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Loan No. 3008653

MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS. SECURITY AGREEMENT AND FINANCING STATEMENT

- THIS MORTGAGE, ASSIGNMENT-OF LEASES AND RENTS, SECURITY AGREEMENT AND

FINANCING STATEMENT (herein caled ‘Mortgage") is made as of November 2, 1998, by and between
ST. PAUL TRUST COMPANY, not perssnally but solely as trustee under Trust Agreement dated
November 2, 1998 and known as Trust Nc.-742696 (“Trust”) and R.S.M. JOINT VENTURE, an lllinois
general partnership (the "Beneficiary” and togetaerwith Trust, and each of their respective successors and
assigns, called "Borrower") in favor of St. Paul Fecerai Bank For Savings, a federal savings bank (herein,

together with its successors and assigns, called the “Lcnder”).

RECITALS

A. Note. Principal and Interest. Borrower has executed ard delivered to Lender a promissory note
dated as of the date hereof, payable to the order of Lender in the origtiel principal amount of One Million
Four Hundred Eighty Thousand and No/100 Dollars ($1,480,000.00) (tiei van”). Such promissory note,
together with any and all amendments or supplements thereto, extensions thereof and notes which may
be taken in whole or partial renewal, substitution or extension thereof or which may evidence any of the

indebtedness secured hereby, shall be called the "Note".

B. Related Agreements. Any and all loan agreements, pledge agreements; supplemental
agreements, assignments, guarantees, letters of credit and all instruments of indebtean=a: or security,
in addition to the Note and this Mortgage now or hereafter executed by Borrower or any party related
thereto in connection with any of the Liabilities (as hereinafter defined) or for the purpose of supplementing

or amending the Note, this Mortgage, as the same may be amended, extended, modified or supplemented
from time to time, are hereinafter referred to as the "Related Agreements”.

C. Liabilities_and Obligations. As used in this Mortgage, the term "Liabilities" means all
indebtedness of any kind arising under, and all amounts of any kind which at any time become due or
owing to Lender under or with respect to the Note, this Mortgage or any of the Related Agreements
including without limitation, the following: the principal of and interest on the Note; all advances, costs or
expenses paid or incurred.by Lender to protect any or all of the Collateral (as hereinafter defined), perform
any obligation of Borrower hereunder or collect any amount owing to Lender which is secured hereby; any
and all other obligations and indebtedness, howsoever created, arising or evidenced, direct or indirect,
absolute or contingent, recourse or nonrecourse, now or hereafter existing or due or to become due, owing
by Borrower to Lender; interest on all of the foregoing; and all costs of enforcement and collection of all
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of the foregoing. As used in this Mortgage, the term "Obligations” means all of the covenants, agreements
and obligations of any kind arising under or with respect to the Note, this Mortgage or any of the Related
Agreements.

D. Collateral. For purposes of this Mortgage, the term "Collateral” means and includes all of the
following:

(1) Real Estate. All of the land described on Exhibit A attached hereto (the "Land"),
together with all and singular the tenements, rights, easements, hereditaments, rights of way,
privileges, liberties, appendages and appurtenances now or hereafter belonging or in anyway
appertaining to the Land (including, without limitation, all rights relating to storm and sanitary sewer,
water, gas, electric, railway and telephone services); all development rights, air rights, water, water
rights, watei siock, gas, oil, minerals, coal and other substances of any kind or character underlying
or relating to the l.and; all estate, claim, demand, right, title or interest of Borrower in and to any street,
road, highway, vau!* or alley (vacated or otherwise) adjoining the Land or any part thereof, all strips and
gores belonging, adjzcant or pertaining to the Land; and any after-acquired title to any of the foregoing
(all of the foregoing Is refarred to collectively as the "Real Estate"),

(2) Improvementsand_Fixtures. Al buildings, structures, replacements, furnishings,
fixtures, fittings and other impiovements and property of every kind and character now or hereafter
located or erected on the Real Estate, together with all building or construction materials, equipment, '
appliances, machinery, plant equipient, fittings, apparati, fixtures and other articles of any kind or
nature whatsoever now or hereafter fodni on, affixed to or attached to the Real Estate, including
(without limitation) all motors, boilers, engiiie:s and devices for the operation of pumps, and all heating,
electrical, lighting, power, plumbing, air conditionirig, refrigeration and ventilation equipment (all of the
foregoing is referred to collectively as the "Impre vements"),

(3)  Personalty. All building materials, goocs, censtruction materials, appliances (including
stoves, refrigerators, water fountains and coolers, fans, heaters, incinerators, compactors,
dishwashers, clothes washers and dryers, water heaters ana similar equipment), supplies, blinds,
window shades, carpeting, floor coverings, elevators, office equiprient, growing plants, fire sprinklers
and alarms, control devices, equipment (inciuding motor vehicles and all window cleaning, building
cleaning, swimming pool, recreational, monitoring, garbage, air condiiening, pest control and other
equipment), tools, furnishings, furniture, light fixtures, non-structural additions to the Real Estate, and
all other tangible property of any kind or character now or hereafter owned by Eorrower and used or
useful in connection with the Real Estate, any construction undertaken on the Paai Estate, any trade,
business or other activity (whether or not engaged in for profit) for which the Rea! Estate is used, the
maintenance of the Real Estate for the convenience of any guests, tenants, licensees-or invitees of
Borrower, all regardless of whether located on the Real Estate or located elsewhere For purposes of
fabrication, storage or otherwise including (without limitation) all rights under and to any escrow
account(s) established and maintained pursuant hereto and/or pursuant to any Related Agreement,
it being understood that the enumeration of any specific articles of property shall in no way exclude or
be held to exclude any items of property not specifically mentioned (all of the foregoing is referred to
collectively as the "Personalty");

(4)  Intangibles. All goodwill, trademarks, trade names, option rights, purchase contracts,
books and records and general intangibles of Borrower relating to the Real Estate, the Improvements
and/or the Personalty and all accounts (including without limitation accounts receivable, all escrows
or accounts formed for the payment of real estate taxes and/or insurance premiums including without
limitation the Impound Account (as hereinafter defined)), contract rights (including without limitation all
rights as seller or borrower under an contract, understanding or arrangement for the sale or borrowing
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on the security of the Collateral or any part thereof), instruments, chattel paper, choses in action,
judgments, insurance proceeds, awards of damages and seftlements 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 eminent domain, of the
Collateral or any part thereof or on account of the alteration of the grade of any street or highway on
or about the Real Estate, and all other rights of Borrower for payment of money, for property sold or
lent, for services rendered, for money lent, or for advances or deposits made, and any other intangible
property of Borrower related to the Real Estate, the Improvements and/or the Personalty (all of the
foregoing is referred to collectively as the “Intangibles”);

(5) Leases and Rents. All (i) rights of Borrower under all leases, licenses, occupancy
agreements, concessions or other arrangements, whether written or oral, whether now existing or
entered int~ at any time hereafter (all of the foregoing is referred to collectively as the "Leases”),
whereby any psrson agrees to pay money or any consideration for the use, pOSSEession or occupancy
of, or any estat¢ ir., the Collateral or any part thereof; and (ii) rents, issues, income, profits, royalties,
security deposits; hensfits, avails, advantages and claims derived, possessed or owned by Borrower
directly or indirectly frarpzuch Leases and/or the Real Estate, the Improvements, the Personalty and/or
the Intangibles (all of the: foregoing is referred to collectively as the "Rents");

(6) Construction Decaments. All rights of Borrower to plans and specifications, designs,
drawings and other matters prepared ior any construction on the Real Estate and all rights of Borrower
under any contracts executed by Berrawer as owner with any provider of goods or services for or in
connection with any construction urdcitaken on, or services performed or to be performed in
connection with, the Real Estate or the imorovements, including any architect's contract (all of the

nre

foregoing is referred to collectively as the "Corisiruction Documents®),

(") Proceeds. All proceeds, products, rcpiacements, additions, substitutions, renewals and
accessions of and to the Real Estate, Improvements,) Personalty, Intangibles, Leases, Rents or
Construction Documents; and

(8) Other Property. All other property or rights of Barrower of any kind or character related
to the Real Estate, the Improvements, the Personalty or the Intangibles. (All of the Real Estate, the
Improvements and any other property which is real estate under appiiceule law, is sometimes referred
to collectively herein as the "Premises”.)

GRANT

NOW, THEREFORE, for and in consideration of the recitals set forth above‘vinich are hereby
incorporated, the Lender's making the Loan to Borrower, the various agreements containea hierein and in
the Note and any Related Agreements, and other good and valuable consideration, the receipt and
sufficiency of all of which are hereby acknowledged by Borrower, and in order to secure the full, timely and
proper payment of each and every one of the Liabilities and the performance of each and every one of the
Obligations (provided, however, that the maximum amount to be secured by this Mortgage shall not
exceed three times the Loan plus the total amount of all advances made by Lender to protect the Collateral
and the security interest and lien created hereby), BORROWER HEREBY MORTGAGES, WARRANTS,
CONVEYS, TRANSFERS AND ASSIGNS TO LENDER, AND GRANTS TO LENDER AND ITS
SUCCESSORS AND ASSIGNS FOREVER ALL OF THE COLLATERAL.

TO HAVE AND TO HOLD the Collateral unto Lender forever, for the purposes and uses herein set
forth, and Borrower hereby expressly waives and releases any and all right, benefit, privilege, advantage
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or exemption under and by virtue of any and all statutes and laws of the State or other jurisdiction in which
the Real Estate is located providing for the exemption of homesteads from sale on execution or otherwise.

AGREEMENT
I. COVENANTS AND AGREEMENTS OF BORROWER.

Further to secure the payment of the Liabilities and the performance of the Obligations, Borrower
hereby covenants and agrees with Lender as follows:

1.1 Performance of Obligations. Borrower shall perform, observe and comply with all Obligations,
including without limitation, all terms, covenants and conditions of the Note, this Mortgage and the Related
Agreements.

1.2 Paymeri cf Liabilities. Borrower agrees that it will pay, timely and in the manner required in the
Note, this Mortgagear ‘he Related Agreements, the principal of and interest on the Note, and all other
Liabilities (including feex ard charges). All sums payable by Borrower hereunder shall be paid without
demand, offset or deduction Eorrower waives all rights now or hereafter conferred by statute or otherwise
to any such demand, counteiclaim. offset, deduction or defense.

1.3  Payment of Taxes. Borrower will (i) pay before due all taxes and assessments, general or
special, and any and all levies, claims; charges, expenses and liens, ordinary or extraordinary,
governmental or non-governmental, statuiciy, or otherwise, due or to become due, that may be levied,
assessed, made, imposed or charged on oi_zgainst the Collateral or any property used in connection
therewith; (i) pay before due any tax or other ziierge on the interest or estate in lands created or
represented by this Mortgage or by any of the other Related Agreements, whether levied against Borrower
or Lender or otherwise; and (iii) will submit to Lender-a" receipts showing payment of all of such taxes,
assessments and charges within thirty (30) days of its duz date.

14  Funds for Taxes and Insurance. In order to more fuiy protect the security of this Mortgage and
in order to provide security to Lender for the payment of the amounts raquired under Section 1.3 hereof,
Lender requires Borrower to deposit with Lender or its designee, @l ihe time of each payment of an
instaliment of interest or principal under the Note, an additional amourit sufficient to discharge the
obligations of Borrower under Section 1.3 hereof as and when they becotne due. The determination of
the amount payable and of the fractional part thereof to be deposited with Lenger shall be made by Lender
in its discretion based on the prior year's taxes and Lender's estimate of the amoup: by which taxes can
be expected to rise. If at any time within thirty (30) days prier to the due date of any-ofine obligations, the
amounts then on deposit therefor shall be insufficient for the payment of such obligatior i full, Borrower
shall, within seven (7) days after demand, deposit the amount of the deficiency with Lender. if the amounts
deposited are in excess of the actual obligations for which they were deposited, Lender may refund any
such excess, o, at its option, may hold the same and reduce proportionately the required monthly deposits
for the ensuing year. Nothing herein contained shall be deemed to affect any right or remedy of Lender
under any other provision of this Mortgage or under any statute or rule of law to pay any such amount and
to add the amount so paid to the Liabilities. All amounts held by Lender or its designee shall be held not
in trust and not as agent of Borrower, and may be commingled with other funds held by Lender or its
designee, and said amounts shall not bear interest, and shall be applied to the payment of the obligations
in respect to which the amounts were deposited or, at the option of Lender, to the payment of said
obligations in such order or priority as Lender shall determine. All amounts so deposited shall be held by
Lender or its designee as additional security for the Liabilities. Upon the occurrence of a Default, Lender
may, in its sole and absolute discretion and without regard to the adequacy of its security hereunder, apply
such amounts or any portion thereof to any part of the Liabilities. Any such application of said amounts
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or any portion thereof to any Liabilities shall not be construed ta cure or waive any Default or notice of
Default hereunder or invalidate any act done pursuant to any such Default or notice. Borrower shall deliver
to Lender all tax bills, assessment statements and statements for any other applicable obligations as soon
as the same are received by Borrower, and Lender shall be entitled to rely thereupon and shall be entitled
to pay such amounts. If Lender sells or assigns this Mortgage, Lender shall have the right to transfer all
amounts deposited under this Section to the purchaser or assignee, and Lender shall thereupon be
released and have no further liability hereunder for the application of such deposits, and Borrower shall
look solely to such purchaser or assignee for such application and for all responsibility relating to such
deposits. At any time after the occurrence of a Default, Lender may, at its option, by written notice to
Borrower require Borrower to make similar deposits to those set forth above for the payment of amounts
required under Section 1.9 hereof, in which case all of the foregoing terms and provisions of this paragraph
relating to tax deposits and accounts shall be applicable to such deposits for insurance premiums and
Borrower shall inmediately begin making such deposits in accordance herewith.

Without in any way.limiting any of the provisions contained herein and/or Lender’s rights hereunder,
in the event that Borrawzr.does not fulfill its requirements to carry the required insurance hereunder and/or
to provide the Lender witri proof of such insurance, Lender may, but is not obligated to, purchase such
insurance at Borrower's exprinse to protect Lender's interests in and to the Collateral. This insurance may,
but need not, protect Borrower's interests. The coverage obtained by Lender may not pay any claim that
is made by or against Borrower i connection with the Collateral. If Borrower complies with the
requirements hereunder and subseouently provides evidence of the required insurance hereunder,
Borrower may cancel any of such insuranse purchased by Lender. Borrower shall be responsible for any
and all costs of any insurance purchased by Lander hereunder, including interest (at the Default Rate of
Interest) thereon, and any other charges that Lefder may impose in connection with the placement of such
insurance, until the effective date of the canceilation of the insurance or payment of such amounts due.
These costs, including interest and other charges, m2y be added to the outstanding principal balance of
the Note, at Lender's option. The cost of such insuranceinay be more that the cost of insurance Borrower
may be able to obtain on its own.

1.5  Maintenance and Repair. Borrower will not abariion the.Premises; not do or suffer anything
to be done which would depreciate or impair the value of the Coliaterzl or the security of this Mortgage;
not remove or demolish any of the Improvements; pay promptly iar all labor and materials for all
construction, repairs and improvements to or on the Premises; not ria'e any changes, additions or
alterations to the Premises or the Improvements except as required by any applicable governmental
requirement or as otherwise approved in writing by Lender; maintain, preserve and keep the Personalty
and the Improvements in good, safe and insurable condition and repair and prcmphiv make any needful
and proper repairs, replacements, renewals, additions or substitutions requirea by ‘wear, damage, -
obsolescence or destruction; promptly restore and replace any of the Improvements orPersonalty which
are destroyed or damaged; not commit, suffer or permit waste 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.

In determining whether or not to make the loan secured hereby, Lender examined the creditworthiness,
background and experience in operating property such as the Premises of Borrower and the beneficiaries
of Borrower if Borrower is a land trust (collectively, "Beneficiary™), found it acceptable and relied 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 Collateral. Borrower and Beneficiary are experienced in
borrowing money and operating property such as the Premises, were ably represented by a licensed
attorney at law in the negotiation and documentation of the Note, this Mortgage and the Related
Agreements (or had the opportunity to be so represented), and bargained at arm'’s length and without
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duress of any kind for all of the terms and conditions of the loan, including this provision. Borrower and
Beneficiary recognize that Lender is entitled to keep its loan portfolio at current interest rates by either
making new loans at such rates or collecting assumption fees and/or increasing the interest rate on a loan.
Borrower and Beneficiary further recognize that any secondary or junior financing placed upon the
Collateral: (a) may divert funds which would otherwise be used to pay the Liabilities; (b) could result in
acceleration and foreclosure by any such junior encumbrancer which would force Lender to take measures
and incur expenses to protect its security; (c) would detract from the value of the Collateral should Lender
come into possession thereof with the intention of selling the same; and (d} would impair Lender's right to
accept a deed in lieu of foreclosure, as a foreclosure by Lender would be necessary to clear the title to the
Premises.

Borrower agrees that if this Section be deemed a restraint on alienation, that it is a reasonable one,
and that Borrov/ér will not, without the prior written consent of Lender (a) sell, contract to sell, assign,
transfer, lease, enczmber, dispose of, option or convey, or permit to be sold, assigned, transferred, leased,
encumbered, dispcsed of, optioned or conveyed, whether voluntarily; involuntarity, by operation of law or
otherwise (collectivels raferred to herein as a "Transfer”), (i) the Collateral or any part thereof or any
interest therein or estate ir any thereof (including any conveyance into a trust or any conveyance of the
beneficial interest in any trust holding title to the Collateral); (i) any general partnership interest if Borrower
and/or Beneficiary is a genevai or limited partnership (iii) any interest in the aggregate of five percent (5%)
or more in a corporation, any partrership, any joint venture, any limited liability company or other entity
which owns all or part of the Collateral-anid/or all or part of the beneficial interest in any trust holding title
to any of the Collaterat; (b) remove any-of the Collateral from the Premises or from the State in which the
Real Estate is located; or (c) create, sufter o permit to be created or to exist any mortgage, lien, claim,
security interest, charge, encumbrance or otiier fight or ctaim of any kind whatsoever (collectively referred
to herein as an "Encumbrance™) upon the Collatera!ur any part thereof, except those of current taxes not
delinquent and the Permitted Exceptions; or (d) permit the Collateral or any portion thereof to be submitted
to any condominium property act by filing a declaration-of condominium ownership or otherwise. Borrower
agrees that any breach of or default in any of the foregoirig cavenants shall be a Default. Borrower shall
reimburse Lender for all costs and expenses, including witnout limitation reasonable attorneys' fees,
incurred by Lender in connection with Lender's review ¢f a request for consent to a Transfer or
Encumbrance of all or part of the Collateral, or any interest thercin. Any waiver by Lender of a default
under this Section and/or any consent by Lender to any such Transfei 2« izncumbrance shall not constitute
a consent to, or a waiver of, any right, remedy or power of Lender upor‘a subsequent default under this
Section or subsequent request for consent to Transfer or Encumbrance.

Notwithstanding anything else in this Section to the contrary, Borrower shall b2 permitted to lease
portions of the Premises in the ordinary course of business, at rents which will equai o exceed the rents
as of the date of this Mortgage, for a term not exceeding two years and otherwise pursuant to written
leases in a form approved by Lender subject only to insubstantial variations from said forni which may be
accepted by Borrower.

Borrower agrees that in the event the ownership of the Premises, any interest therein or any part
thereof becomes vested in a person other than Borrower, Lender may, without notice to Borrower, deal
in any way with such successor or successors in interest with reference to this Mortgage, the Note, the
Related Agreements and the Liabilities and Obligations without in any way vitiating or discharging
Borrower's liability hereunder or for the Liabilities and Obligations. No sale of the Collateral, no
forbearance with respect to the Note or this Mortgage, and no extension of the time for payment of the
Note or any other Liabilities given by Lender shall operate to release, discharge, modify, change or affect
the original liability of Borrower, either in whole or in part, except to the extent specifically agreed in writing
by Lender.

F/BAS/stpaulirsm/091598/dmp 6
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17  Access by Lender. Upon request of Lender, Borrower will at all times (a) deliver to Lender
either all of its executed originals (in the case of chatte! paper or instruments) or certified copies (in all
other cases) of all Leases, agreements, Construction Documents, all amendments and supplements
thereto, and any other document which is, or which evidences, governs or creates, the Collateral;
(b) permit access by Lender during normal business hours to its books and records (including any
supporting or related vouchers or papers), tenant registers, offices, insurance policies and other papers
for examination and the making of copies and extracts; (¢) prepare such schedules, rent rolls, financial
statements, summaries, reports and progress schedules as Lender may reasonably request; (d) provide
Lender and its agents convenient facilities for the audit of any statements, books and records; and
(e) permit Lender and its agents and designees, at all reasonable times, to enter on and inspect the
Premises. Any failure of Borrower to promptly comply which this Section 1.7 requires Lender to incur
additional administrative and servicing expenses. Accordingly, Borrower agrees that in addition to any
other remedy avaitable to Lender hereunder and/or at law and in addition to any other administrative late
fee and/or late fee'due under any other section herein and/or the Note or the Related Agreements, an
administrative latete2 equal to the sum of(i) five percent (5%) times (ii} the amount of then applicable
monthly payment due ur.der the Note, shall be due and payable by Borrower to l.ender for each calendar
month in which such faiiire accurs and/or continues. '

18 Stamp and Othei Taxes. If the federal, or any state, county, local, municipal or other
government or any subdivision thereof having jurisdiction shall (a) levy, assess or charge any tax
(excepting therefrom any income tax ¢:.ender's receipt of interest payments on the principal portion of
the Liabilities), assessment or imposition 1'pon this Mortgage, the Liabilities, the Note or any of the other-
Related Agreements, the interest of Lenczi-in the Collateral, or any of the foregoing, or upon Lender by
reason of or as holder of any of the foregoing, =+ shall at any time or times require revenue stamps to be
affixed to the Note, this Mortgage, or any of the otter Related Agreements, or (b) deduct from the value
of the land for the purpose of taxation any lien therean,.or imposing upon Lender the payment of the whole
or any part of the taxes or assessments or charges < Yiens herein required to be paid by Borrower, or’
changing in any way the laws relating to the taxation o’ ricrigages or debts secured by mortgages or
Lender's interest in the Premises, or the manner of collection 4t taxes, so as to affect this Mortgage or the
debt secured hereby or the holder or holders thereof, Borrows: shall pay all such taxes and stamps to or
for Lender as they become due and payable. If any such law or regulation is enacted or adopted
permitting, authorizing or requiring any tax, assessment or impositioii £ be levied, assessed or charged,
which law or regulation prohibits Borrower from paying the tax, assessment. stamp, or imposition to or for
Lender, or the making of such payment might result in the imposition or Interest beyond the maximum
amount permitted by law, then it shall constitute a Default hereunder ana-zll Liabilities shall become
immediately due and payable at the option of Lender.

1.9  Insurance.
1.9.1 Required Insurance.

(a) Borrower, at its sole cost and expense, shall insure and keep insured the Collateral against such
perils and hazards, and in such amounts and with such limits, as Lender may from time to time require
including at a minimum:

(i) Insurance against loss to the Premises on an "all risk™ policy form, covering insurance
risks no less broad than those covered under a Standard Muiti-Perit (SMP) policy form, which contains
a 1987 Commercial 150 "Causes of Loss-Special Form," and such other risks as Lender may reason-
ably require, including, but not limited to, insurance.covering the cost of demolition of undamaged
portions of any portion of the Premises when required by code or ordinance and the increased cost of
reconstruction to conform with current code or ordinance requirements, in amounts equal to at least
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80% of the full replacement cost of the Premises with consideration for depreciation (other than the
Real Estate), including fixtures and equipment, Borrower's interest in leasehold improvements, and the
cost of debris removal, with 90% coinsurance with an agreed amount endorsement and inflation guard
endorsement, provided, however, that in no event shall such insurance be less than 120% of the
outstanding amount of all Liabilities; :

(i) Rent and rental value/extra expense insurance in amounts sufficient to pay during any
period in which the Premises may be damaged or destroyed, on a gross rents basis for a period of
twelve (12) months or such greater time as Lender may deem appropriate: (x) ali Rents and (y) all
amounts (including, but not limited to, all taxes, assessments, utility charges and insurance premiums)
required to be paid by Borrower or by tenants of the Premises;

(i) .~ Broad form boiler and machinery insurance including business interruption/extra
expense and rent and rental value insurance, on all equipment and objects customarily covered by
such insurance’ and/or involved in the heating, cooling, electrical and mechanical systems of the
Premises (if any s(e located at the Premises), providing for full repair and replacement cost coverage;

(iv) During the making of any alterations or improvements to the Premises (x) insurance
covering claims based o the owner's or employer's contingent liability not covered by the insurance
provided in subsection (vi) below and (y) worker's compensation insurance covering all persons
engaged in such alterations or improvements;

(v) Insurance against loss ¢¢-damage by flood or mud slide in compliance with the Flood
Disaster Protection Act of 1973, as amende<from time to time, if the Premises are now, or at any time
while the Liabilities remain outstanding shall be -situated in any area which an appropriate governmen-
tal authority designates as a special flood hazard 2rea, Zone A or Zone V;

{vi) Commercial general public liabitity -insirance, with the location of the Premises
designated thereon, against death, bedily injury and proserty damage arising in connection with the
Premises with Borrower listed as the named insured with such limits as Lender may reasonably require
(but in no event less than $1,000,000) and written on a 1986 Gtandard 150 occurrence basis form or
equivalent form, and, if required by Lender, excess umbrella lia'siiity coverage with such limits as
Lender may reasonably require but in no event less than $2,000,00%; 2nd

(vi)  Such other insurance relating to the Collateral and the use and operation thereof, as
Lender may, from time to time, reasonably require, including, but not limited to, dramshop, products
liability and workers' compensation insurance.

All insurance shalk: (i) be carried with companies with a Best's rating of A or better, or othenwis2 acceptable
to Lender; (ii) be in form and content acceptable to Lender; (iii) provide thirty (30) days' advance written
notice to Lender given in the manner set forth herein before any cancellation, material modification or
notice of non-renewal: and (iv) provide that no claims shall be paid thereunder without ten (10) days'
advance written notice to Lender in the manner set forth herein. All physical damage policies and renewals
shall contain a standard mortgagee clause naming Lender and its successors and assigns, as mortgagee,
which clause shall expressly state that any breach of any condition or warranty by Borrower shall not
prejudice the rights of Lender under such insurance, and a loss payable clause in favor of Lender for
personal property, contents, inventory, equipment, loss of rents and business interruption. All liability
policies and renewals shall name Lender and its successor and assigns as an additional insured. No
additional parties shall appear in the mortgagee or loss payable clause without Lender's prior written
consent. All deductibles shall be in amounts acceptable to Lender. In the event of the foreclosure of this
Mortgage or any other transfer of title to the Collateral in full or partial satisfaction of the Liabilities, all right,

F/BAS/stpaul/rsm/091598/dmp 8
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title and interest of Borrower in and to all insurance policies and renewals thereof then in force shall pass
to such purchaser or grantee. Borrower authorizes and empowers Lender to effect insurance upon the
Collateral in the amounts aforesaid, for a period covering the time from entry of a foreclosure decree to
and including the date of sale, and if necessary therefor, to cancel any or all existing insurance policies.
Any failure of Borrower to provide the policies described in this Section 1.9 to Lender requires Lender to
incur additional administrative and servicing expenses. Accordingly, Borrower agrees that in addition to
any other remedy available to Lender hereunder and/or at law and in addition to any other administrative
late fee and/or late fee due under any other section herein and/or the Note or the Related Agreements,
an administrative late fee equal to the sum of(i) five percent (5%) times (i) the amount of then applicable
monthly payment due under the Note, shall be due and payable by Borrower to Lender for each calendar
month in which such failure occurs and/or continues.

()  Thednzurance shall be evidenced by the original palicy, or in the case of liability insurance,
certificates of insurance. Borrower shall use its best efforts to deliver originals of all policies and renewals,
marked "paid," to Lander at least thirty (30) days before the expiration of existing policies and in any event,
Borrower shall delivei edininals of such policies to Lender at least fifteen (15) days before the expiration
of existing policies. If Lerder has not received satisfactory evidence of such renewal or substitute
insurance in the time frame specified herein, Lender shall have the right, but not the obligation, to purchase
such insurance for Lender's iiiterest only. Any amounts so disbursed by Lender pursuant fo this Section
1.9.1 shall be a part of the Liabiliize:and shall bear interest at the Default Rate (as defined in the Note).
Nothing contained in this Section 1.8:1 shall require Lender to incur any expense or take any action
hereunder, and inaction by Lender shait-never be considered a waiver of any right accruing to Lender on
account of this Section 1.9.1.

1.9.2 Other Insurance. Borrower shall not cary any separate insurance on the Collateral concurrent
in kind or form with any insurance required hereunder st contributing in the event of loss without Lender's
prior written consent and any such policy shall have-etiached a standard non-contributing mortgagee
clause, with loss payable to Lender, and shall meet all citen requirements set forth herein.

1.9.3 Adjustment of Loss. Borrower shall give immediate notice-of any loss to Lender. In case of loss
covered by any of the policies required hereunder, Lender is authcrized to adjust, collect and compromise
in its discretion all claims thereunder and in such case Borrower agres:2 ‘o sign upon demand, or Lender
may sign or endorse on Borrower's behalf, all necessary proofs of loss, receits, releases and other papers
required by the insurance companies to be signed by Borrower. Borrower hareby irrevocably appoints
Lender as its attorney-in-fact for the purposes set forth in the preceding sentence. Each insurance
company is hereby authorized to make payment of 100% of all such losses directy tc Lender alone. After
deducting from such insurance proceeds any expenses incurred by Lender in the collecuon and settlement
thereof, including without limitation attorneys' and adjusters’ fees and charges, Lender sircli apply the net
proceeds to the Liabilities, in such order as Lender may determine, or, at its sole and absoiute discretion
to the restoration or repair of the Collateral in accordance with such terms, conditions and restrictions as
Lender, in its sole and absolute discretion, may impose. Any surplus remaining after payment and
satisfaction of the Liabilities shall be paid to Borrower. Lender shall not be responsible for any failure to
collect any insurance proceeds due under the terms of any policy regardless of the cause of such failure,
except due to Lender's gross negligence or wiiful misconduct. If any material part of the Collateral is
damaged or destroyed and the loss is not adequately covered by insurance proceeds collected or in the
process of collection, Borrower shall deposit, within ten (10) days of Lender's request therefor, the amount
of the loss not so covered.

1.9.4 Proceeds of Rent and Rental Value and Business Interruption Insurance. The net proceeds
of rent and rental value or business interruption insurance shall be paid to Lender for application first to
the Liabilities in such order and manner as Lender may elect and then to the creation of reserves for future
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payments of the Liabilities, in such amounts as Lender deems necessary, with the balance to be remitted
to Borrower subject to such controls as Lender may deem necessary to assure that said balance is used
to discharge accrued, and to be accrued, expenses of operation and maintenance of the Premises.

195 Application of Insurance Proceeds. Any application of insurance proceeds or 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.

1.9.6 Value. Upon request by Lender, Borrower agrees to furnish at its sole expense, evidence of
the replacement value of the Collateral of the type which is regularly and ordinarily provided to insurance
companies.

1.10 Emirent Domain. In case the Collateral, or any part or interest in any thereof, is taken by
condemnation (or ‘ransfer in lieu thereof) or damaged by the taking of other property, Lender is hereby
empowered to col'ec. and receive all compensation and awards of any kind whatsoever (referred to
collectively herein as ' Condemnation Awards") which may be paid for any property so taken or transferred
or for damages to any.-preperty not taken (all of which Borrower hereby assigns to Lender). All
Condemnation Awards so rsczived after deducting Lender's expenses and reasonable attorneys' fees,
shall be applied by Lender, at its.sole and absolute option, to either (i) the Liabilities, in such order as
Lender may determine, or (i) the.sectoration or repair of the Collateral in accordance with such terms,
conditions and restrictions as Lender; It its sole and absolute discretion, may impose. Any surplus
remaining after payment and satisfacticn-of the Liabilities shall be paid to Borrower. Borrower hereby
empowers Lender, in Lender's sole and absriute discretion, to settle, compromise and adjust any and all
claims or rights arising under any condemnaiic::-or eminent domain proceeding relating to the Collateral
or any portion thereof. Borrower hereby irrevocably appoints Lender as its attorney-in-fact for the purposes
set forth in this Section. Borrower agrees to execuie-such further assignments of Condemnation Awards

as Lender may require.

1.11 Governmental Requirements. Borrower will atal’ times fully comply with, and cause the
Collateral and the use and condition thereof to fully comply witi1, all federal, state, county, municipal, local
and other governmental laws, statutes, ordinances, requirements, reguations, rules, orders and decrees
of any kind whatsoever that apply or relate to Borrower or the Collaterai.or the use thereof. Borrower will
observe and comply with all conditions and requirements necessary topreserve and extend any and all
rights, licenses, permits, privileges, franchises and concessions (including, viithaut limitation, those relating
to land use and development, landmark preservation, construction, access, v.ater.rights and use, noise
and pollution) which are applicable to Borrower or have been granted for the Colleterzl ar the use thereof.
If any governmental body or court issues any notice or order to the effect that the Collateral is not in
compliance with any covenant, ordinance, law or regulation, Borrower shall promptly dziiver to Lender a
copy of such notice or order and shall immediately commence and diligently perform ccriective action.
Unless required by applicable law or unless Lender has otherwise first agreed in writing, Borrower shall
not make or allow any changes to be made in the nature of the occupancy or use of the Premises or any
portion thereof for which the Premises or such portion was intended at the time this Mortgage was
delivered. Borrower shall not initiate or acquiesce in any change in any zoning or other land use
classification now or hereafter in effect and affecting the Premises or any part thereof without in each case
obtaining Lender's prior written consent thereto.

1.12 No Mechanics' Liens. Borrower shall (a) keep the Premises free from mechanics' liens or other
liens or claims for lien, except that Borrower shall have the right either to: (i) place a bond with-Lender in
an amount, form, content and issued by a surety acceptable to Lender for the payment of any such lien,
or (ii) obtain a title indemnity insuring Lender's interest against said lien in an amount, form, content and
issued by a title insurance company acceptable to Lender, in either case within ten (10) days after the filing
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thereof; and (b) immediately pay when due any indebtedness which may be secured by a lien or charge
on the Premises superior o inferior to the lien hereof (no such supericr or inferior lien to be permitted
hereunder), and upon request exhibit satisfactory evidence of the discharge of any such lien to Lender.

1.13  Continuing Priority. Borrower will: (i) pay such fees, taxes and charges, execute and file (at
Borrower's expense) such financing statements, obtain such acknowledgments or consents, notify such
obligor or providers of services and materials and do all such other acts and things as Lender may from
time to time request to establish and maintain a valid and perfected first and prior lien on and security
interest in the Collateral and to provide for payment to Lender directly of all cash proceeds thereof, with
Lender in possession of the Collateral to the extent it requests; (i) maintain its office and principal place
of business at all times at the address provided herein; {iii) keep all of its books and records relating to the
Collateral on the Premises or at the address provided herein; (iv) keep all tangible Collateral on the Real
Estate except 25 L ender may otherwise consent in writing; (v) make notations on its books and records
sufficient to enable-Lender, as well as third parties, to determine the interest of Lender hereunder; and (vi)
not collect any rents. o the proceeds of any of the Leases or Intangibles more than 30 days before the
same shall be due a:1d.)2vable, except as Lender may otherwise consent in writing.

1.14 Utilities. Borrower ywill pay all utility charges incurred in connection with the Collateral promptly
when due and maintain all uiinty services available for use at the Premises.

1.15 Contract Maintenance; Othei Ajreements; Leases. Borrower will, for the benefit of Lender, fully
and promptly keep, observe, perform crd satisfy each obligation, condition, covenant, and restriction
affecting the Premises or imposed on it unger anv agreement between Borrower and a third party relating
to the Collateral or the Liabilities secured hereoy (including, without limitation, the Leases, Construction
Documents and Intangibles) (collectively referred tr as the "Third Party Agreements”) so that there will be
no default thereunder and so that the persons (otherthan Borrower) obligated thereon shall be and remain
at all times obligated to perform for the benefit of Lendzr.” Borrower will not permit to exist any condition,
event or fact which could allow or serve as a basis orjusiification for any such person to avoid such
performance. Without the prior written consent of Lender, 8orrower shafl not (i) make or permit any
termination or material amendment of any Third Party Agreemsant; (i) accept prepayments of rent
exceeding one month; (iii) materially modify or amend any such Leases or, except where the lessee is in
default, cance! or terminate the same or accept a surrender of the lezzed premises, provided, however,
that Borrower may renew, modify or amend leases or take other action ir tbe ordinary course of business
$0 long as such action does not decrease the monetary obligations of the lessea thereunder, or otherwise
materially decrease the obligations of the lessee or the rights or remedies of tine lessor; (iv} consent to the
assignment or subletting of the whole or any portion of any lessee’s interest uncer 7.ny Lease which has
a term of more than two years or grant any options to renew for a term greater thanwu years; (v) create
or permit any lien or encumbrance which, upon foreclosure, would be superior to any suchiLeases; or (vi)
in any other manner impair Lender's rights and interest with respect to the Leases and Rerts. All security
or other deposits received from tenants under the Leases shall be segregated and maintained in an
account satisfactory to Lender and in compliance with the law of the State where the Premises are located.

1.16  Notify Lender of Default. Borrower shall notify Lender in writing within two (2) business days
of the occurrence of any Default or other event which, upon the giving of notice or the passage of time or
both, would constitute a Defauit.

1.17  FEipancial Reporting; Certificate.

(a)  Financial Reporting. Borrower, at Borrower's expense, shall prepare and fumish (i) an annual
statement of the operation of the Premises prepared and certified by Borrower, showing in reasonable
detail satisfactory to Lender total rents and other income received, security deposits and total expenses

F/BAS/stpaul/rsm/091588/dmp n
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together with an annual balance sheet and profits and loss statement, within one hundred twenty (120)
days after the close of each fiscal year of Borrower, beginning with the fiscal year first ending after the date
of delivery of this Mortgage, (i) interim balance sheets and profit and loss statements, certified by
Borrower, in such form as may be required by Lender, but not more than semi-annually if there is no
existing default, (iii) copies of Borrower's and the principals’ of Borrower (defined as general partners,
shareholders, members or beneficiaries who have a ten percent (10%) or greater interest in Borrower)
annual State and Federal Income Tax filings within (30) thirty days of filing; and (iv) annual financial
statements, in such form and containing such detail as Lender may request, from the principals of
Borrower certified by such principal on or before April 1st of each year, beginning with April 1st of the year
in which this Mortgage is executed. For purposes of this paragraph, any statements required in connection
with the Premises shall be deemed to also require a current rent roli. Borrower shall keep accurate books
and records, and allow Lender, its representatives and agents access to such books in accordance with
Section 1.7 heredi. If Borrower or such principals fail to comply with the requirements set forth above, or
in the event of a Dafault hereunder, Lender shall have the right to have Borrower's books and records
audited by an indepser.dent certified public accountant, and the cost of such audit shalt be the obligation
of Borrower. Upon « foraclosure of this Mortgage, all of Borrower’s books and records maintained in
connection with the Collaterz! shall be made available to the successful bidder at the foreclosure sale for
inspection and copying for & period of not less than three (3) years following said sale. Any audited
financial statements prepared on behalf of Borrower or such principals shall be delivered to Lender as soon
as available. Any failure of Borrcwearo provide any of the information described in this Section 1.17 (a)
and/or the certificate described in Section 1.17(b) to Lender requires Lender to incur additional
administrative and servicing expenses. -Aczardingly, Borrower agrees that in addition to any other remedy
available to Lender hereunder and/or at law znd in addition to any other administrative late fee and/or late
fee due under any other section herein and/oi 2 Note or the Related Agreements, an administrative late
fee equal to the sum of(i) five percent (5%) times (i} ine amount of then applicable monthly payment due
under the Note, shall be due and payable by Borrcwer-to Lender for each calendar month in which such
failure occurs and/or continues.

(b) Certificate. Borrower, within three (3) days of recuest in person or within five (5) days of
request by mail, shall furnish either or both of the following: (i}-a written statement, duly acknowledged, of
all amounts due on any Liabilities, whether for principal or interest on the Note or otherwise, and stating,
to the best of Borrower's knowledge, whether any offsets or deferiscs exist against the Liabilities and
covering such other matters with respect to any Liabilities as Lender may ieasonably require; and (i) a
certificate setting forth the names of all lessees under any Leases, the terins of their respective Leases,
the space occupied, the rents payable thereunder, any security deposits coliccted by Borrower, and the
dates through which any and all repts have been paid.

1.18  Assignment of Leases and Rents.

(a)  Assignment. All of Borrower's interest in and rights under the Leases now existing or hereafter
entered into, and all of the Rents, whether now due, past due, or to become due, and including all prepaid
rents and security deposits, are hereby absolutely, presently and unconditionally granted, transferred,
assigned and conveyed to Lender to be applied by Lender in payment of the Liabilities. Prior to the
occurrence of any Default, Borrower shall have a license to collect and receive all Rents as they become
due and payable but not more than thirty (30) days in advance, which license shall be terminated at the
sole option of Lender, without regard to the adequacy of its security hereunder and without notice to or
demand upon Borrower, upon the occurrence of any Default. It is understood and agreed that neither the
foregoing assignment of Rents to Lender nor the exercise by Lender of any of its rights or remedies
hereunder shall be deemed to make Lender a "mortgagee-in-possession” or otherwise responsible or liable
in any manner with respect to the Collateral or the use, occupancy, enjoyment or any portion thereof,
unless and until Lender, in person or by agent, assumes actual possession thereof. Nor shall appointment
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of a receiver for the Collateral by any court at the request of Lender or by agreement with Borrower, or the
entering into possession of any part of the Collateral by such receiver, be deemed to make Lender a
mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Collateral
or the use, occupancy, enjoyment or operation of all or any portion thereof. Upon the occurrence of any
Default, this Mortgage shall constitute a direction and full authority to each lessee under any Lease and
each guarantor of any Lease to pay all Rents to Lender without proof of the default relied upon. Borrower
hereby irrevocably authorizes and holds harmless each lessee and guarantor to rely upon and comply with
any notice or demand by Lender for the payment to Lender of any Rents due or to become due.

(b) Limitation of Lender's Liability. Lender shall not be liable for any loss sustained by Borrower
resulting from Lender's failure to let the Premises following the occurrence of any one or more Defaults
or from any other act or omission of Lender in managing, operating or maintaining the Premises following
the occurrence ¢f any one or more Defaults. Lender shall not be obligated to observe, perform or
discharge, nor does Lender hereby undertake to observe, perform or discharge any covenant, term,
condition or agreemiert contained in any Lease to be observed or performed by the lessor thereunder, or
any obligation, duty « liability of Borrower under or by reason of this Mortgage, and Borrower shall and
does hereby agree to incernify and defend Lender for, and to hold Lender harmless of or from, any and
all liability, loss or damage wtich Lender may or might incur under any Lease or under or by reason of this
Mortgage and of or from any and all claims and demands whatsoever which may be asserted against
Lender by reason of any alleged cotgation or undertaking on its part to observe or perform any of the
covenants, terms, conditions or agreeiiiants contained in any Lease. Sheculd Lender incur any such
liability, loss or damage under any Leas= or.under or by reason of this Mortgage, or in the defense of any
such claim or demand, the amount therecf, including costs, expenses and attorneys' fees, shall become
immediately due and payable by Borrower witi1iaterest thereon at the Default Rate and shall be secured
by this Mortgage. Neither this Mortgage nor the assignment of Leases and Rents contained herein shall
operate to place responsibility for the care, contiol, management or repair of the Premises or for the
carrying out of any of the covenants, terms, conditiciis or agreements contained in any Lease upon
Lender, nor shall it operate to make Lender responsiuie/cr liable for any waste committed upon the
Premises by any tenant, occupant or other party, or for ary dangerous or defective condition of the
Premises, or for any negligence in the management, upkeeg; repair.or control of the Premises resulting
in loss or injury or death to any tenant, occupant, licensee, emplcyee or stranger.

(¢} Lender's Collection of Rents. Borrower hereby further grants o 1:ender the right effective upon
the occurrence of a Default, to do any or all of the following, at Lender's ¢ptien: (i) enter upon and take
possession of the Premises for the purpose of collecting the Rents, (i) dispeses hy the usual summary
proceedings any tenant defaulting in the payment thereof to Lender, (iii} lease the Fremises or any part
thereof (including leases that extend beyond the term of this Mortgage), {iv) repair,iestcre and improve
the Premises, and (v) apply the Rents after payment of certain expenses and capital expznditures relating
to the Premises on account of the Liabilities in such order and manner as Lender may €lect, in its sole
discretion. Lender shall have the authority, as Borrower's attorney-in-fact, such authority being coupled
with an interest and irrevocable, to sign the name of Borrower and to bind Borrower on all papers and
documents relating to the operation, leasing and maintenance of the Collateral. Such assignment and
grant shall continue in effect until the Liabilities are paid in full, the execution of this Mortgage constituting
and evidencing the irrevocable consent of Borrower to the entry upon and taking possession of the
Premises by Lender pursuant to such grant, whether or not foreclosure proceedings have been instituted.
Neither the exercise of any rights under this paragraph by Lender nor the application of any such Rents
to payment of the Liabilities shall cure or waive any Default or notice provided for hereunder, or invalidate
any act done pursuant hereto or pursuant to any such notice, but shall be cumulative of all other rights and
remedies.
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(d  Application. Borrower shall apply the Rents to the payment of all necessary and reasonable
operating costs and expenses of the Collateral, debt service on the Liabilities, and a reasonable reserve
for future expenses, repairs and replacements for the Collateral, before using the Rents for Borrower's
personal use or any other purpose not for the direct benefit of the Collateral.

(e) Rights of Lessor. Lender shall have the right and option to commence a civil action to foreclose
this Mortgage and to obtain a judgment of foreclosure subject to the rights of any lessee of the Premises.
The failure to join the lessor or any lessee as party or parties defendant in any such civil action or the
failure of any Decree of Foreclosure and Sale or similar order or decree to foreclose his, her, its or their
rights shall not be asserted by Borrower as a defense in any civil action instituted to collect Liabilities, or
any part thereof or any deficiency remaining unpaid after foreclosure and sale of the Collateral, any statute
or rule of law at any time existing to the contrary notwithstanding.

® Attornmant. In the event of the enforcement by Lender of the remedies provided for by law or
by this Mortgage, the'lessee under each Lease affecting all or any portion of the Premises shall, at the
option of Lender, atior1 to any person succeeding to the interest of Borrower as a result of such
enforcement and shall reccgnize such successor in interest as lessor under such Lease without change
in the terms or other provisiors thereof; provided, however, that said successor in interest shall not be
bound by any payment of ient or additional rent for more than one (1) month in advance or any
amendment or modification to any.!z2se made without the consent of Lender or said successor in interest.
Each lessee, upon request by said suceessor in interest, shall execute and deliver an instrument or
instruments confirming such attornment.

1.19 Lender's Pedformance. If Borrowei f2is to pay or perform any of its cbligations herein contained
(including payment of expenses of foreclosure anc ceurt costs), Lender may (but need not), as agent or
attorney-in-fact of Borrower, make any payment or-perform (or cause to be performed) any obligation of
Borrower hereunder (including without limitation making payments of principal, interest or other amounts
on any lien, encumbrance or charge on any of the Collate: 2!, completing any construction; making repairs;
prosecuting collection of the Collateral or proceeds thereof; prichasing, discharging, or settiing any tax lien
or ather lien or claim) in any form and manner deemed expegient by:Lender, and any amount so paid or
expended (plus reasonable compensation to Lender for its out-cf-pocket and other expenses for each
miatter for which it acts under this Mortgage}), with interest thereon at'tiie Default Rate, shall be added to
the Liabilities and shall be repaid to Lender upon demand. In making zny payment or securing any
performance relating to any obligation of Borrower hereunder, Lender shall be the sole judge of the legality,
validity and amount of any lien or encumbrance and of all other matters necessary to be determined in
satisfaction thereof. No such action of Lender shall ever be considered as a waiver Lf any right accruing
to it on account of the occurrence of any matter which constitutes a Default.

1.20 Subrogation. To the extent that Lender, on or after the date hereof, pays any su'n under any
provision of law or any instrument or document creating any lien or other interest prior or superior to the
lien of this Mortgage, or Borrower or any other person pays any such sum with the proceeds of the loan
secured hereby, Lender shall have and be entitled to a lien or other interest on the Collateral equal in
priority to the lien or other interest discharged and Lender shall be subrogated, despite their release of
record, to and receive and enjoy all rights and liens possessed, held or enjoyed by, the holder of such lien,
which shall remain in existence and benefit Lender in securing the Liabilities.

1.21 Management of Premises. Borrower shall manage the Premises through its own personnel or
a third party approved by Lender, and Borrower shall not contract with any other third party for property
management services without (i) the prior written approval by Lender of such party and the terms of its
contract for management services, which approval shall not be unreasonably withheld, and (ii) Lender
receives a subordination of any lien by the Manager in form and substance satisfactory to Lender.
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122  Use of the Premises. Borrower shall not suffer or permit the Premises, or any portion thereof,
to be used for any purpose except a residential apartment complex, nor shall Borrower permit the
Premises to be used by the public without restriction or in such manner as might reasonably tend to impair
Borrower's title to the Premises or any portion thereof, or in such manner as might reasonably make
possible a claim or claims of easement by prescription or adverse possession by the public, as such, or
of implied dedication of the Premises or any portion thereof. Borrower shall not use or permit the use of
the Premises or any portion thereof for any unlawful purpose.

1.23  Litigation Involving Premises. Borrower shall promptly notify Lender of any litigation, threatened
litigation, administrative procedure or proposed legislative action initiated against Borrower or the Premises
o in which the Premises are directly or indirectly affected, including any proceedings which seek to (i)
enforce any lien against the Premises, (ii) correct, change or prohibit any existing condition, feature or use
of the Premises; (i) condemn or demolish the Premises, (iv) take, by the power of eminent domain, any
portion of the Premises or any property which would damage the Premises, (v) modify the zoning
applicable to the Fre.rises, or (vi) otherwise adversely affect the Premises. Borrower shall initiate or
appear in any legal 2(tisp-ar other appropriate proceedings when necessary to protect the Premises from
damage. Borrower shail; 1:pon written request of Lender, represent and defend (at trial and appellate
levels, with counsel acceptdble to Lender and at Borrower's sole cost) the interests of Lender in any
proceedings described in this Sestion 1.23 or, at Lender's election, pay the fees and expenses of any
counsel retained by Lender to represent the interest of Lender in any such proceedings.

li. REPRESENTATIONS AND WARKRAMTIES

To induce Lender to make the loan securen Sereby, in addition to any representations and warranties
in the Note, any Related Agreement and Article V.i1eseof, Borrower hereby represents and warrants, as
of the date hereof and until the Liabilities are paid in f4il and the Obligations are fully performed, that:

21 Title. Borrower is well seized of the Premises, 2:16 of a good, indefeasible estate therein, in fee
simple. The Collateral is free from all encumbrances whatsozver (and any claim of any other person
thereto) other than the encumbrances created by this Mortgage and.the Related Agreements and those
expressly approved by Lender in writing (the "Permitted Exception:™. Borrower has good and lawful right
to sell, mortgage and convey the Collateral. Borrower, its successors @nc assigns will forever warrant and
defend the Collateral against all claims and demands whatsoever.

22  Powerand Authority. Borrower, and if Borrower is more than one party -2ach party constituting
Borrower (and, if Borrower or any constituent party of Borrower is a partnership, ea.h.of Borrower's and
any constituent party's general partners) is duly organized and validly existing and has uli power and due
authority to execute, deliver and perform this Mortgage, the Note, and any of the Relat:d Agreements in
accordance with their terms. If Borrower is a corporation, a limited partnership or a'limiited liability
company, Borrower is qualified to do business and is in good standing in the state in which the Premises
are located, and is in good standing in the State of its incorporation or creation. Such execution, delivery
and performance has been duly authorized by all necessary corporate, parinership or company action and
approved by each required governmental authority or other party. The obligations of Borrower and every
other party thereto under this Mortgage, the Note and the Related Agreements are the legal, valid and
binding obligations of each, enforceable by Lender in accordance with their terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium and other similar laws applicable to the enforcement
of creditors' rights generailly.

2.3 No Default or Violations. 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 continuing under this
Mortgage, the Note, or any of the Related Agreements. Neither Borrower, nor any party constituting
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Borrower, nor any general partner in any such party, is in violation of any governmental requirement
(including, without limitation, any applicable securities law) or in default under any agreement to which it
is bound, or which affects it or any of its property which default would have a material adverse affect on
the Borrower's ability to pay the Liabilities and perform the Obligations and/or on the value of any of the
Coliateral, and the execution, delivery and performance of this Mortgage, the Note or any of the Related
Agreements in accordance with their terms and the use and occupancy of the Premises will not violate any
governmental requirement (including, without limitation, any applicable usury law), or conflict with, be
inconsistent with or result in any default under, any of the representations or warranties, covenants,
conditions or other provisions of any indenture, mortgage, deed of trust, easement, restriction of record,
contract, document, agreement or instrument of any kind to which any of the foregoing is bound or which
affects it or any of its property, except as identified in writing and approved by Lender.

2.4  Noliugation or Governmental Controls. There are no proceedings of any kind pending, or, to
the knowledge of Barrower, threatened, against or affecting Borrower, the Collateral (including any attempt
or threat by any goveriment authority to condemn or rezone all or any portion of the Premises), any party
constituting Borrower or.any general partner in any such party which (a) involve the validity, enforceability
or priority of this Mortgage, the Note or any of the Related Agreements or (b) enjoin or prevent or threaten.
to enjoin or prevent the use snd occupancy of the Collateral or the performance by Borrower of its obliga-
tions hereunder; and there are no rent controls, governmental moratoria or environment controls presently
in existence, or, to the knowledge of Ecrrower, threatened, affecting the Premises, except as identified in
writing to, and approved by, Lender.

25 Liens. Title to the Collateral, or-ary part thereof, is not subject to any liens, encumbrances or
defects of any nature whatsoever, whether or o<t -of record, and whether or not customarily shown on title
insurance policies, except the Permitted Exceptiors.

26  Financiat and Operating Statements. All finaricial and operating statements submitted to Lender
in connection with the loan secured hereby are true and curzent in all respects, (applied, in the case of any
unaudited statement, on a basis consistent with that of the zreceding fiscal year} and fairly present the
respective financial conditions of the subjects thereof and-ine results of their operations as of the
respective dates shown thereon. No materially adverse changes have sccurred in the financial conditions
and operations reflected therein since their respective dates, and ri¢ additional borrowings have been
made since the date thereof other than the borrowing made under this Maurtgage and any other borrowing
approved in writing by Lender.

2.7  Other Statements to Lender. Neither this Mortgage, the Note, any Related Agreement, nor any
document, agreement, report, schedule, notice or other writing furnished to Lender by £v on behalf of any
party constituting Borrower, or any general partner of any such party, contains any omission or misleading
or untrue statement of any material fact.

2.8  Third Party Agreements. To the best of Borrower's knowledge, each Third Party Agreement
is unmodified and in full force and effect and free from default on the part of each party thereto, and all
conditions required to be (or which by their nature can be) satisfied by any party to date have been
satisfied. Borrower has not done or said or omitted to do or say anything which would give any obligor on
any Third Party Agreement any basis for any claims against Borrower or any counterclaim to any claim
which might be made by Borrower against such obligor on the basis of any Third Party Agreement.

2.9  Floodway. The Premises are not in a regulatory floodway or in a "special flood hazard area”
or an A" or "V" zone as shown on a Flood Hazard Boundary Map, a Flood Insurance Rate Map or
equivalent map published by the Federal Insurance Administration, the Federal Emergency Management
Agency or their successors.
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210 Year 2000 Compliant. Commencing not later than December 31, 1998 and continuing
throughout the term of this Mortgage, all software, equipment and other systems (collectively, the
"System") required in connection with preparing any and all financial statements, operating statements and
other reports required hereunder or under the terms of any of the other Related Agreements will be Year
2000 Compliant. For the purposes of this subsection, "Year 2000 Compliant” shall mean that the System
will accurately and completely process, recognize, calculate and store ali day, date, time and year related
data and will not produce abnormally ending or incorrect results involving such data in any forward or
regression functions.

. DEFAULT

Each of the following shall constitute a default ("Default") hereunder (including, if Borrower consists of
more than one retson or entity, the occurrence of any of such events with respect to any one or more of
such persons or eniities): :

3.1 Payment; Purformance. Failure to make any payment of principal or interest or any other
amount on the Note or any =f the other Liabilities, when and as the same shall become due and payable
and the continuation of suck fzilure for ten (10) days after such due date. Failure to make any payment
of principal or interest or any other.amount on the Note or of the other Liabilities at maturity, whether by
acceleration or otherwise. Defawtiii ine timely and proper performance of any of the other covenants or
agreements of Borrower contained herein, and, except if the continued operation or safety of the Premises,
or the lien hereof or the lien of any other security granted to Lender or the value of the Collateral is
immediately threatened or jeopardized, tiwe Continuation of such failure for thirty (30) days after written
hotice thereof is given Borrower by Lender. AZcfault occurs under the Note or under any of the Related
Agreements.

3.2 Receiver, Suspension, Attachment. The-appnintment, pursuant to an order of a court of
competent jurisdiction, of a trustee, receiver or liquidacr nf the Collateral or any part thereof, or of
Borrower, or any termination or voluntary suspension of the trunsaction of business of Borrower, or any
attachment execution or other judicial seizure of all or any substantia! portion of Borrower's assets which
attachment, execution or seizure is not discharged within thirty (30) azys.

3.3  Bankruptcy Filing; Other Consents or Failures. Borrower, or'if Borrower is a partnership any
constituent general partner or joint venturer in Borrower, or if Borrower is a trust.ar similar entity any trustee
or beneficiary of Borrower or if Borrower is a limited liability company any consttuent member in Borrower
(any and all of Borrower, any such constituent general partner or joint ventuier, any such trustee or
beneficiary, and any such member, being included within the term "Borrower” for‘th<. purposes of this
Section 3.3 and Sections 3.2, 3.4 and 3.5 hereof), shall file a voluntary case undrr any applicable
bankruptcy, insolvency, debtor relief, or other similar law now or hereafter in effect, or shal’ cunsent to the
appointment of or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator
(or similar official) of Borrower or for any part of the Collateral or any substantial part of Borrower's
property, or shall make any general assignment for the benefit of Borrower's creditors, or shall fail generally
to pay Borrower's debts as they become due or shall take any action in furtherance of any of the foregoing.

3.4 Involuntary Bankruptey Filing. Any involuntary case is brought against Borrower under any
bankruptcy, insolvency, debtor relief, or similar law now or hereafter in effect and such case is not
dismissed within sixty (60) days after its filing; or Borrower consents to or fails to oppose any such
praceeding; or the court in any such proceeding enters a decree or order appointing a receiver, liquidator,
assignee, custodian, trustee, sequestrator (or similar official) of Borrower or for any part of the Collateral
or any substantial part of Borrower's property, or orders the winding up or liquidation of the affairs of
Borrower, and such decree or order is not dismissed within thirty (30) days after the entry thereof.
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3.5 Guarantor. Default under the terms of any agreement of guaranty relating to the indebtedness
evidenced by the Note or relating to any other Liabilities, or the occurrence of any of the events
enumerated in Sections 3.2, 3.3 or 3.4 with regard to any guaranter of the Note or other Liabilities, or the
revocation, limitation or termination of the obligations of any guarantor of the Note or other Liabilities,
except in accordance with the express written terms of the guaranty.

36  Transfer. Any Transfer or Encumbrance prohibited under Section 1.6 hereof, without the prior
written consent of Lender.

37 Miscellaneous. If Borrower is other than a natural person or persons, without the prior written
consent of Lender in each case, {a) the dissolution or termination of existence of Borrower, voluntarily or
involuntarily, whether by reason of death of a general partner or member of Borrower or otherwise; (b) the
amendment or ;nodification in any material respect of Borrower's articles, agreement of partnership,
operating agreemer:t or its corporate resolutions relating to this transaction or its articles of incorporation
or bylaws, or (c) the distribution of any of Borrower'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 Borrower earnec trom operation of the Collateral (but not from a sale, borrowing or refinancing of
the Collateral), available afte; paying all ordinary and necessary current expenses of Borrower, including
expenses incurred in the maintenance of the Collateral, and after establishing reserves to meet current
or reasonably expected obligatioris of Sorrower relating to the Collateral. If Borrower or any guarantor is
a natural person or persons, the dea*i, legal incompetency or mentat disability of any Borrower, any
general partner or member of Borrower-or-any guarantor.

3.8  Taxonlender. The imposition of a42¥, other than a state or federal income tax, on or payable
by Lender by reason of its ownership of the Note or-iiis Mortgage, and Borrower not promptly paying said
tax, or it being illegal for Borrower to pay said tax.

3.9 Representations and Warranties. Any representation, warranty or disclosure made to Lender
by Borrower or any guarantor of any Liabilities in connection with or as an inducement to the making of
the loan evidenced by the Note or this Mortgage (including;-without limitation, the representations and
warranties contained in Article I! of this Mortgage), or any of the Relater Agreements, proving to be false
or misleading in any material respect as of the time the same was madr ¢r at any time, whether or not any
such representation or disclosure appears as part of this Mortgage.

3.10 Other Loans. Borrower's failure to pay or perform or Borrowei's default under any other
promissory note, loan document or other evidence of indebtedness with Lender afier expiration of any
applica_ble notice and cure period.

3.11 Senior Obligations. There exists any uncured default under any mortgage, deec o trust, lease,
security agreement or any other monetary encumbrance senior in priority to this Mortgage (provided,
however, that nothing herein shall be deemed a consent by Lender to the existence or priority of any such
senior obligation).

3.12 Creation of Prior Lien. Any of the Related Agreements shall, as a result of any action taken
by Borrower, cease to create a valid and perfected first priority lien upon any of the security purported to
be covered thereby.

3.13 Abandonment. Borrower abandons the Premises or ceases to do business or terminates its
business at the Premises for any reason whatsoever.
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3.14 Additional Collateral Loan Documents. There occurs a Default under any of the Related Notes
as defined in the Note.

IV. REMEDIES

41  Acceleration. Upon the occurrence of any Default, the entire indebtedness evidenced by the
Note and all other Liabilities, together with interest thereon at the Default Rate, shall, at the option of
Lender, notwithstanding any provisions hereof and without demand or notice of any kind to Borrower or
to any other person, become and be immediately due and payable.

42 Remedies Cumulative. No remedy or right of Lender hereunder or under the Note or any
Related Agreements or otherwise, or available under applicable law, shall be exclusive of any other right
or remedy, but.@ach such remedy or right shall be in addition to every other remedy or right now or
hereafter existing under any such document or under applicable law. No delay in the exercise of, or
omission to exercise, any remedy or right accruing on any Default shall impair any such remedy or right
or be construed to b 2 waiver of any such Default or an acquiescence therein, nor shall it affect any
subsequent Default of the same or a different nature. Every such remedy or right may be exercised
concurrently or independentiy; and when and as often as may be deemed expedient by Lender. All

obligations of Borrower, and all rights, powers and remedies of Lender, expressed herein, shall be in

addition to, and not in limitation of, tcse provided by law or in the Note or any Related Agreements or any
other written agreement or instrument reiating to any of the Liabilities or any security therefor.

43  Possession of Premises; Remcuiss under Note and Related Agreements. Borrower hereby
waives all right to the possession, income and r#nts of the Premises from and after the occurrence of any
Default. Lender is hereby expressly authorized and-ampowered, to the extent permitted by law, at and
following any such occurrence, to enter into and upar-and take possession of the Premises or any part
thereof, to exclude Borrower and its agents and employees thereof from, and Borrower shall immediately
surrender possession of the Premises. Lender may insure-ine Premises, contract with third parties to assist
Lender, complete any construction in progress thereon atin2 expense of Borrower, lease the same
(including without limitation leases extending past the term of the Loan), collect and receive all Rents and
apply the same, less the necessary or appropriate expenses of coliection thereof, either for the care,
operation and preservation of the Premises or, at the election of Lender nits sole discretion, to a reduction
of such of the Liabilities in such order as Lender may elect. Lender, in adaiuca to the rights provided under
the Note and any Related Agreements is also hereby granted full and complate authority to enter upon the
Premises, employ watchmen to protect the Personalty and Improvements from denredation or injury and
to preserve and protect the Collateral, and to continue any and all outstanding contracts for the erection
and completion of Improvements to the Premises, to make and enter into any contracis-and obligations .
wherever necessary in its own name, and to pay and discharge all debts, obligations ana liahilities incurred
thereby, all at the expense of Borrower. All such expenditures by Lender shall be Liabilies hereunder
which shall accrue interest at the Default Rate.

4.4  Foreclosure; Expense of Litigation. When the Liabilities, or any part thereof, shall become due,
whether by acceleration or otherwise, Lender shall have the right to foreclose the lien hereof for such
Liabilities or part thereof. In any suit to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the decree for sale all expenditures and expenses which may be paid or
incurred by or on behalf of Lender for attorneys’ fees and expenses, appraisers’ fees, environmental
studies and/or audits, outlays for documentary and expert evidence, stenographers’ charges, publication
costs and costs (which may be estimated as to items to be expended after entry of the decree) of procuring
all such abstracts of title, title searches and examinations, title insurance policies, and similar data and
assurances with respect to title, as Lender may deem necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such decree the true condition of the title

FIBAS/stpaullrsm/091598/dmp 19




o

",

W
ATt
e
Wi,

S IR
g‘:‘.

AT

)

e d

2

5 8

i ’?T

.
¢+ 3

r.
gy

:;,‘s;

‘_;2‘_}_;_‘1‘«: .‘-_ .
EE TP PN
i‘fvv =

LTI

UNOFFICIAL COPY

P S
NN
1 o
et
i,
b

Pt

g
m}‘f‘:‘-

Yeg

o




UNOFFICIAL COP§81583%

to or the value of the Premises. All expenditures and expenses of the nature in this Section 4.4 mentioned
and such expenses and fees as may be incurred in the protection of the Premises and the maintenance
of the lien of this Mortgage, including the fees of any attorney employed by Lender in any litigation or other
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
proceeding or threatened litigation or other proceeding, shall be immediately due and payable by Borrower,
with interest thereon at the Default Rate, and shall be secured by this Mortgage.

45  Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in the following order of pricrity: first, on account of ali costs and
expenses incident to the foreclosure proceedings, including all such items as are mentioned in Section 4.4
hereof: second, on account of all Liabilities, with interest thereon as herein provided, and third, any surplus
to Borrower.

46  Appointraent of Receiver. Upon, or at any time after, a Default hereunder and before or after
the filing of a complaint to foreclose this Mortgage, the Lender may petition to have a receiver for the
Premises appointed. Such 2npointment may be made either before or after sale, without notice, without
regard to the solvency or insolvency or Borrower at the time of application for such receiver and without
regard to the then value of the Premises or whether the same shall be then occupied as a homestead or
not, and Lender or any holder of the Mate may be appointed as such receiver. Such receiver shall have
power to collect the rents, issues and-piofits of and from the Premises during the pendency of such
foreclosure suit and, in case of a sale.and a deficiency, during the full statutory period of redemption,
whether there be redemption or not, as wei-as during any further period when Borrower, except for the
intervention of such receiver, would be emitied1 to coliect such rents, issues and profits, and all other
powers which may be necessary or are usual in-such cases for the protection, possession, control,
management and operation of the Premises during the whole of said period. The court from time to time
may authorize the receiver to apply the net income ir.his or her hands in payment in whole or in part of:
(a) the Liabilities secured hereby or by any decree forecicsiig this Mortgage, or any tax, special assess-
ment or other lien which may be or become superior to theiizi hereof or of such decree, provided such
application is made prior to foreclosure sale; and/or (b) the d<iiciency in case of a sale and deficiency.

47  Personal Property Foreclosure. If a Default exists, Lender riay exercise from time to time any
rights and remedies available to it under applicable law, or otherwise avai'able to it, in addition to, and not
in lieu of, any rights and remedies expressly granted in this Lender. Borrower snall, promptly upon request
by Lender, assemble the Collateral and make it available to Lender at such place or places, reasonably
convenient for both Lender and Borrower, as Lender shall designate. Any notificaticn required by law of
intended disposition by Lender of any of the Collateral shall be deemed reasonably.anx properly given if
given at least five (5) days before such disposition. Without limiting the foregoing, wicriever a Default
exists, Lender may, with respect to so much of the Collateral as is personal property underarplicable law,
to the fullest extent permitted by applicable law, without further notice, advertisement, hearing or process
of law of any kind, (i) notify any person obligated on the Collateral to perform directly for Lender its
obligations thereunder, (ii} enforce collection of any of the Collateral by suit or otherwise, and surrender,
release or exchange all or any part thereof or compromise or extend or renew for any period (whether or
not longer than the original period) any obligations of any nature of any party with respect thereto, (i)
endorse any checks, drafts or other writings in the name of Borrower to allow collection of the Collateral,
(iv) take control of any proceeds of the Collateral, (v) enter upon any premises where any of the Collateral
may be located and take possession of and remove such Collateral, (vi) sell any or all of the Collateral, free
of all rights and claims of Borrower therein and thereto, at any public or private sale, and (vii) bid for and
purchase any or all of the Collateral at any such sale. Proceeds of any disposition by Lender of any of the
Collateral may be applied by Lender to the payment of expenses in connection with the Coliateral,
including attorneys fees and legal expenses, and any balance of such proceeds shall be applied by Lender
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toward the payment of such of the Liabilities and in such order of application as Lender may from time to
time elect. Lender may exercise from time to time any rights and remedies available to it under the
Uniform Commercial Code or other applicable law as in effect from time to time or otherwise available to
it under applicable law.

Borrower hereby expressly waives presentment, demand, notice of dishonor, protest and notice of
protest in connection with the Note and, to the fullest extent permitted by applicable law, any and all other
notices, demands, advertisements, hearings or process of law in connection with the exercise by Lender
of any of its rights and remedies hereunder. Borrower hereby constitutes Lender its attorney-in-fact with

. full power of substitution to take possession of the Collateral upon any Default and, as Lender in its sole
discretion deems necessary or-proper, to execute and deliver all instruments required by Lender to
accomplish the disposition of the Collateral; this power of attorney is a power coupled with an interest and
is irrevocable whiia any of the Liabilities are outstanding.

48  Perdorman:e of Third Party Agreements. Lender may, in its sole discretion at any time after
the occurrence of a Zefault, notify any person obligated to Borrower under or with respect to any Third
Party Agreements of the existence of a Default, require that performance be made directly to Lender at
Borrower's expense, and advance such sums as are necessary or appropriate to satisfy Borrower's
obligations thereunder; and Surrower agrees to cooperate with Lender in all ways reasonably requested
by Lender (including the giving of ary<iotices requested by, or joining in any notices given by, Lender) to
accomplish the foregoing.

49  No Liability on Lender: Indemnity. -Notwithstanding anything contained herein, Lender shall not
be obligated to perform or discharge, and uzes not hereby undertake to perform or discharge, any
obligation, duty or liability of Borrower, whether heieunder, under any of the Third Party Agreements or
otherwise. Borrower shall be and remain liable for.allits obligations. Except for matters caused by the
gross negligence or wilful misconduct of Lender, Borrowe: shall and does hereby agree to indemnify and
defend against and hold Lender harmless of and from: (iyariy,and all liabilities, losses or damages which
Lender may incur or pay under or with respect to any of the Czilzuteral or under or by reason of its exercise
of rights hereunder; and (i) any and all claims and demands wiatseaver which may be-asserted against
it by reason of any alleged obligations or undertakings on its part tc perform or discharge any of the terms,
covenants or agreements contained in any of the Collateral or in ari/ of the contracts, documents or
instruments evidencing or creating any of the Collateral. Lender shali nst have responsibility for the
control, care, management or repair of the Premises or be responsible or liable for any negligence in the
management, operation, upkeep, repair or control of the Premises resulting in-'ass..injury or death to any
tenant, licensee, employee, stranger or other person. No liability shail be enforzed or asserted against
Lender in its exercise of the powers herein granted to it, and Borrower expressly waives and releases any
such liability. Should Lender incur any such liability, loss or damage under any of the Leases or under or
by reason hereof, or in the defense of any claims or demands, Borrower agrees to rewnburse Lender
immediately upon demand for the full amount thereof, including costs, expenses and attorneys' fees, plus
interest thereon at the Default Rate.

410 Prepayment Charge. If this Mortgage, the Note or any Related Agreement provides for any
charge for prepayment of any Liabilities, Borrower agrees to pay said charge if for any reason any of said
Liabilities shall be paid prior to the stated maturity date thereof, even if and notwithstanding that a Default
shall have occurred and Lender, by reason thereof, shall have declared said Liabilities or all sums secured
hereby immediately due and payable, and whether or not said payment is made prior to or at any sale held
under or by virtue of this Section IV.

411  Suits to Protect the Premises. Lender shall have the power and authority (but not the duty) to
institute and maintain any suits and proceedings as Lender may deem advisable (a) to prevent any
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impairment of the Premises by any acts which may be unlawful or which violate the terms of this Mortgage,
(b) to preserve or protect its interest in the Premises, or (c) to restrain the enforcement of or compliance
with any legislation or other governmental enactment, rule or order that may be unconstitutional or
otherwise invalid, if the enforcement of or compliance with such enactment, rule or order might impair the
security hereunder or be prejudicial to Lender's interest.

412 Delay or Omission. No delay or omission of Lender in the exercise of any right, power or
remedy accruing upon any Default shall exhaust or impair any such right, power or remedy, or be
construed to waive any such Default or to constitute acquiescence therein. Every right, power and remedy
given to Lender may be exercised from time to time and as often as may be deemed expedient by Lender.

V. ENVIRONMENTAL MATTERS
5.1 Detiniticas. For purpoées of this Article:

(a)  "Environrien.al Laws" means any federal, state or local statute, law, code, rule, regulation,
guideline, ordinance, orasr, standard, permit, license or requirement {including consent decrees, judicial
decisions, judicial interpretations and administrative orders) now existing or hereinafter enacted together
with all related amendments;iinplementing regulations and reauthorizations, pertaining to the protection,
preservation, conservation or ‘regiuiation of the environment, including, but not limited to: the
Comprehensive Environmental Respeiisa, Compensation, and Liability Act, 42 U.S.C. §9601 et seq.
("CERCLA"); the Resource Conservaticn 2nd Recovery Act, 42 U.S.C. §6801 et seq. ("RCRA"); the Toxic
Substances Control Act, 15 U.S.C. §2601 ciseq. ("TSCA"); the Clean Air Act, 42 U.S.C. §7401 et seq;
and the Clean Water Act, 33 U.S.C. §1251 €12q.; including, if the Premises are located in lllinois, the
lllinois Environmental Protection Act, lll. Rev. Stat:-Ch. 111-1/2, §1001 et seq., (collectively, the "lllinois
Environmental Act").

(b) "Hazardous Material" means:

(i) "hazardous substances" as defined by CERCLA or the lllinois Environmental Act,

(i) "hazardous wastes", as defined by RCRA;

(i) any pollutant or contaminant, or hazardous, dangerous or toxic chemical, material, waste
or other substance ("pollutant") within the meaning of any Environmental Laws. which Environmental
Laws prohibit, limit, otherwise regulate, refate to or impose obligations, fiability or s.andards concerning
the use, exposure, release, generation, manufacture, sale, transport, handling, s.arage, treatment,
reuse, presence, disposal or recycling of such pollutant;

(iv) petroleum or crude oil,

(v) any radioactive material, including any source, special nuclear or by-product material as
defined at 42 U.S.C. §2011 et seq., and amendments thereto and reauthorizations thereof;

(vi) asbestos-containing materials in any form or condition;
(vii) polychlorinated biphenyls ("PCB"); and
(viii) natural gas, natural gas liquids, liquified natural gas or synthetic gas useable for fuel.

(c) "Environmental Actions" means:
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(i) any notice of violation, correspondence, complaint, claim, citation, demand, inquiry or
inquiries, report, action, assertion of potential responsibility, lien, encumbrance, or proceeding
regarding the Premises or property adjacent to the Premises, whether formal or informal, absolute or
contingent, matured or unmatured, brought or issued by any governmentat unit, agency, or body, or
any person or entity respecting: '

(1) Environmental Laws;

(2) public health risks;

(3) the environmental condition of the Premises, or any portion thereof, or the
contamination of any other property by Hazardous Material emanating from the
Premises, including actual or alleged damage or injury to wildlife, biota, air, surface or
subsurface soil or water, wetlands or other natural resources; or

(4)  the use, exposure, release, generation, manufacture, transportation to or from,
handiiny, storage, treatment, recycling, reclamation, reuse, disposal or presence of
Hazardous Material either on the Premises or transported cff-site for sale, treatment,
storage, recycling, reclamation, reuse or disposal,

(i) any violation or claim of vislation by Borrower of any Environmental Laws;

(i} any lien for damages caused by, or the recovery of any costs incurred for the investigation,
remediation or cleanup of any release orthreatened release of Hazardous Material; or

(iv) the destruction or loss of use of property, or the injury, illness or death of any officer,
director, employee, agent, representative, tenani-grinvitee of Borrower or any other person arising:
from or caused by the environmental condition of the Fremises.

5.2  Representations. Borrower hereby represents ainu warrants to Lender that;

(a)  The Premises and Borrower have been and are currently in“compliance with all Environmental

" Laws. All required governmental permits and licenses are in effect,/ard Borrower is in compliance

therewith. Borrower has not received any notice of any Environmenta. Action respecting either the
Premises, any off-site facility to which has been sent any such Hazardous Materia2!for off-site treatment,
recycling, reclamation, reuse, handling, storage or disposal, or any property adjacent to the Premises.

(b)  No use, exposure, release, generation, manufacture, storage, treatment, trensportation or
disposal of Hazardous Material has occurred or is occurring on or from the Premises exceot as has been
disclosed in writing to and approved by Lender (“Disclosed Material”). All Hazardous Material used,
treated, stored, transported to or from, generated or handled on the Premises has been disposed of on
or off the Premises in a lawful manner. No environmental, public health or safety hazards currently exist
with respect to the Premises. No underground storage tanks (including petroleum storage tanks) are now
present or have been located on or under the Premises in the past except as has been disclosed in writing
to and approved by Lender ("Disclosed Tanks").

(c) There have been no past, and there are no pending or threatened, Environmental Actions,
Borrower agrees that all of the representations and warranties set forth herein will be true at the closing

of the Loan and shall survive the Loan, except as to matters which have been disclosed in writing to and
approved by Lender. At Lender's request, Borrower shall reaffirm such representations and warranties
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in writing. The Borrower hereby agrees to indemnify and hold Lender free and harmless from and against
all loss, cost, damage and expense, including attorney's fees and costs, which Lender may sustain by
reason of the inaccuracy or breach of any of the foregoing representations and warranties as of the date
the foregoing representations and warranties are made and are deemed remade.

53  Covenants. Borrower hereby covenants and agrees with Lender as follows:

(a) The Premises and Borrower shall comply with all Environmental Laws. All required
governmental permits and licenses shall remain in effect or shall be renewed in a timely manner, and
Borrower shall comply therewith. All Hazardous Material present, handled or generated on the Premises
will be handled, generated and disposed of in a lawful manner. Borrower will satisfy all requirements of
applicable Environmental Laws for the registration, operation, maintenance and removal of all underground
storage tanks ciithe Premises, if any. Without limiting the foregoing, all Hazardous Material shall be
handled in compiiance with all applicable Environmental Laws.

(b) Other thar D.sclosed Material and Disclosed Tanks, no Hazardous Material shall be introduced
to or used, generated, presented, stored, manufactured, released, treated, disposed, transported onto or
_ from or handled on the Prerises, provided that Borrower may handle, store, use or dispose of products
containing small quantities ‘o Hazardous Materials, which products are of a type customarily found in
apartment buildings and/or househaic's (such as aerosol cans containing insecticides, paints, paint remover
and the like) and provided further that Rurrower shall handle, store, use, transport or dispose of any such
Hazardous Materials in a safe and iawful manner and shall not allow such Hazardous Materials to
contaminate the Premises or the environment.

{c) Borrower shall immediately notify Lendercf all Environmental Actions and provide copies within
two (2) business days of receipt of all written notices, complaints, correspondence and other documents
relating thereto. Borrower shall promptly cure and have-Jismissed with prejudice all Environmental Actions’
to the satisfaction of Lender, and Borrower shall keep the Piemises free of any encumbrance arising from
any judgment, tiability or lien imposed pursuant to any Envirunmental Actions.

(d)  Borrower shall provide such information and certificatior's which Lender may reasonably request
from time to time to insure Borrower's compliance with this Article V. Teiinvestigate Borrower's compliance
with Environmental Laws and with this Article V, Lender, its agents and-employees, shall have the right,
but not the obligation, at any time to enter upon the Premises upon reasonab!'e notice to Borrower, take
samples, review Borrower’s books and records, interview Borrower's employees and officers, and conduct
such other activities as Lender, at its sole discretion, deems appropriate to ensure. Bo.rtower's compliance.
Borrower shall cooperate fully in the conduct of such an audit. if Lender decides to conduict such an audit
because of (i) an Environmental Action; (i} Lender's considering taking possessica of or title to the
Premises after default by Borrower; (iii} a material change in the use of the Premises which, in Lender's
opinion, increases the risk of noncompliance with Environmental Laws; or (iv) the introduction of
Hazardous Material other than Disclosed Material to the Premises; then Borrower shall pay upon demand
all-costs and expenses connected with such audit, which, until paid, shall become Liabilities secured by
the Related Agreements and shall bear interest at the Default Rate. Nothing in this Article V shall give or
be construed as giving Lender the right to direct or control Borrower's actions in complying with
Environmental Laws.

54  Lender's Rights to Rely. Lender is entitled to rely upon Borrower's representations and
covenants contained in this Article V despite any independent investigations by Lender or its consultants,
Borrower shall take all necessary actions to determine for itself, and to remain aware of, the environmental
condition of the Premises. Borrower shall have no right to rely upon any independent environmental
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investigations or findings made by Lender or its consultants, except such reports provided by Lender in
connection with the acquisition of the Premises by Borrower.

5.5 Indemnification. The term "Lender's Environmental Liability" shall mean any and all losses,
liabilities, obligations, penalties, claims, fines, litigation, demands, defenses, costs, judgments, orders,
suits, proceedings, injunctive relief, information requests, notice letters, damages (including consequential,
punitive and exemplary damages), disbursements or expenses of any kind or nature whatsoever (including
attorneys' fees and experts' fees and disbursements and expenses} incurred in and/or arising out of
(whether before, during or after the term of the Loan) investigating, defending against, settling or
prosecuting any litigation, claim or proceeding refating to and/or incurred in connection with:

(@)  any removal or remedial action (as defined in CERCLA) or similar costs incurred in responding
to the presence i threatened presence of and/or a release or threat of release of a Hazardous Material)
which may at any time be imposed upon, incurred by or asserted or awarded against Lender Indemnified
Parties (defined bejov/} in connection with or arising from: '

(i} any Hazardes Material on, in, under or affecting all or any portion of the Premises, or any
surrounding areas, or gencrated at the Premises;

(i) any material misrepresentation, inaccuracy or breach of any warranty, covenant or
agreement contained or referred terini this Article 5;

(iii) any violation or claim of viclaticn by Borrower of any Environmental Laws;

(iv) the imposition of any ien for damages caused by, or the recovery of any costs incurred for
the cleanup of, any release or threatened release of Hazardous Material; or

(v) any Environmentai Actions; or
(b)  enforcing the indemnifications found herein.

Borrower shall indemnify, defend (at trial and appellate levels and witti¢ounse!, experts and consuitants
acceptable to Lender and at Borrower's sole cost) and hold Lender Indeminified Parties free and harmless
from and against Lender's Environmental Liability {collectively, "Borrower's Indemnification Obligations™).
"Lender Indemnified Party(ies)" shall mean Lender, its parent and subsidiary cornorations, and each of
their respective affiliates, shareholders, directors, officers, employees, ahd ‘agents. Borrower's
Indemnification Obligations shall survive in perpetuity the repayment of the Note e 20y transfer of the
Premises by Borrower, Lender or any of the other Lender Indemnified Party, including Uy foreclosure or
by a deed in lieu of foreclosure. Borrower and its successors and assigns hereby waive, rel¢ase and agree
not to make any claim or bring any cost recovery action against any Lender Indemnified Party under or with
respect to any Environmental Laws. To the extent that any Lender Indemnified Party is strictly liable under

" any Environmental Laws or Environmental Actions, Borrower's Environmental Cbligations to such Lender

Indemnified Party under this indemnity shall likewise be without regard to fault on the part of Borrower or
such Lender Indemnified Party with respect to the violation or condition which results in liability to such
Lender Indemnified Party. If Lender takes title to or possession of all or any part of the Premises, the
Borrower's Indemnification Obligations s_hatl not apply to any loss or cost incurred thereafter by Lender that
Borrower establishes is the result of a release of Hazardous Materials caused solely and directly by
Lender's affirmative action and/or gross negligence as owner and operator of the Premises; provided,
however, that this Indemnity shall otherwise remain in full force and effect. For purposes of this section,
a release of Hazardous Materials shall be presumed not to be caused by Lender if (a) the Borrower, any
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third party, any act of God or act of War caused or contributed in any way to the release, or (b) any similar
release of like Hazardous Materials occurred before Lender took title or possession.

VI. GENERAL

6.1  Permitted Acts. Borrower agrees that, without affecting or diminishing in any way the liability
of Borrower or any other person (except any person expressly released in writing by Lender) for the
payment or performance of any of the Liabilities or for the performance of any obligation contained herein
or affecting the lien hereof upon the Collateral or any part thereof, Lender may at any time and from time
to time, without notice to or the consent of any person release any person liable for the payment or
performance of any of the Liabilities; extend the time for, or agree to alter the terms of payment of, any
indebtedness under the Note or any of the Liabiliies; modify or waive any obligation; subordinate, modify
or otherwise dezi viith the lien hereof; accept additional security of any kind; release any Collateral or other
property securing zy or all of the Liabilities; make releases of any portion of the Premises; consent to the

. making of any mapor plat of the Premises; consent to the creation of a condominium regime on all or any
part of the Premises 0. the submission of all or any part of the Premises to the provisions of any
condominium act or any-sirzilar provisions of law of the state where the Premises are located, or to the
creation of any easements ¢/1 the Premises or of any covenants restricting the use or occupancy thereof;
or exercise or refrain from exercising, or waive, any right Lender may have.

- 6.2 Expenses. Borrower shall pay when due and payable, and otherwise on demand made by
Lender, all loan fees, appraisal fees, recerding fees, taxes, brokerage fees and commissions, abstract
fees, title insurance fees, escrow fees, attorizys' fees, court costs, documentary and expert evidence, fees
of inspecting architects and engineers, environmental reports and/or audit costs and all other costs and
expenses of every character which have been incuirred or which may hereafter be incurred by Lender in
connection with any of the following (collectively, the "Expenses”):.

(@)  Any court or administrative proceeding involing Borrower, the Premises or the Related
Agreements to which Lender is made a party or is subject to subpoena by reason of its being a holder of
any of the Related Agreements, including without limitaticir barkruptcy, insolvency, reorganization,
probate, eminent domain, condemnation, building code and zonir.g praceedings;

(b)  Any action, including without limitation, any court or administrative proceeding or other action
undertaken by Lender to enforce any remedy, to collect any indebtedness due under this Mortgage or any
of the other Related Agreements, or to perform any covenant or obligation of Berrower hereunder or under
any of the Related Agreements, following a default by Borrower, including without lim:tation a foreclosure
of this Mortgage or a public or private sale under the Uniform Commercial Code;

(¢} Any remedy exercised by Lender following an Event of Default including foreciosure of this
Mortgage and actions in connection with taking possession of the Premises or collecting Rent assigned
hereby;

(d) Any activity in connection with any request by Borrower or anyone acting on behaif of Borrower
that Lender consent to a proposed action which, pursuant to this Mortgage or any of the other Related
Agreements, may be undertaken or consummated only with the prior consent of Lender, whether or not
such consent is granted; or

(e}  Any negotiation undertaken between Lender and Borrower or anyone acting on behalf of
Borrower pertaining to the existence or cure of any default hereunder or under any of the Related
Agreements or the modification or extension of this Mortgage and/or any of the Related Agreements.
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If Borrower fails to pay any Expenses due to third parties, Lender may elect, but shall not be obligated, to
pay such Expenses, and if Lender does so elect, then Borrower will, upon demand by Lender, reimburse
Lender for all such Expenses which have been or shall be paid by it. Any amounts paid and/or incurred
by Lender in respect of any and all Expenses, together with interest thereon at the Default Rate from the
date paid and/or incurred by Lender until paid by Borrower, shall be added to the Liabilities, shali be
immediately 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, Lender shall be entitled to add to the indebtedness
found to be due by the court a reasonable estimate of such Expenses to be incurred after entry of the

decree of foreclosure.

6.3  Security Agreement: Fixture Filing. This Mortgage, to the extent that it conveys or otherwise
deals with personal property or with items of personal property which are or may become fixtures, shall
also be construsd as a security agreement under the Uniform Commercial Code as in effect in the state
in which the Premicas are located. This Mortgage constitutes a financing statement filed as a fixture filing
in the Official Records of the County Recorder of the County in which the Premises are located with
respect to any and alfix.ures included within the term "Collateral” as used herein and with respect to any
Personalty or other persariah nroperty that may now be or hereafter become such fixtures. Borrower shall
execute any statements pursuzint to the Uniform Commercial Code, as Lender may request to preserve,
maintain and perfect the pricrity of the first lien and security interest created hereby on the Collateral which
may be deemed personal properiy.orfixtures, and shall pay to Lender on demand any expenses incurred
by Lender in connection with the prenaration, execution and filing of any such documents. Borrower
hereby authorizes and empowers Lenaar 2nd irevocably appoints Lender the agent and attorney-in-fact
of Borrower to execute and file, on Bsrrower's behalf, all financing statements and refiling and
continuations thereof as Lender deems necesszny or advisable to create, preserve and protect such lien.

6.4  Defeasance. Upon full payment of all indebtedness secured hereby and satisfaction of all the
Liabilities in accordance with their respective terms and-at the time and in the manner provided, and when’
Lender has no further obligation to make any advance, orextend any credit hereunder, under the Note or
any Related Agreements, this conveyance shall be null and v0id, and thereafter, upon demand therefor,
an appropriate instrument of reconveyance or release shall in-aue course be made by Lender to Borrower.
All costs incurred in connection with such reconveyance or release snall be paid by Borrower, including
a release fee payable to Lender in the amount of $50.

6.5 Notices. Each notice, demand or other communication in connection with this Mortgage shall
be in writing, addressed to such addressee at its address set forth below and shall he deemed to be given
to and served upon the addressee thereof (i) upon actual delivery if personally celivered, (i) on the third
Business Day after the deposit thereof in the United States mail by registered or ceruficd mail, first-class
postage prepaid, or (iii) on the first Business Day of the delivery to an overnight delivery service.

If to Lender: St. Paul Federal Bank For Savings
4350 Lincoln Highway
Matteson, lllincis 60443
Attention: Mr. Mark Spehr

With a Copy To: St. Paul Federal Bank For Savings
6700 West North Avenue

Chicago, IL 60707
Aitention: General Counsel
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If to Borrower: R.S.M. Joint Venture 08158390

17450 South Halsted
Homewood, lllinois 60430
Attn: Mr. Ronald Richmond

With a Copy to: Schreiber, Mack & Postweiler
10600 West 143rd Street
Orland Park, [linois 60462
Attention: John G. Postweiler

By notice complying with fhis section, any party may from time to time designate a different address as its
address for the riuroose of the receipt of notices hereunder. "Business Day" shall mean any day, including
Saturdays when Lender is open for business, other than Sunday or any other day on which federal savings
banks in Chicago, lilirois are not open for business. :

6.6  Successors: Burrower; Gender. Without in any way limiting the provisions of Section 1.6
hereof, all provisions hereof shall inure to and bind the parties and their respective successors, vendees
and assigns. The word "Boriower" shall include all persons claiming under or through Borrower and all
persons liable for the payment or periarmance of any of the Liabilities whether or not such persons shall
have executed the Note or this Mortgege. Wherever used, the singular number shall include the plural,
the plural the singular, and the use of any-gender shall be applicable to all genders.

. 6.7  Assignment by Lender. Lender siizi-have the right to assign Lender's right, title and interest
in and to this Mortgage, the Note and any Related Agrzement and/or the Loan, in whole or in part, or any
participating interest therein to any person, including without limitation any person acquiring title to all or
any part of the Collateral through foreclosure or otherwise. Any subsequent assignee shall have all the'
rights and powers herein provided to Lender.

6.8  CarebyLender. Lender shall be deemed to have exercised reasonable care in the custody and
preservation of any of the Collateral in its possession if it takes such action for that purpose as Borrower
requests in writing, but failure of Lender to comply with any such request shall not be deemed to be (or to
be evidence of) a failure to exercise reasonable care, and no failure of Lznzer to preserve or protect any
rights with respect to such Collateral against prior parties, or to do any act with raspect to the preservation
of such Collateral not so requested by Borrower, shall be deemed a failure \c exercise reasonable care
in the custody or preservation of such Collateral.

6.9 Governing Law. This Mortgage shall be construed in accordance with arid governed by the
internal laws of the State of lllinois.

6.10 Waiver. Borrower, on behalf of itself and all persons now or hereafter interested in the
Premises or the Collateral, to the fullest extent permitted by applicable law hereby waives all rights under
all appraisement, homestead, moratorium, valuation, exemption, stay, extension, and redemption statutes,
laws or equities, or any so-called "Moratorium Laws", now or hereafter existing, and hereby further waives
the pleading of any statute of limitations as a defense to any and all Liabilities secured by this Mortgage,
and Borrower agrees that no defense, claim or right based on any thereof will be asserted, or may be
enforced, in any action enforcing or relating to this Mortgage or any of this Collateral. Without limiting the
generality of the preceding sentence, Borrower, on its own behalf and on behalf of each and every person
acquiring any interest in or title to the Premises subsequent to the date of this Mortgage, hereby
irrevocably releases and waives any and all rights of redemption from sale under any order or decree of
foreclosure of this Mortgage or under any power contained herein or under any sale pursuant to any
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statute, order, decree or judgment of any court to the extent permitted by the provisions of 735 ILCS 5/15-
1603 of the llinois Compiled Statutes, as amended. Borrower, for itself and for all persons hereafter
claiming through or under it or who may at any time hereafter become holders of liens junior to the lien of
this Mortgage, hereby 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 pursuant hereto and to have any of the Collateral
and/or any other property now or hereafter constituting security for any of the Liabilities marshalled upon
any foreclosure of this Mortgage or of any other security for any Liabilities. No action for the enforcement
of the lien or of any provision hereof shall be subject to 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. Borrower
acknowledges that the Premises do not include either agricultural real estate or owner-occupied residential
real estate, and to the full extent permitted by law, Borrower voluntarily and knowingly waives its rights to
reinstatement and redemption.

6.11 No Merger. It being the desire and intention of the parties hereto that this Mortgage-and the
lien hereof do not merie in fee simple title to the Premises, it is hereby understood and agreed that should
Lender acquire an ad<itiunal or other interests in or to the Premises or the ownership thereof, then, unless
a contrary intent is maniiested by Lender as evidenced by an express statement to that effect in an
appropriate document duly rezcorded, this Mortgage and the lien hereof shall not merge in the fee simple
title, toward the end that this \iortgage may be foreclosed as if owned by a stranger to the fee simple title.

6.12 Lender Not a Joint Venturer.si Partner. Borrower and Lender acknowledge and agree that in
no event shall Lender be deemed to be-2 partner or joint venture with Borrower. Without limitation of the
foregoing, Lender shall not be deemed to be-such a partner or joint venturer on account of its becoming
a mortgagee-in-possession or exercising any r‘ghts pursuant to this Mortgage or pursuant to any other
instrument or document evidencing or securing any cf the Liabilities, or otherwise.

6.13 Time of Essence. Time is declared to be ¢/ *i1e essence in this Mortgage, the Note and any
Related Agreements and of every part hereof and thereot

6.14 No Third Party Benefits. This Mortgage, the Note-and the other Related Agreements, if any,
are made for the sole benefit of Borrower and Lender and their successers and assigns, and no other party
shall have any legal interest of any kind under or by reason of any of tiie-teregoing. Whether or not Lender
elects to employ any or all the rights, powers or remedies available to it urde: any of the foregoing, Lender
shall have no obligation or liability of any kind to any third party by reason f any of the foregaing or any
of Lender's actions or omissions pursuant thereto or otherwise in connectiori-vith.this transaction.

6.15 Counterparts. This Mortgage may be executed in any number of counterpzits and each such
counterpart shall be deemed to be an original, but all such counterparts shall together‘gonistitute but one
and the same Mortgage.

6.16 Invalid Provisions. Whenever possible, each provision of this Mortgage shall be interpreted in
such manner as to be effective and valid under applicable law, but if any provision of this Mortgage shall
be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions
of this Mortgage.

6.17 Changes. Neither this Mortgage nor any term hereof may be refeased, changed, waived,
discharged or terminated orally, or by any action 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 the extent permitted by law, any agreement hereafter made by Borrower and Lender relating to this
Mortgage shall be superior to the rights of the holder of any intervening lien or encumbrance. Any holder

F/BAS/stpaul/rsm/091598/dmp 29




[

‘UNOFFICIAL COPY

LR

e

N

[}




UNOEEICIAL COPY 8158330

of a lien or encumbrance junior to the lien of this Mortgage shall take its lien subject to the right of Lender
to amend, modify or supplement this Mortgage, the Note or any of the Related Agreements to extend the
maturity of the Liabilities or any portion thereof, to vary the rate of interest changeable under the Note and
to increase the amount of the Liabilities, in each and every case without obtaining the consent of the holder
of such junior lien and without the lien of this Mortgage losing its priority over the rights of any such junior
lien.

6.18 Compliance With_lllinois Mortgage Foreclosure Law. If any provision in this Mortgage shali be
inconsistent with any provision of the statutes or common law of the State of lllinois governing the
foreclosure of this Mortgage (collectively, "Foreclosure Laws"), the provisions of the Foreclosure Laws shall
take precedence over the provisions of this Mortgage, but shall not invalidate or render unenforceable any
other provision of this Mortgage that can be construed in a manner consistent with the Foreclosure Laws.
If any provision ¢ this Mortgage shall grant to Lender any rights or remedies upon default of Borrower
which are more lirzited than the rights that would otherwise be vested in Lender under the Foreclosure
Laws in the absence f said provision, Lender shall be vested with the rights granted in the Foreclosure
Laws to the full exterit permitted by Law.

6.19 Waiver of Jury Trial; Situs. BORROWER AND LENDER WAIVE ANY RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCFEEDING TO ENFORCE OR DEFEND ANY RIGHTS (i) UNDER THIS
MORTGAGE, THE RELATED AGKEEMENTS OR UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGREEMENT DEL:/VERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THERZWiTH, OR (i) ARISING FROM ANY BANKING RELATIONSHIP
EXISTING IN CONNECTION WITH THIS iwORTGAGE, THE NOTE OR THE RELATED AGREEMENTS.
BORROWER AND LENDER AGREE THAT Ay SUCH ACTION OR PROCEEDING SHALL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY: AL ACTIONS ARISING DIRECTLY AS A RESULT
OR IN CONSEQUENCE OF THIS MORTGAGLC COR THE RELATED AGREEMENTS SHALL BE
INSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS IN THE COUNTY IN WHICH THE
PREMISES IS LOCATED, AND BORROWER AND AliL PARTIES CLAIMING BY OR THROUGH
BORROWER OR GUARANTYING ANY PORTION OF THELIABILITIES, HEREBY CONSENT TO THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATt OR-TEDERAL 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, HERI:R Y WAIVE PERSONAL SERVICE
OF ANY AND ALL PROCESS, AND CONSENTS THAT ALL SUCH SERV/CES OF PROCESS MAY BE
MADE BY CERTIFIED MAIL RETURN RECEIPT REQUESTED, DIRECTED T0O SUCH PARTY AT THE
ADDRESS FOR SUCH PARTY AND SERVICE SO MADE SHALL BE COMPLETE FIVE (5) DAYSAFTER
THE SAME HAS BEEN DEPOSITED IN THE U.S. MAILS AS AFORESAID.

6.20 Debt Service Coverage Ratio. At all times during the term of the Note (inclucinc-any renewals
or extensions thereof), Borrower shall maintain a "Debt Service Coverage Ratio" (ac that term is
hereinafter defined) of 1.0 to 1.0 or higher for the Real Estate. As used herein, the term "Debt Service
Coverage Ratio" shali mean the quotient derived when "Net Operating Income” (as that term is hereinafter
defined) is divided by the then applicable "Debt Service Payment" (as that term is hereinafter defined).
At Lender's request, Borrower shall furnish such evidence, including without limitation, certified reports,
statements and photocopies of leases, in form and substance reasonably satisfactory to Lender, as Lender
shall require to verify Borrower's compliance with the foregoing requirement. Borrower's failure to supply
any such requested information within thirty (30) days of the date of a request for such material from
Lender or Borrower's failure to maintain the Debt Service Coverage Ratio required hereinabove shall
constitute an Default under this Mortgage. As used herein, the term "Net Operating Income" for any period
of time shall mean and include: (a) all of Borrower's operating gross receipts derived during that period
from any and all sources and in any way, manner or respect relating to and/or arising from the Real Estate
and/or the operation thereof (including, but not limited to, rental and leasehold income, expenses,
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reimbursements, service income, parking income, concessions income and other operating income)
adjusted by deducting {b) normal and customary operating and maintenance expenses attributable to the
Real Estate, including but not limited to, costs of ordinary and necessary repair and maintenance, costs
of cleaning and janitorial service and supplies, management fees, leasing commissions, costs of utilities,
real estate taxes and insurance premiums, payments of principal or interest other than the Debt Service
Payment, but excluding, depreciation, partnership or corporate distributions, capital expenditures, state,
local or federal income taxes and the Debt Service Payment. As used herein, the term "Debt Service
Payment", for any period of time, shall mean interest and principal payable to Lender pursuant to the terms
of the Note, other than principal and interest due on the maturity date or on the date of acceleration of the
Note.

6.21 Trust Exculpation. H is expressly understood and agreed by and between the parties hereto,
anything herein to the contrary notwithstanding, that each and all of the warranties, indemnities,
representations, covenants, undertakings and agreements herein made on the part of St. Paul Trust
Company (the "Trast Company”) hereunder, while in form purporting to be the warranties, indemnities,
representations, covzrants, undertakings and agreements of the Trust Company are nevertheless each
and every one of themi «nade and intended not as personal warranties, indemnities, representations,
covenants, undertakings arid agreements by the Trust Company or for the purpose of or with the intention
‘of binding the Trust Compzny.personally, and this instrument is executed and delivered by the Trust
Company not in its own right, but solely in the exercise of the powers conferred upon it as Trustee and that
no personal liability or personal t<sponsibifity is assumed by nor shall at any time be asserted or
enforceable against the Trust Compzny on account of this instrument or on account of any warranty,
indemnity, representation, covenant, undenaking or agreement of the Trust Company in this instrument
contained, either expressed or implied, al! such personal liabitity, if any, being expressly waived and
released by Lender.

6.22 Limitation of Beneficiary Liability. Anyining contained in this Mortgage to the contrary.
notwithstanding, the liability of Beneficiary hereunder skal be limited to the assets thereof and no liability
shall be asserted against any partner of Beneficiary except piiisuant to and as provided in any guaranty
or environmental indemnity executed by any partner of Beneficiary.

IN WITNESS WHEREOQF, the undersigned have executzd and delivered this Mortgage in
Chicago, lllinois on the day and year first above written.

PR ST. PAUL TRUST COMPANY
S o v LN .

i L Sre e )
A %}4&% }’7 L4
P 2 I tis: B illois 2
:".—;ﬁ -—".:?., .'- a,':;:-': h-': L / -7
Z e S Its: TRUST_QFFICER

AR
Hda o

R.S.M. JOINT VENTURE, an lllinpis
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STATE OF IL )
) SS.
COUNTY OF _ Cook )
l, , a Notary Public in and for the said County, in the State
aforesaid, DO CERTIFY Rosemary Mazur  Trust Officer of St. Paul Trust Co.
and of said Bakk, personally known to me to be the

same persons whose names are subscribed to the foregoing instrument as such officers respectively,
appeared before me this day in person and acknowledged that they signed and delivered the said
instrument as their own free and voluntary act and as the free and voluntary act of said Bank, as Trustee,
for the uses and purposes therein set forth; and the said __ Trust Officer Qeenetamxthen and
there acknowledged that as custedian of the corporate seal of said Bank (s)he affixed the seal as his/her
own free and vriuntary act and as the free and voluntary act of said Bank, as Trustee, for the uses and
purposes therein s¢t forth.

GIVEN under my hand znd notarial seal this 14th  day of _December , 1998.
hoto ,;f‘72¢v3ﬂ~13

/
Notary Public [SEAL] - /
My Commission expires: Cﬁ// "'71/ oy

§  “OFFICIAL SEAL”

Jodi L. Navarro '
Notary Public. State of Illinois
§ My Commission Expires June 19, 2001 §

Sy

STATE OF ILLINOIS )
) SS.
COUNTYOFCO O K )

|Judith C. Vecelag notary pyblic in and for said Couftty, in-the State aforesaid, DO HEREBY
CERTIFY THAT Jerry A. Meyer, rancjai? 'R(I:)I%a Richirna ., personally known to me to be
the Managing Paitners of R.S.M. JOINT VENTURE, an lllincis ¢eneral partnership, and personally
known to me to be the same persons whose names are subscribed tc’in the foregoing instrument,
appeared before me this day in person and severally acknowledged that as the Managing Partners of
such general partnership, they signed and delivered the said instrument pursuzant te-authority given by the
General Partnership , as the free and voluntary act and deed of said generzl nartnership, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 8th day of __ Decenber , 19€8.

Q/w&cé OMtesbyra

Notary Public [SEAL]
My Commission expires: 6-23-2000
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EXHIBIT "A”

!

Pin No. 28-19-300-089 74

Address: 16325 Harlem Avenue, Tinley Park, lllinois

THAT PARC COF THE SOUTHWEST 1/4 OF SECTION 1%, TOWNSHIP 36 NORTH, RANGE 13 EAST OF
THE THIRD ZRTNCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHEAST
CORNER OF SIECTAR SUBDIVISION, BEING A SUBDIVISICON OF PART OF THE SOUTHWEST 1/4
OF SAID SOUTKWEZT\1/4 OF SECTION 19; THENCE NORTH 89 DEGREES, 42 MINUTES, 59
SECONDS WEST ALORCG/THE NORTH LINE OF SAID SIECLAR SUBDIVISOIN, 1029.52 FEET TO
THE EAST LINE QF HFRLEM AVENUE AS DEDICATED; THENCE NORTH 0 DEGREES, 1 MINUTE, 30
SECONDS EAST ALONG SAID EAST LINE, 1825.41 FEET TO THE SQUTH LINE OF 163RD STREET
AS DEDICATED, THENCE SC'.E 85 DEGREES 43 MINUTES 00 SECONDS EAST ALONG SAID SOUTH
LINE 220 FEET TO THE POINT Sr BEGINNING, THENCE CONTINUING ALONG SAID SOUTH LINE
41.51 FEET TO A POINT OF CUORVATURE ON SAID SOUTH LINE, THENCE EASTERLY ALONG SAID
SOUTH LINE BEING A CURVE TO Ti'® LEFT HAVING A RADIUS OF 435 FEET, AN ARC DISTANCE
OF 129.37 FEET TO THE WEST LINE 27 BREMENTOWNE ROAD SOUTH AS DEDICATED; THENCE
SOUTH 21 DEGREES, 6 MINUTES, 27 SEZONMS EAST ALONG SAID WEST LINE, 144.53 FEET TO
A POINT QF CURVATURE ON SAID WEST LIIE; THENCE SOUTHERLY ALONG SAID WEST LINE
BEING A CURVE TC THE RIGHT HAVING A RALIUS OF 235.04 FEET, AN ARC DISTANCE OF
86.69 FEET TO A POINT OF TANGENCY ON SAIL ¥2ST LINE; THENCE SOUTH 0 DEGREES, 1
MINUTE, 30 SECONDS WEST ALONG SAID WEST LINE/ 57.80 FEET; THENCE NORTH 89
DEGREES, 58 MINUTES, 30 SECONDS WEST 236.57 FELT, THENCE NORTH (0 DEGREES, 1
MINUTE 30 SECONDS EAST 299.01 FEET TO THE POINT QT DEGINNING, ALL IN COQOK COUNTY,

ILLINCIS.



