upon it as
Trustee and that no personal liability or personal rt,spnm!',.' ty is assumed by nor shall al any ime be asserted or
enforccable against the Trust Company on account of thic instrument or on accouat of any warraaty, indemnity,
representation, covenant, undertaking or agreement of the Trus. Company in this instrument contained, cither expressed
or implied, all such personal liability, if any, being expressly waives and released by Mortgagee.

0V0
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STATE OF )
) $8.
COUNTY OF )

otary public in and for said County, in the Statc aforesaid, DO HEREBY CERTIFY THAT

ST ‘“‘?gcrsonaﬂy kaown 1o mcs%BthQ VICE PRESIDEfyperican National Bank & Trust
Company of Chicago, » , and personally known to me to be the same person whose name is subscribed (o
w isc forcgoing instrument, appearcd before me this day in person and severaliy acknowledged that as the

SECOND VICE PT7of dich\#ank, (he) (she) signed and delivercd the said instrument pursuant to authority given by
the , as the frec and voluntary act and deed of said Bank, for the uscs and purposes therein

sel forth, [EC 16 1994 1

GIVEN under my hand and notarial scal this day of L1990

Sl Qi
[

Notary Public [SEAL] Aot A AP
"“OFFICIAL SEAL"
My Commission cxpires: 3 Sol Flores
Rotery Public, State of Illincis
My Commission Expires 10721198

hia e}

STATE OF )
) $8.
}

m public in and for said Ceunly. in the State aferesaid, DO HEREBY CERTIFY THAT
Robert J. Buford, personally known (o me to be the presidin? of Planned Realty Greup, Inc., an {llinois corporation,
and personally known to me to be the same person whose naineis subscribed 4o in the foregeing instrumeat, appearcd
before me this day in person and severally acknowledged that as'the seesident of such corporation, he signed and
delivered the said instrument pursuanl to suthority given by the by-iavs.af such corporation, as tke {rec and voluntary

act and deed of said corporation, for the uses and puy )saci therein ﬁl forin.
GIVEN under my hand and notarial this £ z /

A /Lg// o

e -

WY COMMISSICH TXF 153 Con3d o

. *
Neotary Public {SEAL) /{ j OFFIP?'AL CE{-‘!_.. ]
. a . KARLERT A~ 1PARTL
/”/6 / 5 NOTARY PLBL I, 17E GF iLE

My Commission expires:

bafordS.mig
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)

COUNTY OF o

i

AL otary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Robddt }. Buford, personally known to me to be the of GPL Inc., a Deiaware corporation and the
yeneral partaer of Greenleaf Apartments, Lid., an [linois limited partaceship and personally known to me to be the
same person whose name is subseribed to in the foregoing instrument, appeared before me this day in person and
severally acknowledged that as the of the general partner of such partnership, he signed and delivercd
the said instrument pursuant to authority given by the pasincrship agreement of such partnership, as the free and
voluntary act and decd of said partnership, for the u :;md purposethercin set forth.

)

GIVEN under my hand and notarial

sclal this -
,5{544 I/ 20,

Notary Public [SEAL]

. . o ( . QFFICifL, SEAL
My Commission cxpires: Z/ 4%/ RAPLONT L ERTIN

HOTARY PUCL.. ' OF ILLINQIG
MY COMWISSH., 00 41ES 8-13-00

STATE OF )

) 38,
COUNTY OF y
i ] s e o=, |
NG [ B8ty pubic in and for said Coutty, i1 the State aforesaid, D HEREBY CERTIFY THAT
Robert J. Buford, persorally known to me to be the of RIB General Inc., an illinois corporation and the

general pariner of Greenlcal Apartments, Ltd., an IHinois timited prrincrship and personally known to me to be the
same person whose name is subscribed to in the foregoing instrumert,sppeared before me this day in person and
severally acknowledged that as the of the general partne” ol such partnership, he signed and delivered
the said instrument pussuant to autherity given by the partaership agreement.of such partacrship, as the free and

voluniary act and deed of said partnership, for the uses and purposes-therein(sct forth, /

GIVEN under my hand and notarial sepl this /é L(pday of )é{é‘ﬂéééﬁ,'l?"
Sy, Wl

Notary Public [SEAL) / 2 {]
y - = BEICIIL SEA
G159 5 R E - SR

My Commission expires:
¥ xp KOTARY uen. 74 OF LLINOIS
Y COMMITAG, LAFAES G305

AN
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EXHIBIT A

Deserintion of the Laad

LOTS 13 AND 14 IN BLOCK 16 IN ROGERS PARK IN THE EAST 1/2 OF THE NORTHEAST 1/4 OF
SECTION 31, TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS

Adddress
1638 W. Greenleaf, Chicago. IL

Property Index Nuriters
11-32-106-011

This instrument was prepared

by and after recording return to;

Valeric A, Haugh
Assistant Resident Counsel

St. Payl Federal Baak for Savings
6760 W. North Avenue v é @ '
Chicago, Illinois 60635 ”

£

(312) 804-2213 0L
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