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Loan No, 21-R5-1{8}146.7

THIS MORTGAGE, ASSICNTAENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FINANCING
STATEMENT (herein called "Mortgape") is made as of Sivy 21| 199% , by und between Cole Taylor Bank, not
personally but as trustee under Trust Azroement dated August 14, 1995 and known as Trust No, 95-6333 ("Trust™) and
Western Management and Financial LF., ap-Winois limiled partnership ("Western Munagement™); Michael V. Barry
Fumily Limited Partnceship, an Winois limived partaership ("Michael Family LP*); Donal P. Barry Family Limited
Partnership, an Nlinois hmited partoership ("Donsl Fumily LP*), Donal P Barry ("Donaf™); amd Sean Barry ("Scan” and
together with Western Management, Michael Famil 1.2, Donal Family LP and Donal, coliectively, "Benefliciory” and
together with Trust and cach of their respective succeisors and assigns, colfentively called *"Morgagor®) in favor of St
Paul Federal Bank For Suvings, a federal savings bank (herein, together with its successors and assigns, called the
"Morigegec™).

- : 3
LECLTALS w0

A. Note, Principal and Interess. Mortgagor has executed and'Gelivered tn Mortgugee a promissory note datedf q
as of the date hereof, payable to the order of Martgugee in the original pridcipi] amount of One Million Two Hundred
Thirty Nine Thousand Three Hundred Seventy Five and No/100 Dollars ($1,227275.00) (the "Loan™). Such prom:ssoryg
note, together with any and all amendments or ﬁupp!bmtnls thereto, extensions therzof and notes which may be taken
in whole or partial rencwal, substitution or cxtension thereof or which may evidence wuy of the indebtedness secured o
hereby, shall be caited the "Note™, Do

B. Reluted Agreements. Any and all loun agreements, pledge spreements, supplenientad ogreements,
assignments, guarantecs, letiers of eredit and all instruments of indebtedness or security in addition i the Note and this
Mortgage now or hereaficr exeeuted by Mortgagor or any party reluted thereto in conneetion with-asy of the Liabilities
{as hereinafter defined) or for the purpose of supplementing or smending the Note or this Mortgage, s Uic same may
be amended, exended, modified or supplemented from time to time, are hereinafter releered to as the "Related

Agreements”,

C. Liabilities and Obligations. As wsed 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 Morigagee 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 Mortgagee to protect uny or
all of the Collateral (as hercinafter defined), perform any obligation of Morsigagor hereunder or colleet any amount
owing to Mortgagee which is sccured hereby, any and all other obligations and indebtedness, howsocver created, arising
or evidenced, direct or indirect, absolute or contingent, recourse or nonrecourse, now or hereafier existing or due or to
become duce, owing by Mortgagor o Morigagee; interest on all of the foregoing; and all costs of enforcement and
collection of all of the foregotng.  As used in this Mortgage, the terms "Obligations” means all of the covenants,
agrecments and obligations of any kind arising under or with respect to the Note, this Morigage or any of the Reluted .
Agreements, .
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"D, Collatera). For purnases of this Mortgage, the term "Collaters]” means and includes all of the lollowing:

(1) Real Estute. Al of the land described on Exhibjt A attached hereto (the "Land”), together with all
und singular the teaements, rights, easements, heredituments, rights of way, privileges, libertics, appendages and
appurtcnunces now or hereafter belonging or in anyway appertaining to the Land (including, without limitation, all
rights relating (o storm and sanitary sewer, water, gas, cleetric, railway snd telephone services); all development
rights, air rights, wuler, water rights, water <lock, gas, oil, mincrals, coul and other substances of any kind or
character underlying or relating to the Land; al estate, claim, demand, right, title or interest of Mortgagor in and to
uny street, road, highway, vault or alley (vacated or otherwise) adjoining the Land or any part thereof; all strips and
gores belonging, adjacent or pertaining (o the Land; and any after-acquired title to any of the foregoing (all of the
[oregoing is referred 10 collectively as the "Real Estate™);

(2) Jmprovemsnts und Fixturgs. Al buildings, structures, replacements, furnishings, fixtures, fittings
and other inprovements and property of every kind and character now or hereafter located vr erected on the Real
Estale, together with afl building or construction materials, cquipment, sppliances, machinery, plant equipment,
fittings, apparali, titures and other articles of any kind or nature whatsoever now or hereafter found on, affixed to
or attached 1o the Real Estate, including (without limitation) all motors, boilers, eagines and deviees for the
operation of pumps, rudall heating, clectrical, lighting, power, plumbing, air conditioning, refrigeration and
ventifation equipment (X o the foregoing is refereed to collectively as the Tmprovements”™);

(3) Persopulty. Aluilding malerials, goods, construction materials, applinnees (including stoves,
refrigerators, water fountains and-coalers, funs, heaters, incinerators, compactors, dishwashers, clothes washers and
dryers, water heaters and similar equirment), supplics, blinds, window shades, carpeting, fluor coverings, elevators,
office cquipment, growing plants, fire sprinklers and alarms, control devices, equipment (including motor vehicles
and all window cleaning, building cleaning, wimming pool, recreational, monitoring, garbage, air conditioning, pest
contral und other equipment), toals, furnishiags 4urniture, light fixtures, non-structural additions to the Real Estate,
and all other tangible property of uny kind or character now or hercalter owned by Mortgagor and used or usefu! in
connection with the Real Estate, any construction uxleriaken on the Real Estate, any trade, business or other
uctivity (whether or nol engaged in for profit) for whicl the Real Estate is used, the maintenance of the Real
Estate for the convenicnce of any guests, tenants, licenseed o invitees of Mortgagor, all regardiess of whether
located on the Real Estate of located elsewhere for purposes of febrication, starage or otherwise including {without
limitation) ail rights under and to any escrow accouni(s) estabiicned and maintained pursuant hereto and/or
pursuant to any Related Agreement, it being understood that the enumezation of uny specilic articles of property
shall in no way exclude or be held o exclude any items of property not sperifically mentioned (all of the foregoing
is referred o collectively as the "Personalty”);
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(4) Intangibles. Al goodwill, trademarks, trade numes, option rigit's, purchase contracts, books and
records and general intangibles of Mortgagor relating to the Real Estate, the Improvements and/or the Personalty
and all accounts {including withowt limitation accounts receivable, all escrows or accounss Tormed for the payment
of real csiate taxes and/or insurance premiums), comtract rights (including without limiatiop all rights us seller or
borrower under an contract, understanding or arrangement for the sale or borrowing on the seeurity of the
Collateral or any part thercof), instruments, chatiel paper, choses in uction, judgments, insurance proceeds, awards
of damages and scttlements of any kind or nature which may in uny way result from or relate (o @i of any portion
of the Collaterai, all compensation, awards, and claims or on account of any damage or tuking, pursuant 1o 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 Morigagor 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 Mortgagor related to the Real Estate, the Improvements and/or the Personalty (all of the
foregoing is refeered (o coliectively as the Intungibles ),

D)

05233

(5) Leazes und Reiits. AN (i) rights of Morigagor under all leascs, licenses, occupancy agreements,
conceasions or other arrangements, whether wrilten or oral, whether now existing or entered into at any time
herealter (all of the foregoing is referred to collectively as the "Leases®), whereby any person agrees to pay money
or any consideration for the usc, possession or occupancy of, or any estate in, the Collateral or any part thereof;
ang (i) rents, issues, income, profits, royaltics, security deposits, benefits, avails, advantages and claims derived,
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possc'sscd or owned by Martgagor directly or indirectly from such Leases and/or the Real Estate, the
Improvements, the Personalty and/or the Intangibles (all of the foregoing is referred to colleetively as the Rents™);

(6) ’ | . All rights of Martgagor to plans and specifications, designs, drawings
and other matters prepared for any construction on the Real Estate and all rights of Mortgagor under any contracts
exceuted by Mortgagor as owner with any provider of goods or scrvices for or in conrection with any construction
undertaken on, or services perfermed or to be performed in connection with, the Real Estate or the Improvements,
including any architect’s contract (al] of the foregoing is referred to collectively as the "Construction Documents™);

¥)] Proceeds. All proceeds, products, replacements, additions, substitutions, renewals and accessions
of and to the Real Estate, Improvements, Personaity, intangibles, Leases, Rents or Construction Documents; and

{8) (ther Property. All other property or rights of Mortgagor of any kind or character related to the
Real Estute/the Improvements, the Personalty or the Intangibles, (All of the Real Estate, the Improvements and
any other propezty which is real ¢state under applicable law, is sometimes referred to collectively herein as the
Premlses”,)

GRANT

NOW, THEREFQRE, foi warkin consideration of the recitals set forth above which are hereby incorporated, the
Morigagee's making the Loan to Moesigagor, the various agreements contained hercin and in the Note and uny Related
Agreements, and other good and varzaelc consideration, the receipt and sufficiency of all of which are hereby
acknowledged by Mortgagor, and in order 40 secure the full, timely und proper payment of cach end cvery one of the
Liabilitics and the performance of cach and every one of the Obligations (provided, however, that the maximum amount
to be secured by this Mortgage shall not exceed theee times the Loan plus the total amount of all advances made by
Mortgagee to protect the Collateral and the secusizyinterest and lien created hereby), MORTGAGOR HEREBY
MORTGAGES, WARRANTS, CONVEYS, TRANSFERS AND ASSIGNS TO MORTGAGEE, AND GRANTS TO
MORTGAGEE AND TS SUCCESSORS AND ASSIGNS FOREVER ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Coifuteral unto Mortgagee forever, for the purposes and uses herein set forth, and
Mortgagor hereby expressly waives and releases any and all right; beoefit, privilege, advantage or exemption under and
by virtue of any and all statutes and faws of the State or ather jurisciction in which the Real Estale is located providing
for the exemption of homesteads from sale on execulion or otherwisc,

1. COVENANTS AND AGREEMENTS OF MORTGAGOR.

.6
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b By ol O

Furthee 1o secure the payment of the Liabilities and the performance of the Obligations, Mortgagor hereby
covenants and agrees with Mortgagee as follows:

L

1.1 Performance of Obligations. Mortgagor shall perform, observe und comply with all Oiigations, includinp

without limitation, all terms, covenants and conditions of the Note, this Mortgage and the Related Agieements.

12 Payment of Linbilitics. Morlgagor agrees that it will pay, timely and in the maracr required in the Note,
this Mortgage or the Reloted Agreements, the principal of und interest on the Note, and all other Liabilitics (including
fees and charges). All sums payable by Mortgagor hereunder shall be paid without demand, offset or deduction.
Mortgugor waives all rights now or hercafter conferred by statute or otherwise to any such demand, counterclyim,
offset, deduction or defense.

1.3 Payment of Taxes. Monigagor will (i) pay before duc all taxes and asscssments, gencral or special, and any
and all levies, claims, charges, expenses and licns, ordinary or extruordinary, governnental or non-governmental,
stalutory or otherwise, due or to become due, that may be levicd, assessed, made, imposed or charged on or agpinst the
Collateral or any property used in connection therewith; (i) pay before due any tax or other charge on the interest or
estale in lands created or represented by this Mortgage or by any of the other Related Agreements, whether levied
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against Mortgagor or Morlgagee or otherwise; and (iii) will submit 1o Mortgagee all receipts showing payment of all of
such taxes, assessments and charges within thirty (30) days of its due date.

14 Funds 5.5 ». In arder to more fully protect the seeurity of this Morigage and in order
to provide security to Mortgagee for the payment of the amounts required under Section 1.3 hereof, Mortgagee requires
Mortgagor 1o deposil with Mortgagee or its designee, at the time of cach payment of an instatiment of interest or
principal under the Note, an additional amount sufficient to discharge the obligations of Mortgagar under Section 1.3
hereol as and when they become due. The determination of the amount payable and of the fractional part thereol o
be deposiled with Mortgagee shall be made by Mortgagee in its discretion based on the prior year's taxes and
Mortgagee's estimate of the umount by which taxes can be expected to rise. 1f t any time within thirty (30) days prior
to the due date of any of the obligutions, the amounts then on deposit therefor shall be insufficient for the payment of
such obligation in full, Mortgagor shall, within seven (7) days afier demand, deposit the samount of the deficiency with
Mortgagee. If the amounts deposiled are in excess of the actual obligations for which they were deposited, Morlgogee
may refund any such excess, or, ot its oplion, may hold the same and reduce proportionately the required monthly
depusits for the'vasaing year. Nothing herein contained shall be deemed 1o affect any right or remedy of Mortgugee
under any other peovision of this Mortgage ur under any statute or rule of law to pay any such amount and to add the
amount so paid 1o the Liabilities. All amounts held by Mortgagee or its designee shall be held not in trust and not as
agent of Mortgagor, a:d zany be commingled with other funds held by Mortgagee or its designee, and said amounts
shall nal bear interest, anu-siri! be applicd to the payment of the obligations in respeet to which the smounts were
deposited or, at the option of bo/tgagee, to the payment of said obligations in such order or priority as Mortgagee shall
determine, All amounts so depuaited shall be held by Mornigugee or its designee as additionsl seeurity for the
Liubitities. Upon the occurrence of & Pefault, Morigagee may, in its sole and absolute diseretion and without regard to
the adequacy of its security hereunder, apply-such amounts or any portion thereol to any part of the Libilitics, Any
such application of said amounts or any pertion thereol to any Linbilities shall not be construed to cure o waive any
Defuult or notice of Default hereunder or invatidate any act done pursuanat to any such Default or notice, Mortgugor
shall deliver 1o Mortgagee al! tax bills, assessment staszments and statcments for any other applicable obligations as
soon us the same are received by Morigagor, and Mcrigagee shall be entitled to rely thercupon and shall be entitled to
pay such amounis. 1 Mortgagee sells ur assigns this Moctgaze, Morigagee shall huve the right to transfer all amounts
deposited under this Section Lo the purchaser or assignee,-ard-Mortgagee shall theveupon be released and have no
further liability hercunder for the application of such deposivi 7ad Mortgagor shall look solely 1o such purchaser or
assignee for such application and {or all responsibility relating bosuch deposits. At any lime after the occurrence of a
Default, Mortgagee muy, at its option, by writicn notice to Mortgagor tzquire Marlgagor to make similar deposils to
those set forth above for the payment of amounts required under Scet’zi 1.9 hereod, in which case ali of the foregoing
terms and provisions of this paragraph relating to tax deposits and accounts shill be upplicable to such deposits for
insurance premiums and Morlgagor shall immediately begin making such depeaite in accordance herewith.

1.5 Muintenance and Repair. Morigagor will nol sbandon the Premises; nu-do or sulfer anything to be done
which would depreciate or impair the value of the Collateral or the security of this Mortguge; not remove or demolish
any of the Improvements; pay promptly for all labor and materials for all construction, repairs-and improvements to or
on the Premises; not make any changes, additions or alierations to the Premises or the Improvemnsats except as
required by any applicable governmental reguircment or as otherwise approved in wriling by Mortgagee; maintain,
preserve and keep the Personalty and the Improvements in good, safe and insurable condition and’ répuir and promptly
make any necdful and proper repairs, replacements, renewals, additions or substitutions reguired by wear, damage,
vbsolescence or destruction; promptly restore and replace any of the Improvements or Personalty which are destroyed
or damaged; not commil, 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,

16 Transfer of Peemises; Licns.

In determining whether or not to make the loan seeured hereby, Mortgagee examined the creditworthiness,
background and cxperience in aperating property such as the Premises of Mortgagor and the beneficaries of Mortgagor
if Mortgagor is a land trust {collectively, "Beneficiary”), found it acceptable and relicd and continues to rely upon the
samo as the means of repayment of the Lisbilities, performance of the Obligutions and maintuining the value of the
Coliaternd. Mortgagor and Bencficiary are experienced in borrowing money and operaling property such as the
Premises, were ably represented by a licensed attorney al law in the negotiation and documentation of the Note, this
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Mortgage and the Related Agreements (or had the opportunity to be so represented), and bargained at arm’s length
and without duress of any kind for all of the terms and conditions of the loan, including this provision, Morigagor and
Beneficiary recognize thut Mortgagee is entitled to keep its loan portfolio al current interest raes by either making new
loans at such rates or collecting assumption fees and/or increasing the interest rate on a loan. Morigagor and
Beneficiary further recognize that any sccondary or junior financing placed upon the Collateral: (n) may divert funds
which would otherwise be used to pay the Liabilitics; (b} could result in acceleration and foreclosure by any such junior
encumbrancer which would force Mortgagee (o tuke micasures and incur expenses Lo prolect its security; (¢) would
detract from the value of the Collateral should Mortgugee come intu possession thereol with the intention of sclling the
same; and (d) woult impair Mortgagee’s right to sceept a deed in licu of foreclosure, as a foreclosuve by Mortgagee
would be necessary to clear the title to the Premiscs.

Mortgagor agrees that if this Section be deemed a restraint on alicnation, that it is a reasonable one, and that
Morigoagor will nat, without the prior written consent of Mortgagee (a) sell, contruct (o scll, assign, transfer, lease,
encumber, dispos~ of, option or convey, or permit to be sold, assigned, transferred, leased, encumbered, dispased of,
optioned or convaved, whether volunlarily, involuntarily, by operation of law or otherwise (colleetively referred 1o hervin
as o "Transfer’), (i) 1he Collatcral or uny part thercof or any interest therein or estate in any thereof (including any
conveyance into a trust s any conveyance of the beneficial interest in any trust holding title to the Collateral); (ii) any
genera) parinership iriceest-if Mortgagor and/or Beneficiary is a general or limited parinership (iii) any interest in the
agyregate of five percent (S%)-0r more in a corporation, any partnership, any joint venture, any fimited liability
company or oiher entity which Ovns all or part of the Colluteral und/or all or part of the beneficial interest in any trust
holding title 10 any of the Coll2tcral; (b) remove any of the Collateral from the Premises or [rom the State in which the
Real Estate is located; or (c) create; seioe or permit (o be created or 1o exist any mortgage, lien, claim, sccurily
interest, charge, encumbrunce or other right-or cltim of any kind whatsoever (collectively referred 1o herein as an
*Encumbrance") upon the Collateral or any past thereof, except those of current taxes not delinquent and the Permitted
Exceptions; or (d) permit the Collatera! or any portion thereof to be submitted (o any condominium property act by
filing a declaration of condaminium ownership of o'hrrwise, Mortgagor agrees thal any breach of or defoult in any of
the forcgoing covenants shall be a Deluult, Mortgeg s shall reimburse Mortgagee for all costs and expenses, including
without limitation reasonable sitorneys’ fees, incurred by'Murigagee in connection with Mortgagee's review of a request
for consent to a Transfer or Encumbrance of all or part of the Collateral, or any interest therein, Any waiver by

Mortgagee of a default under this Section and/or any conseat by Mortgegee to any such Transfcr or Encumbrance shall
not constilute a consent to, or o waiver of, any right, remedy or-power of Mortgagee upon o subsequent default under
this Section or subsequent request for consent to Trunsfer or Encudlinnce.

Notwithstanding anything clse in this Section 1o the contrary, Mortgagor shall be permitted to lease portions of the
Premises in the ordinary course of business, at rents which will equal or exceesd the reants us of the date ¢f this
Mortgage, for a lerm not exceeding two years and otherwise pursuant to writiea 1eases in a form approved by
Mortgagee subject only 1o insubstantial variations from said form which may be aceznted by Mostgagor.

Mortgagor agrees that in the event the ownership of the Premises, any interest therin ez-uny part thereof becomes
vested in a person other than Mortgagor, Morigagee may, without notice 1o Mortgagor, dei! in/ary way with such
SUCCESSOT OF SUCCessors in interes! with reference to this Morlgage, the Note, the Belated Agresmonts and the
Liabilitics and Qbligations without in any way vitiating or discharging Morigagor's libility hereundeior for the
Liabitities and Obligations. No sale of the Collateral, no forbearance with respect to the Nole or this idorigage, and no
extension of the time jor payment of the Note or any other Liabilitics given by Martgagee shall operate to release,
discharge, modify, change or affect the original liability ol Mortgagor, cither in whole o in part, except to the extent
specifically agreed in wriling by Mortgagee,

17 Access by Mongages.  Upon request of Morlgagee, Mortgagor will at all times (a) deliver to Mortgagee
cither all of its executed originnls {in the case of chuite] paper or instruments) or certified copies (in all other cases) of
all Leases, agreements, Construction Documents, all amendments and supplements therelo, and any other document
which is, or which cvidences, governs or creates, the Collateral; (b) permil access by Mortgagee during normal business
hours to its books and records (including any supparting or related vouchers or pupers), tenunt regisiers, offices,
insurance policies and other papers for exsmination and the making of copies and extracts; (¢) prepare such schedules,
rent rolls, financial statements, summaries, reparts and progress schedules as Mortgagee may reasonably request;

{d) provide Mortgagee and its agents convenient facilities for the audit of any statements, books and records; and
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(e) permit Mortgugee and its ngents aad designees, al all reasonable times, to enter on and inspect the Premises. Any
{vilure of Martgagor to promptly comply which this Section 1.7 requires Mortgagee to incur additional administrative
and scrvicing expenses.  Accordingly, Mortgagor agrees that in sddition o any other remedy available 10 Mortgagee
hereunder and/or at law and in addition to any other administrative fute 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) Gve
pereent (5%) times (i) the amount of thep applicable monthly payment due under the Note, shall be duc and payable
by Mortgagor to Morigagee for ecach calendar month in which such failure occurs and/or continues.

1.8 Stamp and Quher Taxgs. [f the federal, or any state, county, local, municipal or other government or any
subdivision theceol having jurisdiction shall (a) levy, assess or charge any fox (exeepting therefrom any income tax on
Mortgngee's receipt of interest payments on the principal portion of the Liabilitics), assessment or imposition upon this
Mortgage, the Linhilitics, the Note or any of the other Related Agreements, the interest of Mortgagee in the Collatera),
or any of the fercgoing, or upon Morigagee by reason of or as holder of any of the foregoing, or shall at any time or
limes require revenue stamps to be affixed 10 the Note, this Mortgage, or uny of the other Related Agreements, or (b)
deduet from theualue of the land for the purpose of taxation any lien thereon, or imposing upon Morigagee the
payment of the wheic or uny part of the taxes or assessments or charges or liens herein required to be paid by
Morigngor, or chang np in any way the luws relating to the tuxation of mertgages or debts secured by mortgages or
Mortgagee's interest inthr Premises, or the manner of collection of taxes, so as to affect this Mortgage or the debt
secured hereby or the holcar oz holders thereol, Mortgugor shall pay all such faxes and staimps to or for Mortgagee as
they become due and payable. 17 2ny such law or regulation is enacted or adopted permitting, authorizing or requiring
any tux, assessment or impositior {0 be levied, assessed or charged, which law or regulation prohibits Marlgagor from
paying the tax, assessment, stamp, or wrposition ta or for Mortgugee, or the making of such payment might result in the
imposition of interest beyond the mixiram amount permitted by faw, then it shall constitute a Default hereunder ond
all Liabilities shall become immediately du's and payable al the option of Morigagee.

19 Insurancg.

1.9.1 Required Insurance.

(a) Mortgagor, at its sole cast and expense, shall insure onidkeep insured the Collateral against such perils and
hazards, and io such amounts and with such limits, as Mortgages eiay from lime to time require including at o

minimum;

(i) Insurance agninst loss to the Premises on an "all risk™ policy form, covering insurance risks no less
broad than Lhose covered under u Stundard Multi-Peril (SMP) policy furm, which contains & 1987 Commercial 150
*Causes of Loss-Special Form,” and such other risks as Mortgagee may reasonably require, including, but not
limited to, insurance covering the cost of demofition of undumaged portioas of 20w portion of the Premises when
required by code or ordinance and the increased cost of reconstruction to conform vith current code or ordinance
requirements, in amounts equal to at least 80% of the full replacement cest of the Piemizes with consideration for
depreciation (other than the Real Estate), including fitures and cquipment, Mortgagor's inferest in feasehold
improvements, and the cost of debris removal, with 90% coinsurance with an agreed amound #idorsement and
inflation guard endorsement, provided, however, that in 0o event shall such insurunce be less %a%0,120% of the
outstanding amount of all Ligbilities;

(W) Rent and rentul value/extrn expense insurance in amounts sufficient to pay during any period in

D
‘ l
il

o

e

‘a
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which the Premises may be damaged or destroyed, on a gross rents busis for o period of twelve (12) months or such o

greater time as Mortgagee may deem appropriate: (x) all Rents and (y) all amounts (including, but not limited to,
all 1axcs, asscssments, utility charges and insurance premiums) required to be paid by Mortgagor or by tenants of
the Premiscs;

(iii) Broad furm boiler and machingery insurance including business interruplion/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, clectrical and mechanical systems of the Premises (if any are focated at che Premises),
providing for full repair and replacement cost coverage;
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(iv) During the making of uny alterations or improvements Lo the Premises (x) insurance covering
claims based op the owner’s or employer's contingent Hability nat covered by the insurance provided in subsection
(i) below and (y) worker's compensation insurance covering all persons engaged in such alterations or
improvements;

(v) Insurance against loss ar damage by flood or mud slide in compliance with the Fiood Disaster
Protection Act of 1973, as amended from time (o time, if the Premises are now, or at any time while the Liabilitics
remain outstanding shall be, situated in any area which an appropriaic governmental authority designates as a
special flood hazard area, Zone A or Zone V, in amounts equal to the full replacement value of all sbove grade

structures on the Premiscs;

(vi) Commercial gencral public linbility insurance, with the location of the Premises designated
thereon, against death, bodily injury and property damage arising in connection with the Premises with Mortgagor
listed as th7 nemed insured with such limits as Mortgagee may reasonably require (but in no event less than
$1.000,000) and writlen on a 1986 Standurd 150 vccurrence basis form or equivalent furm, and, if required by
Mortgagee, excoss umbrella tinbility coverage with such limits as Mortgagee may reasonably require but in no event
less than $2,000,0%; i.nd

(vii) Such othe: irsurance refating to the Collateral and the wse und operation thereof, as Mortgugee may,
fram time to time, reasonabiv.sequire, including, but not limited to, dramshop, products liability and workers’
compensation insurance.

All insurance shall: (i) be carried with corpanies with o Best's rating of A or belter, or otherwise acceptable to
Mortgagee; (i) be in form and coutent aceentzhle 1o Mortgagee; (i) provide thirty (30) days’ advance wrilten nolice (o
Mortgagee given in the manner set forth hertin/pefore any cancellution, material modification or notice of non-renewal;
and (iv) provide that no claims shall be paid theerupder without ten (10) days’ advance written notice to Morigagee in
the manner set forth herein. All physical damage policies.and renewals shall contain a standard mortgagee clause
naming Mortgagee and its successors and assigns, as mortgagee, which clause shall expressly state that any breach of
any condition or warranly by Mot(gagor shall not prejudice th: rights of Monigagee under such insurance, and 4 loss
payable clausc in favor of Mornigagee for personal property, conteats, inventory, cquipment, loss of rents and busitiess
interruption. All liability policics and rencwals shall name Morlgagoe and its suceessor and assigns as an additional
insurcd. No additional parties shall appear in the martgagee or lose payable clause without Mortgagee's prior writlen
consent. All deductibles shatl be in amounts acceplable 1o Murtgagee. Inthe event of the foreclosure of this Mortguge
or any other transfer of tille to the Collateral in full or partial satisfactior ot tie Linbilities, all right, title and interest of
Mortgagor in and 1o all insurance policics and rencwals thereof then in force sl pass to such purchaser or grantee.
Mortgagor authorizes and empowers Mortgagee to ¢ffect insurance upon the Collaizral in the amounts aforesaid, for a
period covering the time from entry of o foreclosure decree to und including the das of sale, and if necessary therefor,
to cance! any or all existing insurance policies, Any failure of Mortgagor (o provide the policies described in this
Section 1.9 to Mortgagee requires Morlgagee o incur additional administrative and servicing cxpenses. Accordingly,
Mortgugor agrees that in addition to any other remedy availuble to Mortgagee hereunder and fovat law and in addition
10 any other administrative late fee and/or late fee due under any other section herein and/orthe Note or the Related
Agrecmeats, an administrative late fec equal Lo the sum of(i) five percent (5%) times (i) the amoant of then applicable LD

monthly payment due under the Nate, shall be due und payable by Mortgagor to Morigagee for each/coendar month in 1

which such failure occurs and/or continues.

h The insurance shali be cvidenced by the original policy, or in the case of liability insurance, certificutes of
insurance. Mortgagor shull use its best cfforts to deliver originals of all policies and rencwals, murked “paid,” 1o
Mortgngec at lcast thirly (30) days before the expiration of existing policics and in any event, Morigagor shail deliver
originals of such pulicies to Morgagee at least fificen (15) days before the expiration of existing policies. 1f Morigages
has not received satisfuctory evidence of such renewal or substitute insurance in the lime frame specificd herein,
Mortgagee shall bave the right, but not the ubligation, o purchase such insurunce for Mortgagee's interest only. Any
amounts so disbursed by Marigagee pursuant to this Section 1.9.1 shall be & part of the Liabilitics and shall bear
interest at the Defauli Rate (as defined in the Note). Nothing contained in this Seetion 19,1 shall require Mortgagee o
incur any expense or Lake any action hereunder, and inaction by Morigagee shall never be considercd a waiver of any
right accruing to Martgagee on account of this Section 19.1,
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192 Other Insurangg. Mortgagor shall not carry any separute insurance on the Collatersd concurrent in kingd or
form with any insurunce required hereunder or contributing in the event of loss without Marigagee's prior written
conscnt and any such policy shall have sltached a standard non-contributing mortgngee clause, with loss payable
Mortgagee, and shall meet all other requirements set forth herein.

193 Adjustment of Loss. Morigagor shall give immediate notice of any loss 10 Morigagee. In case of loss
covered by any of the policies required hercunder, Mortgagee is authorized to adjust, collect and compromise in its
discretion all claims thereunder and in such case Mortgagor agrees to sign upon demand, or Mortgagee may sign or
endorse on Mortgagor's behalf, all necessary proafs of loss, receipts, releases and other papers required by the
insurance companics to be signed by Mortgagor. Morlgagor hereby irre. acably appoints Mortgagee as ils 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 directly to Mortgagee slone. After deducting from such insurance proceeds any
expenses incurred by Mortgagee in the collection and settlement thereof, including without limitation altorneys’ and
adjusters’ fees pua charges, Mortgugee shall apply the net praceeds to the Liabilitics, in such order as Mortgagee may
determine, or, at us-sole and absolute diseretion to the restoration or repair of the Collateral in accordance with such
lerms, conditions and exstrictions as Mortgagee, in its sole and absolute discrelion, may impose. Any surplus remaining
after payment and satisinclion of the Liubilitics shull be puid to Mortgagor, Mortgagee shall not be responsible for any
fuilure to collect any insuraxve proceeds due under the terms of any policy regardless of the cause of such failure,
except due to Mortgagee's gross acgligence or wilful misconduct. If any material part of the Collateral is damaged or
destroyed and the loss is not advovately covered by insurance proceeds collected or in the process of collection,
Mostgugor shall deposit, within ten ©i5) days of Mortgagee's request therelor, the amount of the loss not so covered.

194 Proceeds of Rent sad Reatad valye and Business Interruption Insurancg. The net praceeds of rent and
rentnd value or business interruption insurante shall he paid to Mortgagee for application first 10 the Liabilities in such
order and manner as Morigagee maoy elect and<{ren to the ereation of reserves for future payments of the Liabilitics, in
such nmounts as Mortgagee deems necessary, wivk the balsnce 1o be remitied to Mortgagor subjeet to such controls as
Mortgagee may deem necessary 1o assure that said balupcs s vsed to dischurge accrued, and to be accrucd, expenses of
opeeation and maintenance of the Premises,

195  Application of lnsurance Procecds. Any applicationof insurance procecds or any portion thereofl to any

Liabilities shall not be construed to cure or waive any Default ornelies of Default hercunder or invalidate any act done
pursuant io any such Default o notice.

196 Yaplue. Upon reguest by Mortgagee, Morigagor agrees to furaish 24 its sole expense, evidence of the
replucement value of the Collateral of the type which is regularly and ordinarit; ‘orovided to insurance companivs.

110 Lminenl Pomaip. In cuse the Collateral, or any part or interest in any hereof, is taken by condemnation
(or transfer in licy thereof) or damaged by the taking of other property, Mortgagee is horeby empowered to colleet and
reccive all compensation and awards of any kind whatsoever (referred to collectively hereinas *Condemnation Awards™)
which may be paid for any property so laken or transferred or for damages 10 any property wed fuk=n (all of which
Mortgagor hereby assigns to Mortgagee). All Condemnation Awards so received after deducling Mortgagee's expenses
and reasonuble attorneys’ fees, shall be applied by Mortgagee, at its sole and absolule option, to eitter £i) the
Linbilities, in such order as Morigagee may determine, or (it) the restoration or repair of the Collateral in accordance
with such terms, conditions and restrictions as Morigagee, in its sole and absolute discretion, may impose. Any surplus
remaining after payment and satisfaction of the Liabilities shall be paid to Mortgagor. Morigugor hereby cmpowes
Mortgagee, in Mortgagee's sole and absolute discretion, to settle, compromise and adjust any and all claims or rights
arising uader any condemnation or eminenl domain proceeding relating to the Collateral or any portion thereof.
Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact for the purpases st forth in this Section.
Mortgagor agrees to exceute such further assignments of Condemnation Awards as Mortgagee may 1equire.

111 Goveramental Requirements. Mortgagor will at all times fully comply with, and cause the Collateral and
the use and condition thereof to fully comply with, ali federal, state, county, municipal, local and other governmentad
laws, statutes, ordinances, requirements, regulations, rules, orders and decrees of any kind whatsoever that apply or
relate to Mortgagor or the Collateral or the use thereol. Mortgagor will observe and comply with all cunditions and
requirements necessary 1o preserve and extend any and all rights, licenses, permits, privileges, franchises und
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concussions (including, without kmitation, those relaling to land use and development, landmark preservation,
construction, access, water rights and use, noise and pollution) which are applicable to Merigagor or have been granted
for the Collateral or the use thercol. If any governmenial body or court issues any notice or order to the effect that the
Collateral is not in compliaace with any covensnl, ordinance, law or regulation, Mortgagor shall promptly deliver to
Morlgagee a copy of such notice or arder and shall immediately commence and diligently perform corrective action.
Unless required by applicable law or unless Morigagee has atherwise first agreed in writing, Mortgagor shall nol muke
or allow uny changes to be madc in the nature of the occupancy or use of the Premises or any portion thercof for which
the Premiscs or such portion was intended at the time this Mortgage was delivered. Mortgagor shall not initiate or
acquicsce in any change in any zoning or other fand use classification now or hercafter in ¢ffect and affecting the
Premises or any part thereof without in cach case obuaining Mortgagee's prior writlen vonsent therclo,

112 No Mechanics' Licns. Mortgagor shall (e) keep the Premises free from mechanics' liens or other liens or
claims for licn, except that Mortgagor shall huve the right cither ta: (i) place a bond with Mortgugee in an amount,
form, content ard issued by a surely acceptable 1o Mortgagee for the payment of any such fien, or (i} obtain a title
indemnity insuring Mortgagee's interest against said lien in an amount, form, content and issued by a litle insurance
company acceplable (0 Mortgagee, in cither case within ten (10) days after the filing thereof, and (b) immediately pay
when due any indebtedsiess which may be secured by o lien or charge on the Premises superior or aferior o the lien
hereof (no such superior e daferior lien to be permitted hereunder), and upon request exhibit satisfuctory evidence of
the discharge of any such lies W Mortgagee,

113 Conticuing Priprity. Masigagor will: (i) pay such fees, 1axes and charges, exceute and file (at Mortgagor's
cxpense) such financing statements, Gtz such acknowledgments or consents, nolify such obligor or providers of
services and malterials and do all such othes acts and things as Mortgagee may from time to Ume request 1o esiablish
and maintain a valid and perfecled first and-price licn on and seeurity interest in the Collateral and to provide for
payment to Mortgagee dircetly of all cash provzeds thereal, with Mortgagee in possession of the Colluteral to the extent
it requests; (i) maintain its office and principal piser. of business at all times at the address provided herein; (iii) keep
all of its books and records relating 1o the Collateral on the Premises or at the address provided herein; (iv) keep alt
tangible Collaterul on the Real Estate except as Morigagee may otherwise consent in writing; (v) make notations on its
books and records sufficient to enable Mortgugee, as well a3 third partics, 1o delerming the interest of Mortgagee
hereunder; and (vi) nol colleet any rents or the proceeds of ary 0 the Leases or Intangibles more than 30 days before
the same shall be due and puyable, exeept us Mortgagee may vikiervigs consent in writing.

114 ulitics. Mongagor will pay all utility charges incurred 1n corzsication with the Collateral promptly when
duc and maintain all utility services available for use at the Premiscs.

115 Contract Maintensnce; Other Agreements: Leuscs. Mortgagor wili; Jor tie benefit of Mortgagee, fully and
promplly keep, obscrve, perform and sutisfy cach obligation, condition, covenant, ai restriction affecting the Premises
or imposed on it under any agreement between Mortgugor and a third party relating to vhe Collaterul or the Lisbililies
seeurcd hereby (including, without limitation, the Leases, Construction Documents and Intaagittes) (collectively referred
to us the “Third Party Agreements”) so that there will be no default thercunder and so that the'pésons (other than
Martgagor) obligated thercon shall be and remain at all times obligated to perform for the benefic of Morlgagee,
Mortgagor will not permit to exist any condition, event or lact which could allow or serve as a busic’ or iustification for
any such person to avoid such performance. Without the prior written consent of Mortgagee, Mortgagov shall not (i)
make o permil any termination or materiel amendment of any Third Party Agrezment; (i) accept prepuyments of rent ¢y
exceeding one month; (iii) materially modify or amend any such Leases or, except where the lessee is in default, cancel ()
or terminate the same or gecept a surrcader of the leased premises, provided, however, that Mortgagor may renew,
modify or amend leases or Lake other action in the ordinary course of business so long as such action does not dececase
the monctary obligations of the lessee thereunder, or otherwise materially decreuse the obligations of the lessee or the
rights or remiedies of the lessor; (iv) consent 1o the assignment or subletting of the whole or any portion of any lessee's
interest under any Leuse which has a term of more thun two years or grant any options to renew {or a term greater
than two yeurs; (¥) create or permit any lien or encumbrance which, upon foreclosure, would be superior 1o any such
Leases; of (vi) in any other manner impair Morlgagee's rights and interest with respect (o the Leases and Rents. All
sccurity or other deposits received from 1enants under the Leases shall be segregated and maintuined in an account
satisfuctory 10 Mortgagee und in compliance with the law of the State where the Premises are located.
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116 Notify Mortgagee of Defuult. Mortgagor shali notify Morigagee in wriling within two (2) business days of
the occurrence of any Delault or other event which, upon the giving of notice or the passage of time or both, would

constitute a Default.

117 Financial ing: Certifisats.

(a)  Financial Reporting. Mortgagor, at Mortgagor's expense, shall prepare and furnish (i) an annual statement
of the operation of the Premises prepared and certified by Mortgagor, showing in reasonable detail satisfactory to
Mortgagee totul rents and other income received, seeurity deposits and total expenses together with an annual balance
sheet and profits and loss statement, within one hundred twenty (120) days after the close of cach fiscal year of
Mortgagor, beginning with the fiscal year first ending afier the date of delivery of this Mortgage, (i) interim baflance
sheets and profit and loss statements, certificd by Mortgagor, in such form as may be required by Mortgagee not more
than semi-annually il there is no existing defuult, und (iif) copics of Mortgagoer’s and the principals' of Morigagor
{defined as gen<ral purtners, shareholders, members or beneficiaries who have o ten percent (10%) or greater interest
in Mortgagor) ann:al State and Federa! Income Tax filings within (30) thirty days of filing. In addition, financial
statements, in such [orin and containing such detail as Mortgagee may request from the principals of Mortgagor shall
be certificd by such principal and delivered to Mortgagee not more than semi-annuully. Mortgagor shall keep accurate
books and records, and alicy Mortgagee, its represenlatives amd agents access (o such books in accordance with Section
1.7 kercof. I Mortgagor or/suzss. principals fail to comply with the requirements set forth above, or in the evemt of a
Default hereunder, Mortgagee shali have the right to huve Morigagor’s books and records audited by an independent
certified public accountunt, and the <ost of such audit shall be the obligation of Mortgagor. Upon a foreclosure of this
Mortgage, all of Morlgagor’s books ane records maintained in connection with the Colluteral shall be made availuble 10
the successtul bidder at the foreclosure sa’e for inspection and copying for a period of not less than three (3) years
following said sale. Any sudited financial statzisents prepared on behalf of Mortgagor ar such principals shall be
delivered to Morigagee as soon as availuble. Aoy hilure of Mortgagor (o provide any of the information described in
this Section 1.17 (a) and/or the certificate deseried an Section 1.17(b) to Mortgagee requires Mortgagee 1o incur
additional administrative and servicing cxpenses. Accordiaply, Mortgugor agrees that in addition to any other remedy
available to Mortgagee hercunder and/or at law and in‘addition to any other administrative late fee and/or fate fee due
under any other section herein and/or the Note or the Refated Agreements, an administrative fate fee equal 10 the sum
of(i) five percent (S%) times (i) the amount of thea apphcable monthly payment due under the Note, shall be due and
payable by Mortgagor 1o Morigagee for each calendar month in-which such failure oceurs and/or continues.

(h Cerlificate. Morigagor, within three (3) days of requestin person or within five (5) days of request by
mail, shall furnish either or both of the following: (i) & written statemenl, July scknowledged, of all amounts due on any
Liabilitics, whether for principal or interest on the Note or otherwise, and stat’ag) to the best of Mortgagor's knowledge,
whether any offsets or defenses exist aguinst the Linbilitics and covering such ohsr eiatters with respect to any
Liabilitics as Mortgagee may reasonably require; and (if) a certificate setting forthihe names of all lessees under any
Leasces, the terms of their respective Leases, the space oceupied, the reats payable thereunder, any security deposils
collected by Martgagor, and the dates through which any and all rents have been paid.

L18  Assignmeni of Leases and Rents.

(a) Assignment. All of Mortgagor’s interest in and righis under the Leuses now existing or heszafter entered %91
into, and all of the Rents, whether now due, pust due, or to become due, and including all prepaid rents and security ¢ 1
deposits, urc hercby absolutely, presently and unconditionally granted, transferred, assigned and conveyed to Morigagee  #*
to be applicd by Mortgagee in payment of the Linbilitics. Prior to the vecurrence of any Default, Morigugor shall have 7%
a license to coliect 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 Mortgagee, without regard to the adequucy of its security oy
hercunder and without notice (o or demand upon Mortgagor, upon the occurrence of any Defauit, It is understood and -
agreed that neither the foregoing assignment of Rents to Morigagee nor the excrcise by Mortgagee of any of its rights
or remedies hereunder shall be deemed 1o make Mortgagee a "mortgagee-in-possession® or otherwise responsible or
liable in any manner with respect to the Collateral or the use, occupancy, enjoyment of any portion thereol, unless and
until Mortgagee, in person or by agent, assumes actual possession thereof. Nor shall appointment of a receiver for the
Collateral by any court at the request of Mortgagee or by agreement with Mortgugor, or the entering into possession of
any part of the Collatcral by such recciver, be deemed to make Mortgagee a mortgagee-in-possession or otherwise
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responsible or liable in uny munner with respect to the Collateral or the use, occupuncy, enjoyment or operation of all
or any portion thercof. Upon the occurrence of any Default, this Mortgage shall constitute a direction and fuil
authorily to cach lessee under any Lease and each guarantor of any Lease to pay all Reats to Mortgugee without proof
of the defoult relied upon. Mortgagor hereby irrevocably authorizes and holds harmless cach lessee and guarantor to
rely upon and comply with any notice or demand by Mortgagee for the payment to Morlgagee of uny Rents due or lo

become due.

{b) Limitation of Mortgagee's Liability. Mortgugee shall not be liable for uny loss sustained by Mortgagor
resulting from Mortgagee's fuilure o let the Premises following the occurrence of any one or more Defaults or (rom
any other act or omission of Morigagee in munaging, operaling or maintaining the Premises follawing the occurrence of
any one or more Defaults. Mortgagee shall nol be obligated to obscrve, peeform or discharge, nor docs Mortgagee
herety undertake to obscrve, perform or discharge any covenant, term, condition or sgroement contained in any Lease
to be observed or performed by the lessor thereunder, or any obligation, duty or liability of Morigagor under ar by
reason of this Morigage, and Mortgagor shull and does hereby agree Lo indemnify and defend Mortgagee for, and to
hold Mortgagee hasamless of or from, any and all liability, loss or damage which Mortgagee may or might incur under
any Lease or under Or by reason of this Mortgage und of or from any and all claims and demands whatsocver which
mey be ssscricd again Mortgagee by reason of uny allcged obligation or undertaking un its purt to abserve or perform
any of the covenants, ternis, conditions or agreements contained in any Lease. Should Mortgagee incur any such
liability, loss or damage undér <y Lease or under or by reason of this Murlgage, or in the defense of any such claim or
demand, the amount thereof, invhuding costs, expenses and attorneys’ fees, shall become immediately due aad payable
by Mortgagor with interest thercon st the Default Rate and shall be sccured by this Mortgage. Neither this Mortgage
nor the assignment of Leases and Rents contained herein shall operate to place responsibility for the care, contrel,
management or repair of the Premises or dor the carrying oul of aay of the covenants, terms, conditions or agreements
contained in uny Lease upon Morigagee, ni siml) it operate to make Mortgagee responsible or lisble for any waste
committcd upon the Premises by nny tenant, Geeupant ot other purty, or for any dangerous or defective condition of the
Premises, or for any negligence in the managemera.ankeep, repair or control of the Premises resulting in loss or injury
or death to any lenant, occupant, licensee, employee or stranger,

(c) Mongagee's Collection of Rents. Marigagur Fervby further grants to Mortgagee the right effective upon
the occurrence of » Default, to do any or all of the following, @t *dortgagee’s option: (i) enter upon and take possession
of the Premises for the purpose of collecting the Rents, (if) dispuser by the usual summary procecdings any teaant
defaulting in the payment thereol to Mortgagee, (iii) lease the Prendsis or any purt thereof (including leases that extend
beyond the term of this Mortgage), (iv) repair, restore and improve ine Promises, and (v) apply the Rents after
payment of certain expenses and capitu! cxpenditures relating to the Preniises va uecount of the Liabilities in such order
and manner as Mortgagee may clect, in its sole discretion. Mortgagee shall linve)the authurity, as Mortgagor’s altorncy-
in-fact, such authorily being coupled with an intevest and irrevocable, 1o sign the waire ol Marlgagor and (o bind
Mortgagor on all papers and ducuments relating Lo the operation, feasing and maiat:agace of the Collateral. Such
assignment and grant shall continue in cffect until the Lisbilities are paid in full, the crerution of this Mortgage
constituting am evidencing the irrevocable consent of Mortgagor to the catry upon and (aking possession of the
Premiscs by Mortgagee pursuant to such grani, whether o1 nat foreclosure procecdings have-beed instituted.  Neither
the excrcise of any rights under this purugraph by Mortgagee nor the application of any such Kedts 1o payment of the

Liubilities shal) cure or waive any Default or notice provided for hereunder, or invalidate any act donc pursuant hercto re
or pursuant to any such notice, but shall be cumulative of ull other rights and remedies. ’g:}
P

(d)  Applicatiop. Mortgagor shall upply the Rents to the payment of all necessary and reasonable operating N j

costs and expenses of the Collateral, debt service on the Liabilities, and » reasonable reserve for fulure expenses, -
repairs and replacements for the Collateral, before using the Rents for Mortgagor’s personal use of any other purpose (7
not for the direct bencelit of the Collateral.

(c)  Rights of Lessor. Mortgagee shall have the right and option to commence a civil action to foreclose this
Mortgnge and 1o oblain  judgment of forcelosure subjeet to the rights of any lessee of the Premises. The failure to
join the lessor o any lessce as party or partics defendant in any such civil action or the fuilure 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
Morlgagor as a defense in any civil action instituted to collect Linbilitics, or any part thereof or any deficiency
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remaining unpaid afier forcclosure and sale of the Callateral, any statute or rule of law at any lime existing to the
contrary notwithstunding.

N Altorpment. In the event of the enforcement by Mortgagee 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 Mortgagee,
altorn to any person succeeding to the interest of Mortgagor as a result of such eaforcement and shall recognize such
suctessor in interest as lessor under such Lease without change in the terms or other provisions thereol; provided,
however, thal said successor in interest shall not be bound by any payment of rent or additional rent for more than one
(1) month in advance or any amendment or medification to any lease made without the consent of Mortgagee or said
successor in interest. Each Jessee, upon request by said successor in interest, shall exccute and deliver an instrument or

instrumeats confirming such attornment,

119 Mortgagee's Performons. 1f Mortgagor fails to pay or perform any of ils ot b T
(including payment of expenses of foreelosure and court costs), Mortgagee wmay (but need oo, @ a0 T #
fact of Mortgagor. ‘nake any payment or perform (or cause to be performed) any obligation of Mortgagor hereunder
(including withoul lnitation making payments of principal, interest or other amounts on any licn, encumbrance or
charge on any of tht Collateral; completing any construction; making repuirs; prosecuting collection of the Collateral or
proceeds thereof; purciweing, discharging, or setiling any tax licn or other lien or claim) in any form and manner
desmed expedicnt by Mostgwze, and any amount so paid or expended (plus reasonable compensation to Mortgagee for
its out-of-pocket and other expénaes for cach matter for which it acts under this Mortgage), with interest thereon at the
Default Rate, shall be added to e Liabilitics and shall be repaid to Mortgagee upon demand. In muking any payment
or securing any performance relaling th any obligation of Morigagor hereunder, Mortgagee shali be the sole judge of
the legality, validity and amount of anyicn or encumbrance and of all other mutters necessary to be determined in
satislaction thereof. No such action of Morgigee shall ever be considered as a waiver of uny right accruing 10 it op
account of the occurrence of any matter whick constitutes a Default.

120 Subrogatiop. To the extent that Morigegse, en or after the date hereof, pays any sum under any provision
of law or any instrument or document creating any hien s other interest prior or superior ta the lien of this Mortgage,
or Mortgagor or any other person pays any such sum with the proceeds of the loan secured hereby, Mortgagee shall
have and be entitled 1o & licn or other interest on the Collutes! equal in priority to the lien or other interest discharged
and Mortgugee shall be subrogated, despite their release of recaid, to and receive and cajoy ull rights and licns
possessed, held or enjoyed by, the holder of such licn, which shall 7ersain in cxistence and benefit Mortgagee in
securing the Liabilitics.

121 Management of Premises. Mortgagor shull manage the Premizesahrough its own personned or a third
party approved by Mortgagee, and Mortgagor shall not contract with any othe! iizd party for property management

scrvices without (i) the prior written approval by Mortgagee of such party and the txrms of its contract for munagement
scrvices, which approval shall not be unreasonably withheld, and (i) Mortgugee reccives-« subordination of any licn by
the Manager in form and substance stisfactory 10 Mortgagee.

1.2 Uscof the Promises. Mortgagor shall not suffer or permit the Premises, or any purtise thereol, to be used
for any purpose excepl o residential apartment complex, nor shall Mortgagor permit the Premises ta be used by the ¢
public without restriction or in such manncr ns might reasonably tend to impair Mortgagor's title tothe Premises or any
portion thereof, or in such manner as might reasonably make possible a elaim or claims of casement by preseription or (Y
adverse possession by the public, as such, or of implicd dedication of the Premises or any portion thereof. Mortgagor "r.{":

shall not use or peroit the use of the Premises or any portion thereof for any unlawful purpose. . 3
[

123 Litigation lovolving Premiscs. Mortgagor shall promptly notily Mortgagee of any litigation, threatened S
3

litigation, administrative procedure or proposed legislative action initiated against Mortgagor or the Premises of in
which Lhe Premises are direaly or indirectly affected, including uny proceedings which seck 1o (i) enforce any licn
ageinst the Premises, (ii) correct, change or prohibit any cxisting condition, feature or use of the Premises, (iii)
condzmn or demolish the Premiscs, {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 (o the Premiscs, or (vij otherwise
adverscly affect the Premiscs. Mortgagor shall initiate or appear in any legal action or other uppropriate proceedings
when necessary to protect the Premises from damage. Mortgagor shall, upon written reguest of Mortgagee, represent
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and defend (at trial und appeliate levels, with counsel aceeptable to Mortgagee and at Maortgagor's sole cost) the
interests of Mortgagee in any proceedings deseribed in this Section 1.23 o, ol Morigagee's election, pay the fees and
expenses of any counsel retained by Mortgagee 1o represent the interest of Morlgagee 1n any such proceedings.

11, REPRESENTATIONS AND WARRANTIES

To induce Mortgagee to make the loan secured hereby, in addition to any representations and warranties in the
Note, any Related Agreement and Article ¥V hereol, Mongagor hereby represeats and wurrants, us of the date hercol
and until the Ligbilities are paid in full and the Obligations are fully performed, that:

2.1 Titls. Mortgugor is well seized of the Premises, and of a good, indefeasible estate therein, in fee simple.
The Collateral is free from all encumbrances whatsoever (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 Mortgugee in
writing (the "Persiitted Exceptions®). Morigagor has good and lawful right to sell, mortgage and convey the Collateral,
Muortgagor, its succeseors and assigns will forever warrant and defend the Collateral ugainst all claims and demands

whatsocver,

2.2 Power aud Sveiacity. Mortgagor, and i Mortgagor is more than one pany, cach party constiluting
Mortgagor (and, if Mortgugor orany constituent party of Mortgagor is a partnership, each of Marigagor's and any
constituent party’s general pariness) is duly organized and validly existing and has full power and due authority o
exzcule, deliver and perform tins Mortgage, the Note, and any of the Related Agreements in nccordance with their
terms. L[ Morigagor is a corporativn, # Baited parinership or a limited lability company, Mortgagor is qualified 10 do
business and is in good standing in the statsin which the Premises are located, and is in good standing in the State of
its Incorporation or crestion. Such exceution, delivery and performance has been duly suthorized by all neceasary
carporate, partnership or company action and arproved by each required goveramental authority or other party. The
obligations of Mortgagor and every other party taercrs under this Mortgage, the Note and the Related Agreements are
the legal, valid and binding obligations of cach, enforceable by Morigagee in accordance with their terms, subject to
applicable bankruptcy, insolvency, rearganization, moratorivia and other similar laws applicable to the enforcement of
creditors’ rights gencrally.

23 No Default o7 Violations. No Default or event whick, vith notice or passage of time or both, would
conslitte a Defauht ("Unmatured Event of Default™) has occurred ‘arid is continuing under this Mortgage, the Note, or

any of the Related Agreements. Neither Mortgagor, nor uny party eoustitting Murtgagor, nor any general partoer in
any such party, is in violation of any governmental requirement (including! with.out limitation, any applicable securilics
law) or in dcfault under any agreement to which it is bound, or which affects 2 2« any of its property which defuull
would have a material adverse affect on the Morigagor's ability to pay the Linbisz and perform the Obligations
and/or on the value of any of the Collateral, and the execution, delivery and perforiaaes 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 luv7y,or conflict with, be
inconsistent with or result in any defsult under, any of the representations or warranties, corenuplz, conditions or other
provisions uf any indenture, mortguge, deed of trust, casement, restriction of record, contract, Corument, agreement or
instrument of any kind to which any of the foregoing is beund or which affects it or any of ils propaity, except as
identificd in writing and spproved by Mortgagee,

24 No Litigation or Goverpmental Contrals. There are no proceedings of any kind pending, or, to the

knowledge of Mortgagor, threatencd, against or affccting Mortgagor, the Collateral (including any attempt ar threat by
any government suthority to condemn ar rezone o)l or any portion of the Premises), any party constituling Mortgagor
or any general partncr in any such party wiich (a) involve the validity, enforceability or prionty of this Mortgage, the
Nole or any of the Related Agreements or (b) cnjoin or prevent or threaten to enjoin or prevent the use and occupancy
of the Collateral or the performance by Mortgagor of its obligations hereunder, and there are no reat controls,
governmental moratoria or environment controls presently in existence, or, to the knowledge of Mortgagor, threatened,
affecting the Premises, except as identificd in writing to, and approved hy, Morigagee.
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25 Liens. Title to the Collateral, or any part thereof, is not subject to any licas, encumbrances or defects of
any nature whatsoever, whether or not of record, und whether or not customarily shown on title insurance policies,
except the Permitted Exceptions.

2.6 Finuncial and Operating Statements. Al finuncial and operating statements submitted 10 Mortgagee in

connection with the loan secured hereby are true and correct in afl respects, (applied, in the case of any unaudited
statement, on a basis consistent with that of the preceding fiscal year) and fairly present the respective fingncial
canditions of the subjects thereol and the results of their operations as of the respective dates shown thereon. No
materially adverse changes have occurred in the financiad conditions and operations refiected therein since their
respective dates, and no additional borrowings have been made since the date thereof othier than the borrowing made
under this Mortgage and any other borrowing approved in writing by Mortgagee.

2.7 Other Statements 10 Mortgagee. Neither this Mortgage, the Note, any Related Agreement, nor any
document, ngreedsnt, report, schedule, notice or other writing furnished to Mortgagee by or on behalf of any party
constituting Morigazor, or any general partner of any such party, contains any vmission or misleading or untrue

statement of any ineiciial fact,

28 Third Party Aotements. To the best of Mortgagor's knowledge, cach Third Parly Agreement is
unmodified and in full foree andelleet and free from defonlt on the past of cuch party thereto, and all conditions
required to be (or which by thelr anture cun be) satisficd by any party lo date have been satisficd. Morlgagor bas not
done or said or omitted to do or say.zaything which would give any obligor on any Third Party Agreement any basis for
any ¢laims against Mortgagor or any.eaiierclaim to sny claim which might be mode by Mortgagor against such obligor
on the basis of any Third Party Agreement

29 Floodway. The Premises are nocie »oregulatory floadway or in s "special floed hazard area” or an "A” or
“V* zone as shown on a Flood Hazard Boundary Moy, u Flood Insurance Rate Map or cquivalent map published by (he
Federnd Insurunce Administration, the Federal Emergency Management Agency or their suceessors,

lll. DEFAULT

Each of the fcllowing shall constitute a default ("Delault’) uedernder (including, if Mortgagor consists of more than
one peeson of enlity, the occerrence of any of such evenls with respict o any one or more of such persons or entitics):

31 Pavinent; Performupes. Failure Lo make any payment of priicipal or interest or any other amount on the
Note or any of the other Liubilitics, when and as the same shall become due ard payable, whether at maturity or by
acceleration or otherwise and the continuation of such fuilure for ten (10) daysaites such due date. Defsult in the
timely and proper performance of any of the other covenants or agreements of Medgagor contuined herein, and, except
if the continued operation or safety of the Premises, or the licn hercof or the licn ol an) bther security granted to
Morttgagee or the value of the Collsteral is immediately threatened or jeopardized, the contiauation of such failure for
thirty (30) days after wrilten notice thereof is given Mortgagor by Mortgagee, A Default occurs uader the Note or
under any of the Related Agreemeats.

32 Receiver, Suspepsion, Attachmens. The appointmenlt, pursuant 1o an order of s court of competent
jurisdiction, of a trustee, receiver or liquidator of the Collateral or any part thereol, or of Mortgagor, or any termination
or voluntary suspension of the transaction of business of Mortgagor, or any attachment exeeution or other judiciul
scizure of all or uny substantinl portion of Mortgagor's assels which aitachmenl, execution or scizure is not discharged

within thirty (30) days.
13 Baokruptcy Filing: Other Consents or Failures. Mortgagor, or if Mor(gagor is a partacrship uny

constituent general partner or joint venturer in Mortgagor, or if Martgugor is & trust or similar cnlity any trustee or
beneficiary of Mortgagor or if Mortgagor is o fimited Hubility company any constituent meraber in Mortgagor (any and
all of Mortgagor, any such constituent gencral partner or joint venturer, any such trusiee or beneficiury, and any such
member, being included within the 1erm "Morigagor” for the purposes of this Section 33 and Seetions 3.2, 3.4 and 3.5
hereof), shall file o voluntary case under any applicable bankruptey, insolvency, debtor relief, or ather similar law now
or hereafter in effect, or shall consent to the appointment of or taking possession by & receiver, liguidalor, assignee,
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£ trustee, custodiun, sequestrator (or similur official) of Mortgagor or for any part of the Collateral or any substantial part
1 of Mortgagor's praperty, or shall make any gencral assignment for the benefit of Mortgugor's creditors, or shall fail

i;;'\ generally to pay Mortgagor’s debls us they become due or shall take uny action in furtherance of any of the foregoing,

¢ 34 Muni; 3 v Filing. Any involuntary case is brought against Mortgagor under any bankrupicy,
£ insolvency, debtor relief, or similur faw now or hercafter in effect and such case is not dismissed within sixty (60) days
£ aller its filing; or Mortgagor consents to or fatls to oppose any such proceeding; or the court in any such procecding

{f  cnters u decree or order appointing a receiver, liguidator, assignee, custudian, trusiee, scquestrator (or similar official)
(3 of Mortgagor or for any part of the Collateral or any substantial part of Morlgagor's property, or orders the winding up
or liquidation of the affuirs of Mortgagor, and such decree or order is not dismissed within thicty (30) days after the
entry thereof.

35 CGuaraptor. Default under the terms of any agreement of guaranty relating to the indebtedness evidenced
by the Note or rélaling to any other Liabilitics, or the occurrence of aay of the events enumetated in Sections 3.2, 3.3 or
3.4 with regard to-any guarantor of the Note or other Linbilities, or the revoeation, limitation or termination of the
obligations of any graractor of the Note or other Liabililies, except in accordance with the express written terms of the
guaranty.

3n Troosfer. Any Transfer or Encumbrance prohibited wnder Segtion L9 hercol, without the priar written
consent of Morigagee,

37 Miscellancous. I Morigagasis other than a natural person or persons, without the prior written consent of
Mortgugee in cach casc, (a) the dissotutior ox terminalion of existence of Marigugor, voluatarily or involuntarily,
whether by rcason of death of & general periner or member of Mortgugor or otherwise; (b) the amendment or
modification in any material respeet of Morlgaeor's articles, sgreement of partacership, operating agreement or its
corporaie resolutions relafing 1o this trunsaction or i%s articles of incorporation or bylaws, or (¢) the distribution of any
of Mortgogor's capilal, except for distributions of Ine. proceeds of the Loan sccured hereby and cash from operations.
As used herein, “cash from operations® shall mean any Cash ‘of Mortgagor carned from operation of the Collaterul (but
not from a sale, borrowing or refinancing of the Collateran), w ailable after paying all ordinary and necessary curcent
expenses of Mortgagor, including expenses incurred in the ma‘atenance of the Collateral, und after establishing reserves
to meel current or reasonsbly expected obligations of Mortgugor «einling to the Collateral. If Mortgagor or any
guarantor is & natural person or persons, the death, legal incompecicy or mental disability of any Mortgagor, any
generat partaer or member of Mortgagor or any guarantor,

38 Tux on Mortgagee. The imposition of a tax, ather than a state o federal income tix, on or payable by
Mortgagee by reason of its ownership of the Note or this Mortgage, and Mortgagoe pot promptly paying said 1ax, or it
being illegal for Mortgagor to pay said tax.

39 Representations and Wirrantics. Any representation, warranty or disclosure made to Mortgagee by

Mortgagor or any guarantor of aay Liabilities in connuction with or as an inducement to the aking of the loan
cvidenced by the Note or this Morigege (including, without limitation, the representations and-wrcennties contained ing py

Articic 11 ol this Mortgage), or any of the Related Agreements, proving to be false or misleading vi any material ¢ 1
respect as of the time the same was made or at any lime, whether o not any such representation or Gisclosure appears,”
as part of this Morgage. W5

310 QOther Loans. Mortgugor's luiture to pay or perform or Mortgagor’s defaull under any other promissory i

nole, loan document or other evidence of indebtedness with Morigagee after expiration of any applicable notice and C'
cure period, L
IY, REMEDIES

4.1 Asselerativg.  Upon the oceurcence of any Default, the entire indebtedness evidenced by the Note and alt

other Linbilities, together wilh interest thereon at the Defsult Rate, shull, at the option of Morigagee, notwithstanding
any provisions hereof and without demand or notice of any kind to Mortgagor or to any other person, become and be
immediately due und payable.
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4.2 Remedics Cumulative. No remedy or night of Mortgagee hercunder or under the Note or any Related
Agreements or otherwise, or available under applicable law, shall be cxclusive of any other right or remedy, but each
such remedy or right shall be in addition (o every other remedy or right now or hereafier 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 Defuult shall impair any such remedy or right or be construed to be a waiver of any such Defuult or an
acquicscence therein, nor shall it affect any subsequent Default of the same or a different nature. Every such remedy
or right may be exerciscd concurrently or independently, and when and as often us may be deemed cexpedient by
Mortgagee. All cbligstions of Mortgagor, and all rights, powers and remedics of Morigagee, expressed herein, shall be
in addition (0, and not in limitation of, those provided by law or in the Note or any Reiated Agreements or any other
wrillen agreement or instrument relating (o any of the Liabilities or any security therelor.

43 i s i and Belate nls. Mortgagor hereby waives all right
to the possession, income and reats of the Premises from and after the oceurrenee of any Delaul. Mortgagee is hereby
expressly authorized and empowcered, to the extent permitted by law, at and following any such oceurrence, Lo enler into
and upon and axe possession of the Premises or uny part thereof, to exclude Mortgagor and its agents and employees
thereol from, and‘Msitgagor shail immediately surrender possession of the Premises. Morigagee may insure the
Premises, contract witi <hird parties to assist Mortgoagee, complete any construction in progress thereon at the expense
of Morigagor, Jease ticseae (including without limitation leases extending past the term of the Loan), collect and
receive all Rents and apply-thcsame, less the necessary or appropriate expeases of colfection thereof, cither for the
care, operution and prescevation ol the Premises or, al the election of Mortgagee in #s sole discrelion, to o reduction of
such of the Linbilitics in such urder 3= Mortgagee may elect, Mortgagee, in addition o the rights provided under the
Note and any Related Agrecments is sz hereby grunted full and complete autbority 1o enter upon the Premises,
cmploy watchmen to protect the Personalty-and Improvements from depredation or injury and to preserve and protect
the Collateral, and to continue any and all outstanding contracts for the erection and completion of Improvements o
the Premiscs, to make and enter inte any contra.ts and obligations wherever accessary in its own nume, and to pay and
discharge al} debis, obligations and liabilities incarecd thereby, all nt the expense of Mortgagor, All such expenditures
by Mortgugee shall be Liubilities hereunder which aball acerue interest al the Default Rate,

44 : s Exoe iligatiop. When tie Licbilities, or any part thereof, shall become due, whether
by acccleration or otherwise, Mortgagee shull have the right {0 qoreclose the tien hereof for such Liabilities or part
thercof. In any suit to foreclose the lien hereol, there shall be wbawsd and included as additional indebiedness in the
decree for sale all expenditures and expenses which muy be paid of facurred by or on hehalf of Mortgagee for
altorneys' fecs and expenses, appraisers’ fees, cavironmental studies vsa/or audits, outlays for documentary and expert
cvidence, stenographers’ charges, publication costs and costa (which muy Yo esiimated as to ilems to be expended after
entry of the decrer) of procuring all such abstracts of title, title searches and zx=minations, title insuranee policies, and
similar data and assurances with respect Lo title, as Mortgagee may deem aceessicreither Lo prosecule such suit or 1o
evidence to bidders at any salc which may be had pursuant to such decree the triue condition of the title o or the value
of the Premises. AN expenditures und expenses of the nature in this Section 4.4 mentioned and such expenses and fees
a6 may be incurred in the protection of the Premises and the maintenance of the lien oi this-Mortgage, including the
fecs of any attorney employed by Mortgugee in any litigation or other procceding alfecting this Martgage, the Note, the
Relaled Agreements or the Premiscs, inchiding probate and bankruptcy proceedings, or in preparaion for the
commencement or defense of any litigation or other proceeding or threatened fitigation or other pracoeding, shull be
immedintely due and paysble by Mortgagor, with interest thereon at the Default Rate, and shall be securzd by this
Mortgage.

4.5 Application of Proceeds of Foreclosure Sule. The proceeds of any foreclosure sale of the Premises shall be
distributed and applied in the following order of priority: firsl, on account of all costs und expenses incident to the
foreclosure procecdings, including all such items as are mentioned in Section 4.4 hereof, second, on account of all
Liabilities, with interest thereon as herein provided; und third, any surplus (o Mortgugor.

4.6 Appoiniment of Receiver. Upon, or at any time after, a Default hereunder and before or fter the filing of
a complaint ta forcelose this Mortgage, the Mortgagee may petition to have s receiver for the Premises appointed.
Such appuintincnt may be made cither before or after sale, without aotice, without regard 1o the solvency or insolvency
or Mortgugor af the time of applicativa for sueh receiver and without regard o the then value of the Premises or
whether the same shall be then occupicd us o homestead or not, and Mortgagee or uny holder of the Nole may be
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appointed as such receiver. Such receiver shall have power to collect the rents, issues and profits of and from the
Premises during the pendency of such foreclosure suit and, in case of u sale and a deficiency, during the full statutory
period of redemption, whether there be redemption or not, as well as during any further period when Morigagor, excepl
for the intervention of such receiver, would be entitled to collect such rents, issues and profits, and all other powers
which may be nccessary 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 frum time to time may suthorize the receiver to apply the nct
income in his or her hands in payment in whole or in part of: (a) the Liabilitics sccured hereby or by any decree
foreclosing Lhis Mortgage, or any tax, special asscssment or other lien which may be or become superior Lo the lien
hereof or of such decree, provided such application is made prior to foreclosure sule; and/or (b) the deficieacy in case
of a sale and deliciency.

4.7 Personal Property Foreclosure. i a Default exists, Mortgagee may exercise from time (o time any rights

and remedics availuble to it under applicable law, or otherwise available to it, in addition to, and not in licu of, any
rights and remustics expressly granted in this Morigagee. Mortgagor shall, promplly upon request by Morlguge,
assemble the Coilieral and make it available 10 Mortgagee at such place or places, reasonubly convenicnt for both
Mortgagee and Mortgegor, as Mortgaget shall designate. Any aotification required by law of intended disposition by
Mortgagee of any oi 2oz Callateral shall be decmed seasonably and properly given if given at least five (5) days before
such disposition, Wiinoul Giniting the forcgoing, whenever & Default exists, Mortgagee may, with respeet (o so much of
the Collateral as is personal renerty under applicable law, 10 the fullest extent permitted by applicable law, without
further notice, advertisement, Geuring or process of fnw of any kind, (i) notify any person obligated on the Collaieral to
perform dircctly for Mortgagec its obligations thereunder, (ii) enlorce collection of any of the Collateral by suit or
otherwise, and surrender, release ol enchange all or any part thereof or compromise or extend or renew for any period
{whether or not longer than the utiginal pesiad) uny obligations of any nuture of any purty with respect thereto, (iii)
endorse any checks, drafts or other writings in the name of Mortgagar to allow collection of the Collateral, (iv) take
control of any proceeds of the Collateral, {v) enter upon uny premises where any of the Collateral may be located and
takc possession of and remove such Collateral, (vi)'s#il any or all of the Collateral, free of all rights and claims of
Mortgagor therein and thereto, at any public or privite sale, and (vii) bid for and purchese any or all of the Collateral
at any such sale. Proceeds of any disposition by Mortgigee of any of the Collateral may be applied by Morigagee to
the payment of expenscs in connection with the Collaters!; ‘acluding attorneys fees and legal expenses, and any balance
of such proceeds shall be applied by Mortgagee toward the psyment of such of the Liabilitics and in such order of
application as Mortgagee may from time 1o time elect. Mortgaged may excrcise from time to time any rights aied
remedies available to it under the Uniform Commercial Code or w(hcr applicable law as in effect from time to time or
otherwise available to it under applicable law.

Mortgagor hercby expressly waives presentment, demand, notice of disionor, protest and notice of protest in
connection with the Note and, to the fullest extent permitted by applicable taw, aav.and all other notices, demands,
advertissments, hearings or process of law i connection with the exercise by Mortiigee of any of its rights und
remedics hercunder. Mortgagor hereby constitutes Mortgagee ils attorney-in-fact with “all power of substitution to take
possession of the Collateral upon any Default and, as Mortgagee in its sole discretion diems-necessary or proper, o
exccute and deliver ali instruments required by Morigagee to accomplish the disposition of the Collateral; this power of
attorney is & power coupled with an interest und is irvevocable while any of the Liabilities are b anding.

48 Performance of Third Party Agreements. Mortgagee may, in its sole discretion at any tirie afler the
occurrence of a Default, notify any person obligated to Mortgagor under or with respect to any Third Parly Agrecments
of the existence of a Defaull, require that performance be made directly to Mortgagee st Morigagor's expense, and
advance such sums as are necessary or appropriate 1o satisfy Morlgagor's obligations thereunder; and Morigagor agrees
to cooperale with Morigagee in all ways reasonably requested by Mortgagee (including the giving of any notices
requested by, or joining in any notices given by, Mortgagee) Lo accomplish the foregoing.

49 No Liability on Mortgagee; Indempily. Notwithslanding anything contained herein, Mortgagee shall not be
abligated to perform or discharge, and does not hereby undertake to perform or discharge, any obligation, duty or
linbility of Mortgagor, whether hercunder, under any of the Third Party Agreements or otherwise. Mortgagor shall be
and remain liable for all its obligations. Except for matters caused by the gross acgligence or wilful misconduet of
Mortgagee, Mortgagor shall and does hereby agree to indemnify and defend against and hold Mortgagee harmless of
und feom: (i) any and ull liabilitics, losses or dumuges which Mortgugee may incur or pay under or with respect Lo any
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of the Cotlatera! or under or by reason of its exereise of rights hereunder; and (i) any and all clims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform
or discharge any of the terms, covenants or agreements contained in any of the Collateral or in any of the contructs,
documents or instruments evidencing or creating any of the Colluteral. Mortgegee shall not have responsibility for the
control, carc, manugement 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 loss, injury or death to any tenani, licensee, employee,
stranger or other person. No liability shall be enforced or asserted against Mortgagee in its exercise of the powers
hercin granted to il, and Mortgagor expressly waives and releases any such liability, Should Mortgagee incur any such
liability, loss or damage under any of the Lepses or under or by reason hereof, or in the defense of any claims or
demands, Morigagor agrees to reimburse Morlgagee immediately upon demand for the full amount thereof, including
costs, cxpenses and attorneys’ fees, plus interest thereon at the Default Rate,

410  Prepuyment Charge. I this Mortguge, the Note or any Relaied Agreement provides for any charge for
prepayment of o2y Liabilities, Mortgagor agrees 1o pay said charge if for uny reason any of said Liabilitics shall be puid
prior to the stated maturity date thereof, even if und notwithstanding thet o Defantt shull have vccurred and Mortgagee,
by reason thereof; shal! have declered suid Liabilitics or all sums secured hereby immediately duc and payable, and
whether or nol said paviaent is made prior to or at any sale held under or by virtue of this Seetion 1V.

4.11  Suits (o Protest tic Poemises. Monigagee shall have the power and authority (but not the duty) to institute
and maintaia ghy suits and procecdings as Morigagee may deem advisable (a) 10 prevent any impairment of the
Premises by any acts which may pe unlawful or which violate the terms of this Mortgage, (b) to preserve or protect its
interest in the Premises, or {¢) (o restraisthe enforcement of or compliance with any legislation or other governmental
enactment, rule or order that may be Uncoratitational or otherwise invalid, if the enforcement of or compliance with
such enuctment, rule or order might impa.r the secunty hereunder or be prejudicial 1o Mongagee's interest.

4.12  Delay or Omission. No delay or ortission of Morigagee in the exercise of any right, power or remedy
accruing upon any Default shall exhaust or impair ary 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 Morigagee may be excreised
from time to time and as often as may be deemed expeaicpt vy Mortgngee.

Y. ENVIRONMENTAL MATTERS

5.1 Definitions. For purposes of this Arsticle:

(a) *Environmenital Laws* means any federal, stete or local statute; lzw, code, rule, regulation, guideling,
ordinaace, order, standard, permit, license or requirement (including consent ceciess, judicial decisions, judicial
inlerpretations and administrative orders) now existing or hereinafter enacted toger®eewith ull related umendments,
implementing regulations and reauthorizations, pertaining to the protection, preservation, conservation or regulation of
the eavironment, including, but not limited to: the Comprehensive Eavironmental Respunse -Compensation, and
Liability Act, 42 US.C. §9601 et seq. ("CERCLA"); the Resource Conservation snd Recovery ety 42 US.CL §6901 et
seq. ("RCRA”); the Taxic Substances Control Acl, 15 US.C §2001 ¢t seq, ("TSCAT); the Clees Alr-Act, 42 US.C.
§740¢ et sey.; and the Clean Water Act, 33 U.S.C. §1251 ¢t seq,; including, if the Premises are lozated in Hlinois, the
Hlinois Environmental Protection Act, 1. Rev, Stat, Ch. 111-1/2, §1001 g1 s¢q., (collectively, the “tlingis Eavironmental
Actl®).

H *Hazardous Material® means:
(i) “hazardous substances” us defined by CERCLA or the Hlinois Environmental Ay,
(i) “hazardous wastes™, us defined by RCRA,
(i) any pollutant or contaminant, or hazardous, dungerous or toxic chemical, material, waste or other

substance (*pollutant”) within the meaning of any Environmental Laws, which Environmental Laws prohibil, limit,
otherwise regulate, relate to or impose obligations, liability or standurds concerning the use, exposure, relcase,
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© generation, manwfacture, sale, transport, hundling, storuge, trealment, reuse, presence, disposal or recycling of such

]
I pollutant,
i . .
! (iv) petroleum or crude oil;
ko
£ v) any radioactive matertal, including any source, special nuclear or by-product materiad as defined at 42
s y g any pe y-p
{ US.C. §2011 g3 geq., and amendments thereto and reauthorizations thereof;
I
0 (vi) asbestos-conaining materials in any form or condition;

(vii) polychlorinated biphenyls ("PCB"); and
(viii) natural gas, natural gus liquids, liquificd natura) gas or synthetic gas uscable for fuel,
(e) "Environmental Actions” means:

(i) anyrutice of violation, correspondence, complaint, claim, citation, demand, inquiry or inquiries, report,
gelion, assertion ol porential responsibility, lien, encumbrance, or proceeding regarding the Premises or property
adjacent o the Premises, whether formal or informal, ubsolute or contingent, matured or wnnatured, brought or
issucd by any governmentsi vnit, ngency, or bady, or any person or enlily respecting:

(1) Environmental Lras;
(2 public health risks;

(k)] the eavironmental condition of the Premises, or any portion thereof, or the contamination of any
other property by Hazardous Jiaierial cmsanating from the Premiscs, including actual or alleged
damage or injury to wildlife, biota, awr, surface or subsurface soil or water, wetlands or other
aatural resources; or

(4) the use, exposure, release, generation, mapafisture, transportation to or from, handling, storage,
treatment, recycling, reclamation, reuse, dispeso! or presence of Hazardous Malterial either on the
Premiscs o1 transported off-site for sale, treatmest; storage, recyeling, reclamation, reuse or
disposal;

(i) any violation or claim of violation by Mortgagor of any Environzasntal Laws;

(iii) any lien for damages caused by, or the recovery of any costs incurred for the investigation, remediation
or cleanup of any release or threatened release of Hazardous Material; or

(iv) the destruction or loss of use of property, or the injury, illness or death of apy oficer, director,
employee, agent, representative, tenant of invitee of Mortgagor or any other person arising (rore-or caused by the {5
environmentsl condition of the Premiscs, £

52 Represcntations. Mortgagor herehy represents and warrsnts to Morlgagee that: 'Y

(n) The Premises and Mortgagor have been and are currently in compliance with all Environmental Laws. All ~4
required governmental permits and licenses are in cffect, und Mortgagor is in complisnce therewith. Mortgagor has not t’:‘
reccived any notice of any Environmental Action respecting either the Premises, any off-site facility to which has been ‘-
senl uny such Hazardous Matcria! for off-site treatment, recycling, reclamation, reuse, handling, storage or disposal, or
any property adjacent (o the Premises.

(b) No usc, exposure, refease, generation, manufacture, storage, trealmenl, Lransportation or disposal of

Hazardous Malcrial hus occurred or is occurring on or from the Premiscs cxcept as has been disclosed in writing to
Mortgages ("Disclosed Malerial"). All Hazardous Material used, treated, stored, transported to oz from, gencruted or
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handicd on the Premises has been disposed of on ot off the Premiscs in a lawful manner. No environmental, public
health or safety hazards currently cxist with respect to the Premises. No underground storage tanks (including
petrolcum storage lanks) are now present or huve been located on or under the Premises in the past except as hus been

disclosed in writing to Mortgagee ("Disclosed Tanks™),
() There have been no past, and there are no pending or threatened, Environmenil Actions,

Mortgugor agrees that all of the representations und warrantics set forth herein will be true at the closing of the
Loan and shall survive the Loon, except as to matters which have been disclosed in writing to and approved by
Mortgagee. At Mortgagee's request, Morlgagor shall reaffirm such representations and warsantics in writing. The
Mortgagor hereby agrees Lo indemnify and hold Mortgagee free and hurmless from and aguinst all loss, cost, damage
pnd expense, including sttorney's fees and costs, which Morigagee may sustain by reason of the inaceuracy or breach of
any of the foregoing tepreseatations and warrantics as of the date the foregoing representations and warranlics arc

made and ure decined remade.
53 Coveuurnis: Mortgagor hereby covenants and agrees with Mortgugee as follows:

(a) The Premiscs and Mortgagor shatl comply with ali Environmental Laws, Al required governmenial
permits and licenses hall repaaiz: in effect or shall be renewed in a timely manner, and Mortgagor shall comply
therowith. All Hazardous Mattrial present, handled or generated an the Premises will be hundled, generated and
dispased of in g lawful manner.” Mortgagor will sutisfy all requirements of applicable Environmental Laws for the
regisiration, operation, maintenance urd cemoval of all underground storage tanks on the Premises, if any. Without
limiting the forcgoing, all Hazardous Materini shall be handled in compliance with ull applicuble Environmental Laws.

(b Other than Disclosed Muterind aid Discloscd Tanks, no Hozardous Material shall be introduced 1o or used,
generated, presented, stored, manufactured, released Areated, disposed, transported onto or from or hundled on the
Premises without thirty (30) days prior written notice to Mortgagee, provided thut Mortgugor may handle, store, use or
dispose of products containing smaull quantitics of Huzardous Materials, which products are of a type customarily found
in houscholds (such as acrosol cans containing insecticides, juints, paint remover and the like) and provided further that

Morigagor shall handle, store, use, transpart or dispose of any auch Huzurdous Materials in a safe and lawful manner
and shall not allow such Hazardous Materials to comaminate the#r mises or the eavironment,

() Mortgagor shall immediately notify Mortgagee of all Exviconmental Actions and provide copies within two
(2) business duys of receipt of all wrilten notices, complaints, correspondeace und ether documents relating thereto,
Mortgagor shall promptly cure und have dismissed with prejudice all Eavironrestal Actions to the satisfaction of
Mortgagee, and Mortgugor shall keep the Premises free of any encumbrance avising from any judgment, liability or licn
imposed pursuant to any Environmentul Actions.

{d) Mortgugor shall provide such information and certifications which Morigagee oy reasonably request from
time 10 time 1o insure Mortgagor’s compliance with this Article V. To investigate Mortgagors compliance with
Environmental Laws and with this Article V, Mortgagee, its agents and employecs, shall have thecight, but not the
obligation, at any lime to enter upon the Premises upou reasonable notice to Mortgagor, take sanijics, review
Mortgagor’s boaks and records, interview Mortgugor's employees and officers, und conduct such other welivities as
Mortgagee, at its sole discrction, deems appropriate to ensure Mortgagor's compliance. Morigagor shall cooperate fully
in the conduct of such an audit. If Mortgugee decides (o conduct such an audit because of (i} an Environmental Action;
(ii) Mortgagee's considering taking possession of or title 1o the Premises after defuult by Mortgagor: (i) a matcrial
chunge ia the use of the Premises which, in Morigagee's opinion, increases the risk of noncompliance with
Environmental Laws; or (iv) the introduction of Huzardous Material other than Disclascd Material 1o the Premiscs;
thea Mortgagor shall pay upon demand all costs and expenses conneeted with such audit, which, until paid, shall
become Liabilities sccured by the Relaled Agreements and shall bear interest at the Default Rate. Nothing in this
Article V shall give or be construcd as giving Morigagee the right to direct or control Mortgagor's actions in complying
with Environmental Laws.

54 Marigugee's Rights 1o Rely. Mortgagee is entitled to rely upon Mortgagor's sepreseniations and covenants
contained in this Article V despite any independent investigations by Morigagee or its consultants. Mortgagor shall take
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all nccessory actions to determing for itsell, and to remain aware of, the environmental condition of the Premises.
Mortgagor shall have no right (o rely upon any indepeadent environmental investigations or findings made by
Mortgagee or its consullants, except such reports provided by Mortgagee in connection with the acquisition of the
Premises by Muortgagor.

5.5 Indemapificativp. The term "Mortgagee's Environmental Liubility” shall mean any and afl losses, liabilitics,
abligations, penalties, claims, fiacs, litigation, demands, defenses, costs, judgments, orders, suits, proceedings, injunctive
relicf, information requests, notice letters, damages (including consequential, punitive and exemplary damages),
disbursements or expenses of any kind or nuture whatsoever (including attorucys’ fees and experts’ fees and
disbursements and cxpenses) incurred in and/or arising out of (whether before, during or after the term of the Loan)
investigating, defending against, seltling or prasecuting any litigation, claim or proceeding relating to and/or incurred in
conaeciion with:

(n) any removal or remedial activn (as defined in CERCLA) or similar costs incurred in responding to the
prescnce or thicaicacd presence of and/or n release or threat of release of o Hazardous Material) which may at any
time be imposed upos, incurred hy or asseried or awarded against Mortgagee Indemnified Pactics (defined below) in
connection with or anaing from:

(i) any Hazardous Material on, in, under or alfecting all or any portion of the Premises, or any
surrounding areas, or genceated at the Premises;

(i) any materinl misrepreseriation, inaceuracy ur breach of any warranty, covenant or agreement contained
or referred to in this Article §;

(iii) any viofation or cluim of violatizp by Mortgagor of any Environmental Laws;

{iv) the imposition of any lien 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 Environmental Actions; or
(h) enforcing the indemnifications (ound herein.

Morigagor shall indemnify, defend (al trial and appellate levels and with chunsel. experts and consullants aceeptable to
Mortgugee and at Mortgagor's sale cost) and hold Morigagee Indemnificd Farles free and harmless from and aguinst
Mortgugee's Environmental Liability (collectively, *Mortgagor's Indemmification Dotigations™). "Mortgagee Indemnificd
Party(ics)" shall mean Mortgagee, its parcnt and subsidiary corporations, and cach i their respective affiliates, share-
holders, directors, officers, employees, and agents. Mortgagor's Indemnification Obligaticns shall survive in perpetuity

the rcpayment of the Note or any transfer of the Premises by Mortgagor, Mortgagee or any sithe other Mortgugee
Indemnificd Pany, including by foreclosure or by a deed in fieu of foreclosure. Mostgagor axd i2s successors and assigns
hercby waive, releasc and agree nol (0 make any claim or bring any cost recovery action agains: oy Mortgagee

Indemnificd Party under or with respect to any Environmental Laws. To the extent that any Morlgogee Indemnified

Paty is strictly liable undcr any Environmental Laws or Environmenlal Actions, Mortgagor's Envirourerial Obligations (&
to such Mortgagee Indemnificd Pasty under this indemnity shall likewise be without regurd to [ault on the purt of 1
Mortgagor or such Mortgugee Indemnified Party with reapect to the violution or condition which resulls in liability 1o 3
such Morigagee Indemnified Party,

VI. GENERAL

6.1 Permitted Acts. Mortgagor agrees that, without affecting or diminishing in any way the liability of
Morigagor or any other person (except uny person expressly released in writing by Mongagee) for the payment or
performance of any of the Liabilitics or for the performance of any obligation contuined herein or alfecting the lien
hereof upoa the Collaeral or any part thereof, Mortgugee muy ut any time and from time lo time, without notice to or
the conseni of any person release any person liable for the payment or performance of any of the Liabilitics; extend the
tim# for, or agree to alter the terms of puyment of, eny indebredness under the Nole or any of the Liabilities; modify or
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waive any obligation; subordinute, modify or otherwise deal with the lien hereof; secept additiona) security of any kind;
release any Collateral or other property securiag any or all of the Lisbilities; make releases of any portion of the
Premises; consent to the making of any map or plot of the Premises; consent to the erention of o condominium regime
on all vr any part of the Premises or the subiaission of ull or any part of the Premiscs to the provisions of any
condominium act or any similar provisions of law of the state where the Premises are located, or to the creation of any
casements on the Premises or of any covenanls restricting the use or occupancy thereof; or exercise of refrain from
excreising, or waive, any right Mortgugee may have,

6.2 Expenses. Mortgagor shall pay when due and payable, and otherwise on demand made by Mortgagee, all
loan fees, appraisal fees, recording fees, taxes, brokerage fees and commissions, abstract fecs, titlke insurance lecs,
escrow fees, attorneys' fees, court costs, documentary and cxpert evidence, fees of inspecting architects and engineers,
environmental reports and/or audit costs and all other costs and expenses of every charncier which huve been incurred
or which may hercafter be incurred by Morigages in connection with any of the fullowing (collectively, the "Expenses®):

() Any court or administrative procecding invalving Mortgagor, the Premises or the Related Agreements to
which Mortguges 1s saaide a party or is subject to subpoena by reason of its being a holder of any of the Related
Agreements, including tathaut limitation bankrupicy, insolvency, reorganization, probate, eminent domain,
condemaation, building cou and zoning procecdings;

(n Aay court or adsunist=ative proceeding or other action undertaken by Mortgagee to enforce any remedy or
to collect any indebtedness due undesihis Mortgage or any of the other Related Agreements following a default
thereunder, including without limitativa a foreclosure of this Mortgage or a public or private sale under the Uniform

Commercial Code;

() Any remedy exercised by Mortgaged Seltowing an Event of Defaull including foreclosure of this Mortgage
and actions in connection with taking possession of the Premises or collecting Rent assigned bereby,

() Any activity in connection with any request by Mortgagor or anyone acting on behalf of Mortgsgor that

Mortgagee consent Lo a proposed uction which, pursuant tothis Mortgage or any of the other Related Agreements, may
be undertaken or consummted anly with the prior consent of Mortgagee, whether or not such consent is granted; or

{e) Any ncgoliation undertaken between Mortgagee and Murtgegor or anyone acting on behalf of Mortgagor
pertaining to the existence or cure of any default under or the modibicatior or extension of any of the Relaled

Agreemeuts.

If Mcrtgagor fails to pay any Expenses, Morigagee may elect, but shall not be obligared, 10 pay such Expenses, and if
Morigagee does so elect, then Morigagor will, upon demand by Mortgagee, reimburse Morigagee for all such Expenses
which have been or shall be paid or incurred by it. The amounts paid by Mortgagee in respect of such Expeases,
together with interest thercon al the Defanlt Rate from the date paid by Mortgagee uatil pad by Mortgagor, shall be
added 10 the Liabilitics, shall be immediately due and payable and shall be scevred by the licw of this Mortgage and the
other Related Agreements. In the event of the foredosure hereof, Mortgagee shalt be entitled 10 202 to the
indebtedneas found to be due by the court a reasonable estimate of such Expenses to be incurred after-catry of the

decree of foreclosure.

6.3 Securily Agreement: Fixture Biling. This Mortgage, to the extent that it conveys or otherwise deals with

personal properly or with items of personsal property which are or may become fixturcs, shull also be construed as a
security agrecment under the Uniform Commercial Code as in effect in the state in which the Premises are located.
This Mortgage constitutes a financing statement filed as a fixtore filing in the Officinl Records of the County Recorder
of the County in which the Premises are located with respect lo any and all fidures included within the term
“Collateral” as used hercin and with respect to any Personalty or other personal property that may now be or hereafier
become such fixtures, Mortgagor shall exccute any statements pursuant to the Uniform Commercial Code, as
Mortgagee may request Lo preserve, mainluin and perfect the priority of the first lien and security interest created
hereby on the Collateral which may be deemed personal property or fixtures, and shall pay to Mortgagee on demand
any expenses incurred by Mortgagee in connection with the preparation, exccution and filing of aty such documents,
Mortgagor hereby authorizes and empowers Mortgagee and irrevocably appoints Mortgagee the agent snd attorney-in-
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tii fact of Mortgagor to execute and file, on Mortgagor's behalf, all financing statements and refiling and continuations

 J

L, thereof as Mortgagee deems necessary or advisable to create, preserve and protect such len.

[

{ 6.4 Defeasance. Upon full psyment of alf indebledness secured hereby and satisfaction of all the Linbilitics in
;" accordunce with their respective terms and at the time and n the manner provided, and when Mortgngee has no further
f.,.l ubligation to make any advance, or extend any credit hercunder, under the Note or any Reluted Agrecments, this

£ conveyance shall be null and void, and thercalter, upon demand therefor, an approprinte instrument of recanveyance or
gj release shall in due course be made hy Mortgagee to Mortgagor.  All costs incurred in connection with such
L1 reconveyunce or release shall be paid by Murtgagor, including a release fee payabie to Mortgagee in the amaunt of $50.

6.5 Ngticgs. Each notice, demand or other communication in connection with this Mortgage shall be in
writing, addressed 1o such addressee at #s address set forth below and shalf be deemedd to be given to and served upon
the addressee thereof (i) upon actual delivery if personally delivered, (ii) on the third Business Day after the deposit
thereof in the Usited Statcs mail by registered or certificd mail, firsi-class postage prepaid, or (iii) on the first Business
Day of the deivery to an overnight delivery service,

1 1o Morgoges: St. Paul Federal Bank For Savings

6700 Wesl Noith Avenue
Chicago, linois 60635
Alteation: Portfolio Analysis Dept,

With s Copy To: St Paul Federal Bank For Savings

o700 W est North Avenue
Chicago, 1L 60635
Attention: General Counsel

M 10 Mortgagor: Cole Taylor [/ust No. 95-6333, Western Manngement, Michael Family LP, Donal
Fumily LP, Donal und S¢an
¢/o Mr. Michuel . Zulrecht
6612 N, Lemat
Lincolnwood, 1L 606ds

Yith u Copy to: Mi. Scott Jensen
Levinson, Murray & Jensen, P.C, 8 ¢ 4K
312 West Randolph Street

Chicago, 1L 60606

By notice complying with this scclion, any party may lrom lime to time designace o dffirent address ns its address for
the purpose of the receipt of notices hereundes, “Business Day” shall meun any day, includiag Saturdays when
Morigagee is open for business, other than Sunday or any other day on which fiederal savings Yazas in Chicago, Minois
are nol open for business,

66 Sueecssors Mongagor: Gender. Without in any way limiting the provisions of Section 1.5 bereof, ali

provisions hereof shall inure to and bind the partics und their respective suceessats, vendees and assigns, The word 7.
*Morigagos” shall include all persons claiming under ar through Mortgagor and all persoas lable for 1he puyment or 3y -,
performance of any of the Liubilities whether or not such persons shall have exceuted the Note or this Morigage.
Wherever used, the singular aumber shall include the plural, the plural the singular, und the use of any gender shall be (,
applicuble 10 all genders, =
I__l

6.7 Assignment by Mortgugee. Morlgagee shall have the right (o assign Mottgagee's right, titde and interest in €
und to this Mortgage, the Note and any Related Agreement and/or the Loan, in whole or in part, or any participaling ¢
interest therein to any person, including without limitation any person acquiring title to all or any past of the Coliateral
through foreclosure or otherwise, Any subsequent assignee shall huve all the rights and powers herein provided to

Mortgugee.
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68  Carc by Mortguges. Mortgagee shall be deemed to have exercised reasonable care in the custody and
preservation of any of the Collateral in ils possession if it takes such action for that purpose as Morigagor requests in
writing, but failurc of Martgagee to comply with any such request shali not be deemed to be {or to be evidence of)
failure Lo exercise reasonable care, and no failure of Mortgagee to preserve or protect any rights with respect to such
Collateral against prior partics, or to do any act with respect Lo the preservation of such Colluteral not so requested by
Mortgagor, shull be deemed a fuilurc 10 exercise reasonuble care in the custady or preservation of such Collateral.

69 Guverning Law. This Morigage shull be constracd in accordance with and governed by the internal laws of
the State of Hinais.

6.0  Waivgr. Morigagot, un behalf of itselfl 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,
maratorium, valuation, exemplion, stay, extension, and redemption statutes, laws or equitics, or any so-csllcd
"Moratorium Loy, now or hereafier existing, and hereby further waives the pleading of any statute of limitations as a
defense to any and al) Linbilities secured by this Mortgage, and Mortgagor ugrees that ag defense, ¢laim or right based
on any thereof will b asserted, or may be enforced, in any action enforcing or relating to this Mortgage or any of this
Collateral, Without kiriing the gencrality of the preceding sentence, Mortgagor, on its own behalf and on behalf of
ench and cvery person Bccatiing any interest in or title to the Premises subsequent to the date of this Morigage, hereby
irrevocably relcases and wiiivzs pay and all ~ights of redemption from sale under any order or deeree of Soreclosure of
this Mortgage or under any powrr contained herein or under any sale pursuant to any statute, order, deeree or
judgment of any court 10 the extent parmitied by the provisions of 735 ILCS 5/15-1603 of the Hlinois Compiled Statutes,
as amended. Mortgagor, for itself an 45 all persons hereafter claiming through or under it or who may sl any lime
hereafter become bolders of licns junior tone, licn of this Mortguge, hereby expressly waives and releases all rights W
direct the order in which any of the Collater=) shall be sold in the event of any safe or sales pursuant hereto and to
bave any of the Collateral and/or any other progesty now or hereafter constituting sceurity for any of the Liabilities
marshalled upon any forcciosure of this Morigage we.0f any other security for any Liabilitics. 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 parly interposing the same in an action it lavs upon the Note hereby secured. Mortgagor acknowledges
that the Premises do nol include cither agricullural real esivic or owner-occupicd residential real estate, and to the fuli
extent permitted by law, Morigagor volunturily and knowingly waives its rights to reinstatement and redemption.

6,11  No Merger. It being the desire and intention of the pariies hereto that this Mortgage and the lien hereof
do not merge in fee simple (itle to the Premises, it is hereby understood and.agreed that should Morigagee acquire an
additional or other interests in of 10 the Premises or the ownership thereol, then unless & contrary intenl is manifested
by Mortgagee as evidenced by an express statement to that effect in on apprordisie document duly recorded, his
Mortguge and the lien hereof shall not merge in the fee simple title, toward the 2ne'that this Morigage may be
foreclosed as if owned by a stranger 1o the fee simple title.

6.12  Morgagee Not g Joint Yenturer or Pariner. Mortgagor and Mortgagee acknowicdge and agree that in no

cvent shall Mortgagee be deemed |o be a partner or joint venture with Mortgagor. Without Yimitzion of the foregoing,
Mortgagee shall not be deemed 10 be such a purtner or joint venturer on account of its becomiiig 4 mortgugee-in-
possession or excreising any rights pursuant to this Mortgage of pursuant to any other instrument or decument
evidencing or securing any of the Libilitics, or otherwise,

613 Time of Essence. Time is declared to be of the essence in this Mortgage, the Note and any Related
Agreements and of every part hereof und thereof,

6.14  No Third Parly Buncfits. This Mortgage, the Note and he other Related Agreements, if any, are made for "i
the sole benelit of Mortgagor and Mortgagee and theie successors and assigns, and no other party shall have any legal ¢
interest of any kind under or by reason of any of the foregoing. Whether or not Murtgagee elects 1o employ nny or all 5
the rights, powers or remedies availuble to it under uny of the foregoing, Mortgagee shall have no obligation or liability
of any kind to any third party by reason of any of the foregoing or any of Mortgagee's actions or omissions pursuant
thereto or otherwise in connection with this transaction.
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615 Countcrparly This Murigage may be exccuted in any number of counterparts and cach such counterpart
shall be deemed to be an original, but all such counterparts shall logether constitute but one and the same Mortgage.

6.16  Jovalid Provisions. Whenever possible, each provnsmn of this Moctgage shall be imerpreted in such manner
us to be effective and valid under applicable law, but if any provision of this Mortgage shuli be prokibited by or invalid
under applicable law, such provision shall be incfective to the extent of such prohibition or invalidity, without
invalidating the remuinder of such provision or the remaining provisions of this Morlgage.

6.17  Changes. Neither this Mortgage nor any term hercof may be released, changed, waived, discharged or
terminated orally, or by any action or inaction, but only by an instrument in writing signed by the purty against which
eaforcement of the release, change, waiver, discharge or termination is sought. To the extent permitted by law, any
agrecment hereafier made by Mortgagor and Mortgagee relating to this Mortgage shall be superior to the rights of the
holder of any intervening lien ot encumbrance, Any holder of a licn or cncumbrance junior to the lien of this Mortgage
shall take its licr subject to the right of Mortgugee to amend, madily or supplement this Morlgage, the Note or any of
the Related Agreemants to extend the maturity of the Liabilitics or uny porliun therzol, W vary the rate of inlerest
changeable under the Note and to increase the amount of the Libilitics, in cach and every case without obtaining the
consent of the holder of svch junior lien and without the lien of this Mortgage losing its priority over the rights of any
such junior lien.

6.18 Lum.nlnlllﬂ_WJ.!h.l.U nuis Mortgoege Foreclosure Taw. It any pmvisiun in this Mortgage shall be inconsistent

with any provision of the statutes or zotamon law of the State of [Hinois governing the foreclosure of this Morlgagc
(collectively, *Foreclusure Luws™), the pravisions of the Foreclosure Laws shall take precedence over the provisions of
this Mortgage, but shall not invalidate or rende: unenforceable any other provision of this Mortgoge that can be
construed in 4 manaer consistent with the Foseciosure Laws. i any provision of this Morigage shall grant to Mortgagee
any rights or remedies upon default of Mortgagar-which are more limited than the rights that would otherwise be
vested in Morigagee under the Foreclosure Laws Gi 2 absence of said provision, Mortgagee shall be vested with the
tights granted in the Foreclosure baws to the full extent povmitied by Law.

619 Waiver of Jury Triak Situs. MORTGAGOR ANI MORTGAGEE WAIVE ANY RIGHT TO A TRIAL

BY JURY IN ANY ACTION OR PROCEEDING 'TO) ENFOREE OR DEFEND ANY RIGHTS (i) UNDER THIS
MORTGAGE, THE RELATED AGREEMENTS OR UNDER ‘AMY AMENDMENT, INSTRUMENT,

DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY (N THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THEREWITH, OR (ii) ARISING FROM ANY BANKING RELATIONSHIP
EXISTING IN CONNECTION WITH THIS MORTGAGE, THE NOTE OR THE RELATED AGREEMENTS.
MORTGAGOR AND MORTGAGEE AGREE THAT ANY SUCH ACTIGN OR PROCEEDING SHALL BE

TRIED BEFOKE A COURT AND NOT BEFORE A JURY. ALL ACTIONS AR'GING DIRECTLY AS A

RESULT OR IN CONSEQUENCE OF THIS MORTGAGE OR THE RELATED AGREEMENTS SHALL BE
INSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS IN THE COUNTY IN WHICH THE
PREMISES 15 LOCATED, AND MORTGAGOR AND ALL PARTIES CLAIMING BY OR THROUGH
MORTGAGOR OR GUARANTYING ANY PORTION OF THE LIABILITIES, HEREBY-COMSENT TO THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT LOCATED AND

HAVING ITS SITUS IN SAID COUNTY, AND WAIVE ANY OBJECTION BASED ON FORUM MON.
CONVENIENS AND SUCH PARTIES, DR ANY ONE OF THEM, HEREBY WAIVE PERSONAL SERVICE OF O
ANY AND ALL PROCESS, AND CONSENTS THAT ALL SUCH SERVICES OF PROCESS MAY BE MADE BY L
CERTIFIED MAILL RETURN RECEIPT REQUESTED, DIRECTED TO SUCH PARTY AT THE ADDRENS F()RJ‘
SUCH PARTY AND SERVICE $O MADE SHALL BE COMPLETE FIVE (5) DAYS AFTER THE SAME HAS %
BEEN DEPOSITED IN THE U5, MAILS AS AFORESAID.

620  Trust Exculpation. 1 is expressly understood and agreed by and between the partics hereto, nnything
herein to the contrary nutwithstanding, thut cach and all of the warrantics, indemnitics, representations, covenants,
undectakings and ayreements herein mude on the part of Cole Taylor Bank, (the "Trust Company) hercunder, while in
form purporting to be the warrantics, indemaitics, representations, covenants, undertakings and agreements of the Trust
Compuny are nevertheless cach and every one of them, made and intended rot us personal warranties, indemnitics,
representations, covenants, undertakings und agreements by the Trust Company or for the purpose of or with the
intention of binding the Trust Company personally, and this instrument is executed and delivered by the Trust Company
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mx in its own right, but solely in the exercise of the powers conferred upon it as Trustee and that no personal liability
or personal responsibility is assumed by nor shall at any time be asserted or enforceable against the Trust Company on
account of this instrument or on account of any warranly, indemnity, representation, covenant, undertaking or
agreement of the Trust Company in this instrument contained, cither expressed or implied, all such personal Liability, if
any, being expressly waived and released by Mortgagee,

IN WITNESS WHEREOQF, the undersigned have exccuted and delivered this Morigage in Chicago, Hllinois

on the day and year first above wrilten,

Cole Tuylor Bank, not personally but as trustee under Trust Agreement
dated August 14, 1995 and known as Trust No. 95-6333

By: ﬁ// //-/:‘A///

l[},: Tftrie . v i |$|||Il wra

Western Managemen! and Financial, LP., an llinois limiled partnership

Y
BV: ’/:\.—-#’:uu{(, '_-\.DIQ ‘(LA

Michael D. Aufrecht, @ trustee of the michael D. Aufrecht
Declaration of Trust dated July 1, 1991, its general partner

Michael V. Buriy Family Limited Partnership, an Blinois fimited
partaership S
7 \
\ SN
e P

Mu.had V. Burry, i's geacral partner

Donal P. Barry Family Limited Partpc-ship, an Hlinois limited partnership

e P -, .
A et N
Danal P. Barry, its guucrul partner

__Aoual P. Burry, Jr. 7

-~ .- -

Sean Barry ‘\
€ it e o —— ..._.‘..“.._,._..._.._....—-.——"

=N WO )hw/ /{
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STATE OF _SLemMis
SN,
COUNTY OF _edic )
YRV VA W

R a nogary public in und for said County-m-the State alores, il DO HEREBY CERTIFY THAT

T L L ifiﬁﬁmny known tome tabe the " gPCole Taylor Bank, and persunally known
to me to be the same person whase name is subscripgg (q,iqwg fyrsgping instrament, appeared before me this day in
person and severally scknowledged that as the ) of such company, (he) (she) signed and delivered
the said instrument pursvant to suthority given by the £ g oc 2 iparies , us the free and voluntary act and
deed of said company, for the uses und purposes therein set forth,

GIVEN under my hand and nolarial seal this & 2 v duy of Zoiess 15T

* OFFICIAL SEAL ™

Notary Public [SEAL} QUSAN K. BLYTHE

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRLS W27/96

My Commission cxpircs:__/;:? 7- '?ﬁ/”

STATE OF [LtIw:¢ }
8S.

)
COUNTY OF Lo¥1 )

Lun E-«/.f_ﬂ-_f.' # nutary public in and for suid County, in the State aforesaid, DO HEREBY CERTIFY THAT
Michael D. Aulrecht, trusice of the Michuel D. Aufreckt Doclarstion of Trust, persoaally known to me to be the
general partner of Western Manogement and Financial L2 an lilinois imited partnership, and personally known to me
to be the same person whose name is subscribed to in the furrgoing instrument, appeared before me this day in person
and severally acknowledged that as the trustee of the genern) particr of such mited partocrship, he signed and
delivered the said instrument purstant to suthority given by the partic ship agreement, as the free and voluniary act
and deed of said limited partnership, for the uses and purposes thereizset forth,

GIVEN under my hand und notarial scal this _@ > d‘w)jﬁ‘“ i 19‘)_‘3:.
7__.,:‘,; N
A e

a0

Notary Public [SEAL) DPIIIIIIIPINIFIINIED10IDIIIIII I3,
_ ) : “OFFICIAL SEAL” ‘;:

My Commission cxpircs: ! Scott E. Jensen )
§ Notary Public, St of Iinois ¥

S My Conumission $aprres V808 )

R N P
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STATE QF JLv'/nig )

. $S.
COUNTY QF(vv* )

1,508 ¥ Joms | & notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Michacl V. Barry, personally known to me to be the gencral partner of Michael V., Barry Family Limited Partnership,
an Winois limited partnership, and personally known to me to be the same person whose name is subscribed to in the
{oregoing instrument, appeared before me this day in person and severally acknowiedged that as the general partner of
such Limited partncrship, he signed and delivercd the said instrumenl pursuanl to authority given by the partnership
agreement, as the free and voluntary act and deed of said limited partnership, for the uses and purposes therein set

forth.

GIVEN under my hand and notarial scal this }}Mdgy,d ﬁ LS 1w §

BN ot

- ——
R R

Notary Public [SEAL) CAIPIRIIIIIVRIN IINIIIII NI

¢ “OFFICIALSEAL"  }
My Commission cxpires: ; Scott £. Jensen 2
§ Notary Public, S1ate of Dlinois 3
2 My Coampsiicn Gagtires 1001808 ):
K IR AR VPRV I 7P A PP

STATE OF /-tme /s )
SS.
COUNTY OF (44 % )

l._S,;g- (. /3p5e, o notury public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Donal P. Barry, personally known (o mc to be the general dariner of Donal P, Barry Family Limited Partnership, an
Ilinois fimited partnership, and personally known (o me to bethe same person whose nume is subscribed to in the
foregoing instrument, appeared before me this duy in person and severally ucknowledged (hat as the general partner of
such limited partnership, he signed und delivered the said instrumet rursuant to authorily given by the partnership
agreement, as the free and voluntury act and decd of said limited purtnershi, for the uscs and purposes thereia set

forth.

GIVEN under my hand and notarinl scal this 2> ¢ day of flesens . ?Sﬂ)i,

-

Nolary Public [SEAL)
QIPANIIIIIFIB B ANEI D IPIIIIIII
My Commission expires: S "OFFICIAL SEAL"™ "}
: Scott E. Jensen E::
.s‘ Notary Public, State of Nincis 3

2 My Commiseion Bxpires 1(/1R08 ):
D L O TR N O AW TP
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STATE (jF Ay, ») )
- }
COUNTY o/-W "~ )

i ,_2___;_( s w notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Donal P. Burry, p(.rsunully known to me o be the same person whose rame is subseribed 1o in the foregoing
instrument, appeared before me this day in person and severally acknowledged that he signed and delivered the said
instrument, as his free and voluntary act and deed, for the uses and purposes therein set forth.

§S.

GIVEN under my hand and notarial seal this 22 ™ @1_01’ ﬂ].ms!’ , 1995_:.
- =y .J_--f) i
PR
Notary Public (§£4).) QD22 DNRIDIINIIINI130III

"OFFtCIAL SEAL"
| Scot E. Jensen ;‘
S Notary Public @talr of Nincis ~.
2 My Commuizion «f iplrex IWIBI‘)B)
Prefeeric s Che ».,z//.f///.lm

My Commission expires.

STATE OF Ji+n1eg

)
. ) 58
COUNTY QF{2'vv )

f, Sy & /.,r’fw" a aotary public in and [or said County, in the Stale aforesaid, DO HEREBY CERTIFY THAT
Scan Barry, pcrsonally known Lo me to be the stme merson whose name is subscribed (o in the foreguing instrument,
appearcd before me this day in person and severally ucknuwlcdgcd that he signed and delivered the said instrument, as

his frec und voluntary act and deed, for the uses and purposes therein set forth,

GIVEN under my hand snd notarial scal this 247 Guyof Fva sy . l‘ﬁ)i.

T

Nolary Public [SEAL]

Y& B

EANTIRY) ,))I))))N)’))))'
“OFF ICAALSEAL” )
Scont E, Yénlen X

S Notary Wbl seyre 0 llmmsg:

Q My (mr“mm N canires 1Y, ?"8)
POl 0, LTV S LR IR P r.’r
rf

My Commission cxpires:

U340
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&y . EXHIBIT A
b,
h .
{ Description of the Land
f_‘ LOTS 21 AND 22 IN THE RESUBDIVISION OF BLOCK 9 IN WHITE'S ADDITION T() EVANSTON IN
..’ SECTION 19, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
¥ COOK COUNTY, ILLINOIS.
()
Address

808-16 Foresi Avenue, Evanston, tHinois

Propenty Index Numoes

11.19-403-012

=
-

56

338 39

[

s

LN
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