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: MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENTAND FINANCING STATEMENT

THIS MORTGACI, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENTAND FINANCING
STATEMENT (herein called "Morigape") is made as of JNv & 1995, by and between American National Bank
and Trust Company of Chicsgoses successor trusice to Bank of Ravenswood), not personally but as trustec under Trust
Agreement dated August 7, [98¢.aid known as Trust No, RV25-6565 ("Trust”), Michacl D. Aufrechs, as trustee of the
Michacl I3, Aufrecin Declaration of Arost dated July 1, 1991 ("Aufrecht Trustee”), Rudolph P. Luciani, as Trusice of
the Rudotph P. Luciani Trust Agreemene daled Navember 17, 1994 ("Rudolph Trustee”), and Barbara Luciani, as
Trustee of the Barbara Luciani Trust Agreement dated November 17, 1994 ("Barbara Trusiee”™ and together with the
Aufrecht Trustee and the Rudolph Trusiee, coliestively referred to as the "Beneficiary”and the Trust and Beneficiry
are collectively referred (o herein, together wilii fitelr respective successors and assigns, as “Mortgagor™) in favor of St
Paul Federal Bank For Savings,a federal savings Ups'c-(herein, together with its sueeessors and assigns, called the
"Mortgagee”).

RECITALS

A.  Note, Principal and Interest. Mengagor has exccuted i delivered lo Mortgagee a promissory note dated
as of the date hereof, payable to the order of Mongagee in the origimil principal amount of One Million Three
Hundred Eighty Thousand and No/100 Dollars ($1,380,000.00Xthe "Loan”). Such promissory note, together with any
and all amendments or supplements thereto, extensions thereof and notes “whicli may be taken in whole or partial
refewat, substitnion or extension thereof or which may ¢vidence any of the indchiedness sccured hereby, shall be called
the "Note".

FIRST AMERICAN TITLE INSURANCE [‘éf&7¢f’;

B. Other_Properties.  Simullaneous with the execution and detivery of this Margage 1o Morigagee, Cole
Taylor Bank, not personally but as trustee under Trust Agreement dated December 14, 1994 ant known as Trust
Np. 94-6169 and Western Management and Financial L.P.,an Illinois limited parinership andthe Luciani Family
Limited Partnership, an [ilinois limited partnership have executed and delivered and/or caused o Ue-executed and
delivered that certain mongage, assignment of leases and rents, security agreement and financing siatenient dated as of
the date hereof {"Beldon Mortgage™) on the property commonly known as 534-36 W, Beldon & 2340 M. Cambridge,
Chicago, 1linois ("Beldon Praperty”). The Beldon Mortgage and any and all documenms and instrumentts executed in
connection with the Beldon Property and/or Beidon Mortgage are collectively referred 1o herein as the "Beldon Loan
Documents”.
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C, Related Agreements.  Any and all toan agreements, pledge agreements, supplemental agreements,
assignments, guarantees, letters of credit and all insiruments of indebtedness or securfly, including without limitation the
Beldon Morigage and the Beldon Loan Documents, in addition to the Note and this prigage now or hereafler
cxecuted by Mortgagor or any party related thereto in connection with any of the Liswlities (as hercinafter defined) or
for the purpose of supplementing or amending the Note or this Morigage, as the san@may be amended, extended,
madificd or supplemented from time to time, are hereinafter referred to as the "Relamyd Agreements”.

. _ ‘ . W

D, Liabilities and Oblipations. As used in this Mortgage, {he terin "Liabilities™ means all indebiedness of any
kind arising under, and all amounts of any kind which at any time become due or owing 10 Morigagee under or with
respect to the Note, this Morigage, the Beldon Morigage or any of the other Related Agreements including withoul
limitation, the following: the principal of and interest on the Note; all advances, costs or expenses paid or incurred by
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Montpapee (0 protect any or al) of the Coltaternl (an heeeinafter delined), pedorn any oftigition of Miagor
hercunder of coleet any amonnt owing to Mortgagee which is secured hereby; any mnd sl ather obligations and
indebtedness, howsocver created, arising or evidenced, direct or indircet, absolute or contingent, recourse or
ponrecourse, now or hereafler existing or due or to become due, owing by Mortgagor o Mortgagee; interest on all of
e (oregoing: and il cosls of enforcement and collection of all of the foregoing. Ag used in this Mongage, the terms
"Obligations™ means all of 1he covenunty, agreements amd obtganons of any kind nriking under or with respicet o the
Nate, this Martgage or any of the Related Agreements,

E. Collateral. For purposes of this Mortgage, the term ‘Collateral ™ means and includes all of the following:

) Real Estale. Al of the land described on Exhibit A attached hercto (the "Land™), together with ail
and singular the tenements, rights, eascments, hereditaments, rights of way, privileges, liberties, appendages and
appurtenances aow or hereafter belonging or in anyway appertainiag 1o the Land (including, withoul limitation, all
rights relating o storm and sanitary sewer, waier, gas, electric, raitway and telephone services), all development
rights, air fighis, water, water rights, water stock, gas, oil, mincrals, coal and other substances of any kind or
character underlving or relating to the Land; all estate, claim, demand, right, title or interest of Mongagor in and to
any street, road, inplway, vault or alley (vacaied or otherwise) adjoining the Land or any part thercof; all strips and
gores belonging, adjicral)or pertatning 1o the Land; and any after-acquired title to any of the foregoing (al of the
foregoing is referred to corlectively as the Real Exstate ")

#4] (mprovements_pr Fixtures. All buildings, structures, replacements, furnishings, fixtires, ftings
and other improvements and property of every Kind and character now or hereafier Jocaied or erceted on the Real
Estate, together with atl building or codstruciion materials, equipment, apphiances, machinery, plant cquipment,
fittings, apparati, fixtures and other articlss-of any kind or naiure whatsoever now or hereafter found on, affixed (o
or ahtached to the Real Estate, including (witkout limitation) all motors, boilers, engines and devices for the
operation of pumps, and all heating, electricar, 1i2nting, power, plumbing, air conditioning, refrigeration and
ventilation equipment (all of the foregoing is reforred <o collectively as the Tmprovements”™);

(3} Personalty. Al building malerials, gocds construction materials, appliances (including stoves,
refrigerators, water fountains and coolers, fans, heaters, intipirators, compactors, dishwashers, clathes washers and
dryers, water heaters and similar equipment), supplies, blinds, wirdow shades, carpering, floor caverings, clevators,
office equipment, growing plants, fire sprinklers and alarms, coritro devices, equipment (inciuding motor vehicles
and all window cleaning, building cleaning, swimming paol, recreational, maenitoring, garbage, air conditioning, pest
control and other equipment), lools, furnishings, furniture, light fixturce. nos-structural additions to the Real Estate,
and all other tangible property of any kind or character now or hercafter “ownzd by Mortgagor and used or uselul in
connection with the Real Estate, any construction undertaken on the Real Estate; any trade, business or ather
aclivity (whether or nol engaged in for profit) for which the Real Estate is used, the_mainicnance of the Real
Estate for the convenience of any guests, tenants, licensees or invitees of Mortgager, all regardiess of whether
located on the Real Estate or located clsewhere for purposes of fabrication, storage or othe-wise including (without
limitation) all rights under and to any escrow account(s} established and maintained purssapt pereto and/or
pursuant 1o any Related Agreement, it being undersiood that the enumeration of any specific ziticles of property
shall in no way exclude or be held 10 exclude any items of property not specifically mentionied (all € the foregoing
is referred 1o collectively as the Personalty "),

900VT056

(4) Intangibles. All goodwill, trademarks, trade names, option rights, purchase contracts, books and
records and general intangibles of Mongagor refating to the Reat Esiate, the improvements and/or the Personalty
and all accounts (including without limitation accounts receivable, all escrows or accounts formed for the payment
af real estale taxes andfor itnsurance premiums), contract rights (including without limitation all rights as seller or
borrower under an coniract, understanding or arrangement for the sale or barrowing on the security of the
Collmeral or any part thercof), instrumenis, chattel paper, choses in action, judgmemnts, insurance proceeds, awards
of damages and settlements of any kind or nature which may in any way resuit from or retate to all of any portion
of the Collateral, all compensation, awards, and claims or on account of any damage or taking, pursuant to the
power of eminent domain, of the Collateral or any part thercol or on account of the alteration of the grade of any
street or highway on or about the Real Esiate, and ail other rights of Mortgagor 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 Martgagor related to the Real Estate, the Improvemeats and/or the Personalty (all of the
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(5 Lemses_and Repte, AN sights of Morigagor under sl lenses, leenses, oectipaney agreements,
concessions or other arrangements, whether written or oral, whether now cxisting or entered into at any time
herealier (all of the foregoing is referred (o collectively as the Leases "), whereby any person agrees to pay money
or any consideration for the use, possession or occupaincy of, or any estaie in, the Collateral or any part theseot;
and (i) rents, issues, income, profity, royalties, securily deposits, benefits, avails, advantages and claims derived,
possessed or owned by Mortgagor directly or indirectly from such Leases and/or (he Real Estate, the _
Improvements, the Personalty and/or the Intangibles (all of the foregoing is referred 1o collectively as the Rends ")

(6) Construction_Documents.  All rights of Mortgagor to plans and specifications, designs, drawings
and other matters prepared for any construction on the Real Estaie and all rights of Mortgagor under any contracts
exceuted by Mortgagor as owner with any provider of goads or services for or in connection with any consiniction
undertaken ar e services performed of to be performed in connection with, the Real Bistate or the Improvements,
including any atchitect’s contract (all of the foregoing is referred to collectively as the Construction Documents ™),

() Puwréeds. All proceeds, products, replacements, additions, substitmions, rencwals and accessions
of and to the Real Esiare. improvements, Personalty, Intangibles, Leases, Rents or Construction Documents; and

(8 Other Property.- All other property or rights of Morigagor of any kind or character related to the
Real Estate, the Improvements, the-Personalty or the Intangibles. (Ali of the Real Estate, the [mprovements and L
any other property which is real estzie”under applicable law, is sometimes referred to collectively herein as the

Premisces ")

GRANT

NOW, THEREFORE, for and in consideration of the recitals sct forth above which are hereby incorporated, the
Mortgagee's making the Loan to Mortgagor, the various igreements contained herein and in the Note and any Related
Agreements, and other good and valuable consideration, the ‘eceipt and sufficiency of all of which are hercby
acknowledged by Mongagor, and in order to secuse the fuil, umély-and proper payment of each and every one of the
Liabilities and the performance of each and every one of the Obligaticns (provided, however, that (he maximum amount
10 be secured by this Mortgage shall not exceed three times the Loan plis the total amount of all advances made by
Mortgagee to proiect the Collateral and the security interest and lien cicated. hereby), MORTGAGOR HEREBY
MORTGAGES, WARRANTS, CONVEYS, TRANSFERS AND ASSIGNS TO MORTGAGEE, AND GRANTS TO
MORTGAGEE AND ITS SUUCCESSORS AND ASSIGNS FOREVER ALL Gf THE COLLATERAL.

TO HAVE AND TO HOLD the Collateral unto Mongagcé forever, for the purpuses” and uses herein set forth, and
Mortgagor hereby expressly waives and releases any and all right, benefit, privilege, advaniage or exemption under and
by virtue of any and all statutes and laws of the State or other jurisdiction in which the Real Zstate is located providing

for the exemplion of homesleads from sale on exccution or atherwise.

AGREEMENT

I. COVENANTSAND AGREEMENTS OF MORTGAGOR

900v3056

Further to secure the paymeiu' of the Liabilities and the performance of the Obligations, Mortgagor hercby
covenants and agrees with Mortgagee as follows:

1.1 . Performance of Obiig'alions.l Mortgagor shall perform, observe and comply with all Obligations, including
without timitation, all terms, covenants and conditions of the Note, this Mortgage and the Related Agreements.

1.2 Payment of Liabilities. Moertgagor agrees thai it will pay, timely and in the manner required in the Note,
this Mortgage or the Related Agreements, the principal of and interest on the Note, and all other Liabilities (including
fees and charges). All sums payable by Mortgagor hercunder shall be paid without demand, offset or deduction.
Morigagor waives all rights now or hereafter conferred by statute or otherwise to any such demand, counterclaim,

offset, deduction or defense.
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1.3 lggquu of Taxes. Mortgagor widl (b puy llf'lurr due h“ lm.m el mssessoents, general or spoeiad, and any
il wil %cvicu. chalm, chiryes, expenses amd diens, ordinary of extraordinary, governmental or non-gavermnental,
stalutory or olherwise, due or 1o become due, that may be levied, psessed, mnde, Imposed o chisrged on o ngainst the
Collateral or any propesty vscd in connection therewlth; (i) pay before due any tas or other charge on the interest or
estate in lamls created or represented by this Mortgage or by any of ihe other Relmed Agreements, whether levied
against Morlgagor or Mortgagee or othicrwise; and (3ii) will submit to Morigagee all receipts showing paymens of all of
such taxes, assessments and charges within thinty (30) days of its due date,

1.4 Funds for Taxes and Insurance. In order 1o more fuily proteet the security of this Mortgage and in order
to provide security to Morigagee for the payment of the amounts required under Section 1.3 hereof, Mortgagee requires
Mortgagor 10 deposit with Mortgagee or its designee, at the time of cach payment of an installment of interest ot
principal under the Note, an additional amount sufficient 10 discharge the obligations of Martgagor under Seetion 1.3
hergol as and when they become due. The determination of the amount payable and of the fraciional part thereaf to
be deposiied with Morgagee shall be made by Mortgagee in its discretion based on the prior year's taxes and
Mortgagee's estimatz~of the amount by which taxes can be expected to rise. 10 at any lime within thirty (30) days prior
(o the due date of ary of the obligations, the amounts then on deposit therefor shall be insufficient for the payment of
such obligation in full, 4o/ tgagor shall, within seven (7) days after demand, deposit the amount of the deficiency with
Mortgagee. Il the amounts deposited are in excess of the actual obligations for which they were deposited, Mortgagee
may refund any such excess, OF.t its option, may hold the same and reduce proportionately the required monthly
deposits for the ensuing year, Natting fierein contained shall be deemed 1o affect any right or remedy of Mortgagee
under any other provision of this Mci(gage or under any staluie or rule of law to pay any such amount and 1o add the
amount so paid to the Liabilities. Aliaviounts held by Morigagee or its designee shall be held not in trust and nor as
agent of Morigagor, and may be commingied with other funds held by Mortgagee or ils designee, and said amounts
shall not bear interest, and shall be applied ‘o siic payment of the obligations in respect 1o which the amounts were
deposited or, at the option of Mortgagee, to the payment of said obligations in such order or priority as Mongagee shall
determine. Al amounts so deposited shall be held” be Mortgagee ar its designee s additional security for the
Liabilities, Upon the occurrence of a Defauit, Mortgageg-aay, in its sole and absolute discretion and without regard to
the adequacy of its security hereunder, apply such amouits or any portion thereof to any part of the Lisbilities. Any
such application of said amounts of any portion thereof to zny. Liabilities shall not be construed to cure or waive any
Default or notice of Default hercunder or invalidate any act dene ‘pursuant to any such Default or notice. Mortgagor
shall deliver 10 Mortgagee all (ax bills, assessment statements and” stutements for any other applicable obligations as
soon 38 the same are received by Mortgagor, and Mortgagee shall be eatitled to rely thereupon and shall be enitled 1o
pay such amounts. I Morigagee sells or assigns this Mortgage, Morigagee shall have the right to transfer all amounts
deposited under this Section to the purchaser or assignee, and Mortgagee shall tiercupon be released and have no
further liability hereunder for the application of such deposits, and Mortgagotr ria'l look solely to such purchaser or
assignee for such application and for all responsibility relating to such deposits. “A< any time after the occurrence of a
Default, Morigagee may, at its oplion, by written notice to Morlgagor require Morigugor to make similar deposits to
those set forth above for the payment of amounts required under Section 1.9 hercof, in \hich case all of the foregoing
terms and provisions of this paragraph relating 10 tax deposits and accounts shall be applicatie ‘o such deposits for
insurance premiums and Mortgagor shall immediately begin making such deposits in accordance Yierewith.

1.5 Maintenance_and Repair. Morgagor will not abandon the Premises; not do or suffer anyhing to be donc
which would depreciate or impair the value of the Collateral or the security of this Mortgage; not remve or demolish
any of the Improvements; pay promptly for all labor and materials for all construction, repairs and improvements 1o or
on the Premises; not make any changes, additions or alterations to the Premises or the Improvements except as
required by any applicable governmental requirement or as otherwise approved in writing by Morigagee; maintain,
preserve and keep the Personalty and the Improvements in good, safe and insurable condition and repair and promptly
make any needful and proper repairs, replacements, renewals, additions or substitutions required by wear, damage,
obsolescence or destruction; promptly restore and replace any of the !mprovements or Personaily which are destroyed
or damaged; not commit, suffer or permit waste of any part of the Premises; and maintain all grounds and abutting
streets and sidewalks in good and neat order and repair,

1.6 Transfer of Prémisas: Liénsf

In determiniag whether or not to make the toan securcd hereby, Morigagee examined the creditworthiness, _
background and expericnee in operating property such as the Premises of Mortgagor and the beneficiaries of Mornigagor
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ir Mortgagor is a Tl trust {collectively, “Beneficiary "), found & .|Lu:plahff. ;md relicd and mnmmcs t rely upon the
sine ax the tneans of repayment of the Linbiditics, performance of the Obligationy and maintaning the value of the
Collateral, Mortgagor and Beneficinry nre experienced in borrowing money and operating property such as the
Premises, were ably represented by o licensed attorney at law in the negetiation and documentition of the Note, this
Mortgage and the Related Agreements (or had the opportunity (o be so represenicd), 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. Mortgagor ad
Benefictary recognize that Morigagee is entitled to keep its loan portfolio at cusrent inlercst rates by cither making new
foans at such rates or coliecting assumption fees and/or increasing the interest rate on a toan. Morgagor and
Beneficiary further recognize that any secondary or junior financing placed upon the Collateral: () may divert funds
which would otherwise be used to pay the Liabilities; (b) could result in acceleration and foreclosure by any such junior
cncumbrancer which would force Morigagee to take measures and incur expenses (0 prolect iis security; () would
detract from the value of the Coblateral should Mortgagee come into possession thereol with the imtemtion of selling the
same; and () would impair Mortgagee's right (0 accept i deed in licu of forcclosure, i o foreclosure by Mortgigee
would b necessan o clear the title 1o the Premises,

Mortgagor agrees.that if this Section be deemed a resiraint on alienation, that it is a reasonable one, and that
Mortgagor witl niot, witheut the prior written consent of Mortgagee (a) sell, contract to sell, assign, transfer, lease,
option or convey, or pennivdo be transferred, leased, optioned or conveyed, whether by operation of law or otherwise
(collectively referred to hervin s a "Transfer"), (i) the Collateral or any part thereef or any interest therein or ¢state in
any thereof (including any conveysnee into a trust or any conveyance of the beneficial interest in any trust holding title
to the Collateral); (i} any interes i the aggregate of five percent (5%) or more in a corporation, parinership, limited
Liability company or other cnlity which cwss all or pan of the Coliateral and/or all or pant of the beneficial interest in
any trust holding title to any of the Collatera';-(b) remove any of the Collateral from the Premises or from the State in
which the Real Estate is located; or (c) create, suffer or permit 1o be created or lo exist any mortgage, lien, claim,
security interest, charge, encumbrance or other right or claim of any kind whatsoever (collectively referred o herein as

n "Encumbrance”) upen the Collateral or any palt taercof, except those of current taxes not delinquent and the
Permitted Exeeptions; or (d) permit the Collaterat of any partion thereof to be submitted 1o any condominium property
act by filing a declaration of condominium ownership or Otheiwise. Morlgagor agrees that any breach of or default in
any of the foregoing covenants shall be a Default, Mortgagor shall reimburse Mortgagee for all costs and expenses,

including without limitation reasonable altorneys’ fees, incurred Uy Mortgagee in connection with Morigagee's review of
a request for consent (o a Transfer or Encumbrance of all or par of the Collateral, or any interest therein. Any waiver
by Morigagee of a default under this Section and/or any consent by Miorigagee 1o any such Transfer or Encumbrance
shall not constitute a consent lo, or a waiver of, any right, remedy or.piwer of Mortgagee upon a subsequent default
under this Section or subsequent request for consent ta Transfer or Encumbrance,

Notwithstanding anything elsc in this Section to the conirary, Mortgagor shali ‘oz permitied 1o lease portions of the
Premises in the ordinary course of business, at rents which will equal or exceed the sonts as of the date of this
Mortgage, for a term not exceeding two years and otherwise pursuant to writien leases 10 o form approved by
Mortgagee subject only to insubstantial variations {rom said form which may be acceptea by Martgagor,

Morigagor agrees that in the event the ownership of the Premises, any interest therein or any jarn thereol becomes
vested in a person other than Mortgagor, Morigagee may, without notice to Mortgagor, deal in any iy with such
successor ar successors in interest wilh reference to this Mortgage, the Note, the Related Agreements” and the
Liabilitics and Obligations without in any way vitiating or discharging Mortgagor's liabitity hereunder or for the
Liabitities and Obligations. No sale of the Collateral, no forbearance with respect 1o the Note or this Mortgage, and no
extension of the time for payment of the Note or any other Liabilities given by Mortgagee shall operate to release,
discharge, modify, change or affect the original liability of Mortgagor, cither in whaole or in part, cxcept to the extent

speeifically agreed in writing by Mortgagee,

1.7 Access by Mortgagee.  Upon request of Mortgagee, Mortgagor will at all times (a) deliver 1o Mortgagee
cither all of its executed originals (in the case of chatte! paper or instruments) or certified copies (in all other cases) of
all Leases, agreements, Construction Documents, all amendments and supplements thereto, and any other document
which is, or which evidences, poverns or creates, the Collateral; (b) permit access by Morigagee during normal business
hours to its books and records {including any supporting or related vouchers or papers), tenant registers, offices,
insurance policics and other papers for examination and the making of copivs and exiracts; (c) prepare such schedules,
rent tolls, financial staternents, summaries, reports and progress schedules as Mortgagee may reasonably reguest;

suflucd. intg
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(e) permit Martgagee and its agents and desigiecs, at all reasonnble times, d eiler on ad spect e Premisen

1.8 Stamp and Other Taxes. I the federa), or any stite, county, local, municipal or other government of any
subdivision thereof having jurisdiction shall (a) levy,assess or charge any tax {cxcepting therefrom any income tax on
Morigagee's reccipt of interest payments on the principal portion of the Liabilities), assessment ot imposition upon this
Mortgage, the Liabilities, the Note of any of the other Related Agreements, the interest of Morigagee in the Collateral,
ar any of the foregoing, or upon Monigagee by reason of or as holder of any of the foregoing, or shall ar any lime or
times require revenue stamps to be affixed (o the Note, this Mortgage, or any of the other Related Agreements, or (b)
deduct from the value of (he land for the purpose of taxation any lien thereon, or imposing upon Mortgagee the
payment of the whole or any part of the taxes or asscssments or charges or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debis secured by mortgages or
Mortgagee’s interest in the Premises, or the manner of collection of 1axes, o as to affect this Morngage or the debt
secured hereby ofthe hoider or holders thereof, Morigagor shall pay alt such 1axes and stamps 10 or for Mortgagee as
they become due wird payable. If any suck law or regulation is enacted or adopted permitting, authorizing or requiring
any (ax, assessmen( o impasition 1o be levied, assessed or charged, which law or regulation prohibits Mortgagor from
paying the tax, assessuipat, stamp, or imposition to or for Mortgagee, or the making of such payment might result in the
imposition of interest beyrag) the maximum amount permitied by law, then it shali constituie a Default hercunder anil
al! Liabilitics shall become immediately due and payable at the option of Mortgagee.

1.9 Insurance.

1.9.1 Rc.qui'rcd lnsiiranéc.

() Morlgagof. at its sole cost and expense_<hall insurc and keep insurcd the Collateral against such perils and
hazards, and in such amounts and with such limils, a0 Mortgagee may from time to time require inciuding at 2
minimum:

(i) Insurance against loss to the Premises oman "all risk” policy form, covering insurance risks no less
broad than those covered under a Standard Multi-Peril (3P} policy form, which contains a |987 Commercial 150
"Causes of Loss-Special Form," and such other risks as Moitgagie may reasonably require, including, but not
limited 10, insurance covering the cast of demotition of undamaged’ portions of any portion of the Premises when
required by code or ordinance and the increased cost of reconstruction to conform with current code of ardinance
requirements, in amounts equal o at Jeast 80% of the full replacemeny cost.of the Premises with consideration for
depreciation {other than the Real Estate), including fixtures and cquipmestMortgagor's interest in leaschold
improvements, and the cost of debris removal, with 90% coinsurance with an <greed amount cndorsement and
inflation guard endorsement, provided, however, that in no event shall such inséraiez be less than 120% of the

outstanding amount of all Liabilities;

(i) Rem and rental value/extra expense insurance in amounts sufficient 1o poy during any period in
which the Premises may be damaged or destroyed, on a gross rents basis for a period of twelve (12) months or such
greater time as Mortgagee may deem appropriate: (x) all Rents and (y) all amounts (includirg ‘ot not limited (o,
all taxes, assessmemts, wlility charges and insurance premiums) required to be paid by Mortgagor e by tenants of

the Premises;

(iii) Broad form beiler ~uu machinery insurance including business interruption/extra expense and remt
and remtal value insurance, on all equipment and objects customarily covered by suck insurance and/or involved in
the healing, cooling, electrical and mechanical systems of the Premises (if any are located at the Premises),
providing for full repair and replacement cast coverage,

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

w Insurance against foss or damage by flood or mud slide in compliance with the Flood Dis;'lstcr
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Protection Act of 1973, as waended feom tme 1o e, i the J’u:mmx er nuw ar ;my !unc while the Liabiliries
remain outstanding shall be, situated in any arca which an appropriale governmental authorily designates as
special flord hazard arca, Zone A or Zone V, in amounts equal to the full replacement value of all above grade
structures on the Premiscs;

(vi} Commercial genersl public Labifity insurance, with the location af e Premises designated
thereon, against death, bodily injury and propenty damage arising in comection with the Premiscs with Martgagor
listed as the named insurcd with such limits as Mortgagee may reasomably require (but in no event less than
$3,000,00umt weitlen on a {986 Standard 150 occurrence basis form or equivalent form, and, if required by
Morigagee, excess umbrella fiability coverage with such limits as Mongagee may reasonably sequire but in no even!
less than §2,000,000and

_{vii) Such other insurance relating 10 the Collateral and the vse and operation thereol, as Mortgagee may,
from Lime toime, reasonably requiee, including, but not limited o, dramshop, procucts liabifity and workers'
compensation iasurance.

Al insurance shall: (1y'pe varried with companies with a Best’s rating of A or better, or otherwise acceptable to
Morigagee; (if) be in torim ami content acceptable to Mortgagec; {iii) provide thirty (30) days' advance written notice 1o
Mortgagee given in the manned s<t forth herein before any cancellation, material modification or notice of non-renewal;
and (iv) provide that no claims‘shail be paid thereunder without ten (10) days’ advance written notice o Mortgagee in
ihe manner sel forth herein.  Aif physical damage policics and renewals shall contain a standurd mortgagee clause
naming Mortgagee and its successors 2:d assigns, as mortgagee, which clause shall expressly state that any breach of
any condition or warranly by Mortgagor shili not prejudice the rights of Mortgagee under such insurance, and a loss
payable clause in favor of Mortgagee for personal property, contents, inventory, equipment, loss of rents and business
interruption.  All liability policies and renewals shal? name Mortgagee and its successor and assigns as an additional
insured. No additional partics shall appear in the myrigagee or loss payable clause without Mortgagee's prior wrillen
consent. Al deductibles shall be in amounts acceptab'e to Mortgagee. In the event of the foreclosure of this Morgage
or any other transfer of title to the Collateral in full or purtial salisfaction of the Liabifitics, all right, title and inerest of
Mortgagor in and to all insurance policics and reaewals therrol then in force shall pass lo such purchaser or gramice.
Mortgagor authorizes and empowers Morgagee to elfect insurzice upon the Collaieral in the amounts aforesaid, for a
period covering the time from entry of a foreclosure decree to and in:luding the date of sale, and if necessary therefor,
to cancel any or all existing insurance poficies.

(b) The insurance shall be evidenced by the original poticy,or in the cise of liability insurance, certificates of
insurance. Mortgagor shail use its best efforts 10 deliver originals of all policies and renewals, marked "paid,"to
Morigagee at least thirty (30) days before the expiration of existing policies and in sy avent, Morigagor shall deliver
originals of such policies 10 Mortgagee at least fificen (15) days before the expiratior” 37 existing policies. [l Mortpagee
has not received satisfactory evidence of such renewal or substitule insurance in the time Yrame specified herein,
Mortgagee shall have the right, but not the obligation, to purchase such insurance for Mongagee's interest only. Any
amounts so disbursed by Mortgagee pursuant to this Section 1.9.1shalf be a pant of the Liabulities and shall bear E
interest at the Default Rate (as defined in the Note), Nothing contained in this Section 1.5.)shali riquire Morigagee to i
incur any expense or lake any action hercunder, and inaction by Mortgagee shall never be considercdt @ waiver of any 5
right accruing to Morigagee on account of this Sections 1.9.1.

1.6.2  Other Insurance. . Mortgagor shall not carry any separate insurance on the Coltaieral concurrent in kind or
form with any insurance required hercunder or contributing in the event of loss without Mortgagee's prior writien
consemt and any such policy shall have attached a standard non-contributing morngagee clause, with loss payable (o
Mortgagee, and shall meet all other requirements set forth herein,

200¢v1056

1.9.3  Adjustment of Loss. Mortgagor shali give immediate notice of any loss (0 Mortgagee. In case of loss
covercd by any of the pelicies required hercunder, Mongagee is authorized fo adjust, coflcel and compromise in its
discretion all claims thereunder and in such case Morigagor agrees to sign upon demand, or Mortgagee may sign or
endorse on Morigagor's behalf, all necessary proefs of loss, receipts, releases and ather papers required by the
insurance companies to be signed by Morigager. Morgagor hereby irrevocably appoints Mortgagee as ils attorncy-in-
faci for the purposes sl forth in the preceding sentence, Each insurance company is hereby authorized 10 make
payment of 100% of all such losses directly to Morigagee alone, After deducting from such insurance proceeds any
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eaperes picuried by Mostgager b the collegtion and sedlement thereal, inctuding without limitation attomeys’ and
adfustera’ fees amd charges, Montgagee shall apply the nel proceeds to the Liabllities, in such onder as Morigagee may
determine, or, at its sole and absolute diseretion to the restorstion or repair of the Collateral in accordance with such
terms, conditions and restrictions as Mortgagee, in its sole and absolute discretion, may impose.  Any surplus remaining
after payment and satisfaction ol the Lishilities shall be paid 10 Mortgagor. Mortgagee shall not be responsible for any
fuilure 1o colect any insurance proceeds doe under the terms of any poticy regardiess of the cause of such fuilure,
except due to Mortgagee's gross negligence or willul misconduct, If any material pant of the Collateral is damaged or
destrayed and the loss is not adequately covered by insurance proceeds collected or in the process of collection, 5
Mongagor shall deposit, within ten (10) days of Morigagee's request therefor, the amount of the loss nat so covered. .

1.9.4  Proceeds of Rent_and Rental Value and Business Interruption Insurance. The net preceeds of rent and
remtal value or business interruption insurance shall be paid to Mortgagee for application first to the Liabilities in such
order and manner as Mortgagee may clect and then (o the creation of reserves for future payments of the Liabilitics, in
such amounts as Horgagee decms necessary, with the balance to be remitted to Mortgagor subject 10 such controls as
Mortgagee may decrm viccessary to assure that said balance is used to discharpe accrued, and to be accrued, expenses of
operation and mainterance. of the Premiscs.

1.9.5  Applicption of (nyurance Proceeds.  Any application of insurance proceeds or any portion thereofl to any
Liabilities shall not be construed 4o cure or watve any Default or notice of Delault hereunder or invalidate any act done
pursuant to any such Default orndiice.

1.9.6 Value, Upon request by Mcrtgapre, Mortgagor agrees (o fumnish at its sole expense, evidence of the
replacement value of the Collateral of the type which is regularly and ordinarily provided 1o insurance companies.

1.10 Eminenl Domain. In casc the Collatesal. or any part or interest in any thereof, is taken by condemnation
(or transfer in ticu thereof) or damaged by the taking/viother property, Mortgagee is hereby empowered lo collect and
receive all compensation and awards of any kind whatsoevar (seferred to collectively herein as "Condemnation Awards")
which may be paid for any property so taken or transferrec-or-for damages 10 any property not tzken (all of which
Mortgagor hereby assigns 1o Mortgagee). Al Condemnation “Awirds so received afler deducting Morigagee's expenses
and reasonable altorneys' fees, shali be applied by Mortgagee, at-i{sdele and absolute option, to either (i) the
Liabilities, in such order as Mortgagee may determine, or (ii) the resioraiion or repair of the Collateral in accordance
with such terms, conditions and restrictions as Morigagee, in its sole and zbsolute discretion, may impose. Any surplus
remaining after payment and satisfaction of the Liabilities shall be paid 1o Mortgagor. Mortgagor hereby empowers
Mortgagee, in Mortgagee's sole and absolute discretion, to settle, compromise-and adjust any and all claims or rights
arising under any condemnation or eminent domain proceeding relating to the Coiluteral or any portion thereof.
Mortgagor herchy irrevocably appoints Mortgagee as its aitorney-in-fact for the purposes set forth in this Section.
Mortgagor agrees to execute such further assignments of Condemnation Awards as Mortpagee may require.

00V 10S6

1.1l Governmental Requirements. Mortgagor witl at all times Tully comply with, and (causz the Collateral and
the use and condition thereof to fully comply with, all federal, state, county, municipal, local ana s governmental -
laws, stalutes, ordinances, requirements, regulations, rules, orders and decrees of any kind whatsocve: that apply ar
relate 10 Morigagor or the Collateral or the use thereef. Mortgagor will observe and comply with alicorditions and
requirements necessary to preserve and extend any and all rights, licenses, permits, privileges, franchises and
concessions (including, without limilation, those relating to lamd use and development, landmark preservition,
construction, access, water rights and use, noise and pollution) which are applicable 10 Mongagor or have been granted
for the Collateral or the use thereof, [ any governmenial body or court issues any notice or order to the effect that the
Collateral is not in compliance with any covenant, ordinance, law or regulation, Mortgagor shall prompily deliver to
Mortgagee @ copy of such notice or order and shall immediately commence and diligently perform corrective action.
Unless required by applicable law or unless Mortgagee has otherwise first agreed in writing, Mortgagor shall nol make
or allow any changes to be made in the nature of the occupancy or use of the Premises or any portion thereof for which
the Premises or such portion was intended at the time this Mortgage was delivered. Morgagor shall not initiate or
acquicsce in any change in any zoning or other land use classification now or hereafter in effect and affecting the
Premises or any part thereof without in cach case obtaining Mortgagee's prior writien consent thercto,

1.2 No Mechanics' Liens. Mo'rlgagbr shall {a) keep the Premisc§ free from mechanics' liens or other liens or
claims for lien, except that Mortgagor shall have the right either 1o: (i) place a bond with Mortgagee in an amount,
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form, conteat and isaued by a surely scceptable (o Mortgagee for the payment of any such fien, or (i) ohtain a title
indemnity insuring Mortgagee's interest against said Yien in an amount, form, coptem and issued by a tille insurance
company acceptable 10 Mortgagee, in either case within ten (10) days after the filing thereof, and (b) immediately pay
when due any indcbiedness which may be secured by a lien or charge on the Premises superior ar inferior 10 the lien
hereaf (na such superior or inferior lien 1o be permitted hercundes), and upon request exhibit satisfactory evidence of
the discharge of any such lien to Maorigagee,

&

.13 Cominuing Priority. Mortgagor witl: (i) pay such fees, taxes and charges, execute and file (st Morigagor’s
eapense) such Naancing statemenis, obiain such acknowledgments or consents, notify such obhigor or praviders of
services and materids and do afl such other aevs and hings as Morigagee may {rom lime to time request 1o establish
and maintain & vatid and perfecied first and prior Tien on and sceurity interest in the Collaterat and to provide for
payment to Mortgagee directly of all cash proceeds thereof, with Morgagee in possession of the Coltateral to the extent
it requests; (i) maintain its office and principal place of business ar all times at the address provided herein; Git) keep
all of its hooks ard iecords relating (o the Collateral on the Premises or al the address provided herein; (iv) keep all
tangible Collateral or-the Real Estale cxcept as Monigagee may otherwise consent in writing; (v) make notations on its
haoks angd recards sufticient to epable Mortgagee, as well as third partics, to determine the interesl of Mortgagee
hereunder; and (vi) not sollzct any rents or the proceeds of any of the Leases or Intangibles more than 30 days before
the same shall be due and payable, except as Mortgagee may otherwise consent in writing,

1,14 Utilities. Mortgagor wiii pay all utility charges incurred in conncction with the Collateral promptly when
due aned maintain all udility services aviinble {or use at the Premises,

1.15  Contract Maintenance; Otber Zprecments; Leases. Mortgagor will, for the benefit of Mengagee, fully and
promptly keep, observe, perform and salisfy cacli-abligation, condition, covenant, and restriction affecting the Premises
or imposed on it under any agreement between fviatigagor and a third party relating to the Callaeral or the Liabilities
secured hereby {including, without limitation, the Lcarss, Construction Documents and Intangibles) (collectively referred
to as the "Third Parly Agreements") so that there will'be ro-defavit thereunder and so that the persons (other than
Mortgagor) obligated thereon shal) be and remain at all times obligated o perform for the benefit of Morigagec.
Mortgagor will not permit to exist any condition, event or fait vhich could allow or serve as a basis or justification for
any such person to avoid such performance. Without the prior “writien consent of Mortgagee, Mortgagor shail not (i)
make or permit any termination or material amendment of any Tlare Party Agreement; (3i) accept prepayments of rent -
exceeding one month; (iii) materially modify or amend any such Leasts ‘or, except where the lessee is in default, cance!
or terminate the same or accept a surrender of the leased premises, provided;however, that Mongagor may renew,
modify or amend leases or take other action in the ordinary course of busitess so long as such action docs not decrease
the monetary obligations of the lessee thereunder, or otherwise materially deciciie) the obligations of the lessee or the
rights or remedics of the lessor; (iv) consent to the assignment or subletting of the-whale or any portion of any lessee's &
interest under any Lease which has a serm of more than two years or grant any oplions 10 renew for a term greater g
than twa years; (v) creale or permit any lien or encymbrance which, upon foreclosure, wiyid be superior 1o any Such  pa
et
Q
)
h

Leases; or (vi) in any other manner impair Morigagee's rights and interest with respect 1o the Leases and Rents. Al
seeurity or other deposits received from tenants under the Leases shall be segregaed and mainiayiad. at Morigagee in
an accoun! salisfactory to Montgagee and in compliance with the law of the Staie where the Premiser are Jocated.

1.16  Notify Mortgagee of Default, Montgagor shali notify Mortgagee in writing within two (2) husiness days of
the occurrence of any Default or other event which, upon the giving of notice or the passage of time or both, would
constitute a Default. y

1.17  Financial Reporting; Cenificate,

(@) . Financial Reporting, Mortgagor, at Mongagor's expense, shall prepare and furnish (i) an annual statement
of the operation of the Premises prepared and certified by Mortgagor, showing in reasonabie detail satisfactory 1o
Margagee 1o1al rents and other income received, security 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 each fiscal year of
Mortgagor, beginning with the fiscal year first ending alter 1he date of delivery of this Morigage, (ify interim balance
shects and profit and loss statements, certified by Moertgagor, in such form as may be required by Mortgagee not more
than semi-annually if there is no existing default, and (iii) copies of Morigagor's and the principals’ of Mongagor
(defined as general partners, shareholders, members or bencficiarics who have a 1en percent (10%) or greater interest
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slatcinents, in such form and comaining such detal! as Mongagee nuy request from the principals of Moagager shall
be certified by such principal and delivered to Mortgagee not more than semi-annuaily. Morigagor shall keep aceurate
baoks and records, and allow Morlgagee, its representatives and agents access to such books in accordance with Section
1.7 hereaf. 1T Morigagor or such principals fail to comply with the requirements set forth above, or in the event of 3
Defrrtt bereimder, Mosigagee shall have the right t have Mortgagor's hooks and recards audited by an independent
certified public accountant, and the cost of such audit shall be the obligntion of Martgrgor. Upon a Joseclosiie of thiy
Martgage, all of Mortgagor's books and records maintained in connection with the Collaterat shadl be made available 1o
the successfu) bidder al the fereclosure sale for inspection and copying for a period of not lesy than three (3) years
following said sale. Any audited financial statements prepared on behalf of Morigagor or such principals shall be
delivered 10 Morigagee as soon as available.

(b) Certificate.  Mortgagor, within three (3) days of request in person or within Dve (5) days of request by
mail, shall furnish-cither or both of the following: (i) a written statement, duly acknowledged, of all amounts due on any
Liabilitics, wheiher-for principal or interest on the Note or otherwise, and siating, 10 the best of Mortgagor's knowledge,
whether any offscts or-defenscs exist against the Liabilities and covering such other matters with respeet o any
Liabililies as Mortgagee 4my reasonably require; and (i a cenificate selting forth the names of all lessees under any
Leases, the terms of thelr respective Leases, the space cccupied, the rents payable thereunder, any security deposits
collected by Mortgagor, and tie “ates through which any and all rents have been paid,

.18  Assignment of Leases an’ Rents,

(a) Assignment. All of Morigagor’s interest in and rights under the Leases now existing or hereafter entered
into, and alf of the Rents, whether now duc, past_dug, or to become due, and including ali prepaid rents and security
deposits, are hereby absolutely, presently and psonditionally granted, transferred, assigned and conveyed to Mortgagee
to be applicd by Morigagee in payment of the Liabfiities. Prior to the occurrence of any Defauit, Mortgagor shall have
a license to collect and receive all Rents as they becomne due and payable but not more than thirty ¢30) days ia advance,
which ticense shal! be terminated at the sole option of Mortgagee, without regard (o the adequacy of its security
hereunder and without notice to or demand upen Mortgagos, vpon the occurrence of any Default. It is understood and
agreed that neither the foregoing assignment of Rents to Moiigdgee nor the exercise by Mongagee of any of its rights
or remedies hereunder shall be deemed to make Morigagee a “inartjagee-in-possession” or otherwise responsible or
liable in any manncr with respect to the Colfateral or the use, occupzicy, enjoyment or sny portion thereof, unless and
until Morigagee, in person or by agent, assumes actual possession therzat, Nor shall appointment of a receiver for the
Collaicral by any court at the request of Mortgagee or by agreement with(Morigagor, or the enlering into possession of
any part of the Collateral by such receiver, be deemed to make Morigagee @ mipmgagee-in-possession or otherwise
responsible or liable in any manner with respect to the Collateral or the use, occupuncy, enjoyment or operation of all
or any portion thereof. Upon the occurrence of any Default, this Mortgage shall criatitie a direction and full
authority 10 each [essee under any Lease and cach guarantor of any Lease to pay all Reits to Mortgagee without proof
of the default relied upon. Mongagor hereby irrevocably authorizes and holds harmiess-each-lessee and guarantor o
rely upon and comply with any notice or demand by Mortgagee for the payment to Mongagce of any Rents due or to

become due.

() Limitation of Mortgagee's Liability. Mortgagee shall not be liable for any loss sustained by Mongagor
resuliing from Mortgagee's failure 1o let the Premises following the occurrence of any cne or more Defaults or [rom
any other acl or omission of Mortgagee in managing, operating or maintaining thic Premiscs following the occurrence of
any one or more Defaulis. Mortgagee shall not be obligated to observe, perform or discharge, nor does Morigagee
hereby undeniake to observe, perform or discharge any covenant, term, condition or agreement contained in any Lease
to be observed or performed by the lessor thereunder, or any obligation, duty or liability of Morigagor under or by
reason of this Mortgage, and Mortgagor shall and does hereby agree to indemnify and defend Mortgagee for, and to
hold Mortgagee harmless of or from, any and all {iability, loss or damage which Monigagor may or might incur under
any Lease or under or by reason of this Mortgage and of or from any and all claims and demands whatsoever which
may be asserted against Mortgagee by reason of any alleged obligation or undertaking on its part to observe or perform
any of the covenants, terms, conditions or agreements contained in any Lease. Should Mortgagee incur any such
liability, loss or damage under any Lease or under or by reason of this Mortgage, or in the defense of any such claim or
demand, the amount thereof, including costs, cxpenses and attorneys' fees, shall become immediately due and payable
by Mortgagor with interest thereon at the Default Rate and shall be sccured by this Mortgage. Neither this Morigage
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nor the assigament of Leases and Rents contained hercin shill operite (o place responsibility f’m' the gitre, comral,
management or repair of the Premises or for the carrying out of any of the covenants, terms, conditions or agreements
contained in any Leasc upon Mortgagee, nor shall it operate to make Mortgagee responsible or liable for any waste
commiticd upon the Premiscs by any tenant, occupant or other party, or for any dangerous or defective condition of the
Premises, or for any negligence in the management, upkecp, repair or contrel of the Premises resulting in loss or injury
or death to any tenaint, occupant, licensee, employee or stranger.

() Myﬂgugcg's Collection of Repts.  Mongagor hereby ferther grants to Mortgagee the right effective upon
the necurrence of a Default, to do any or alf of the followlng, at Morigagee's option: (1) enter upon and take possession
of the Premises for the purpose of collecting the Reats, (i) disposes by the usual suminary proceedings iy tenanl
defaulting in the payment thereof 1o Martgagee, (i) lease the Premises or any pani thereol (including leases that extend
beyond the term of this Mornigage), (iv) repair, testore and improve the Premises, and (v) apply the Remss afler
payment of certain expenses and capital expenditures relating 1o the Premises on account of the Liabilities in such order
and manner as Morigagee may clect, in its sole discretion. Mortgagee shall have the authority, as Mortgagor's atorney-
in-fact, such authoni;-being coupled with an interest and irrevocable, lo sign the name of Mortgagor and to bind
Mortgagor on all papers’ and documents relating to the operation, leasing and maintenance of the Collateral. Such
assignment and grant skall continge in effect until the Lisbilives are paid in full, the execution of this Morgage
constituting and evidencing 2 irrevocable consent of Mortgagor to the entry upon and taking possession of the
Premises by Mortgagee pursvant o such grant, whether or not foreclosure proceedings have been instituted, Neither
the exercise of any rights under this‘paragraph by Mongagee nor the application of any such Rents to payment of the
Liabilities shall cure or waive any Default or notice provided for hereunder, or invalidate any act done pursuant hereto
or pursuant (o any such metice, but shatloe cumulative of al} other rights and remedics.

{d) Application. Mortgagor shall apply ihe Rents 1o the payment of all necessary and reasonable operating
costs and expenses of the Collatcral, debt service omthe Liabilitics, and a reasonable reserve for future expenses,
repairs and replacements for the Collateral, befere viong the Rents for Morigagor's personal use or any olher purpose
niot Tor the direct benefit of the Collateral.

(e} Rights of Lessor. Mongagee shall have the right and option to commence a civil action to forcclose this
Merigage and to obtain a judgment of foreclosure subject o the sishts of any lessee of the Premises. The failure 1o
join the lessor or any lessce as pany or partics defendant in any such sivilaction or the failure of any Decree of
Foreclosure and Sale or similar order or decree o foreclose his, her, its or their rights shall not be asserted by
Mortgagor as a defense in any civil action instituted to collect Liabilities, or-any part thereof or any deficiency
remaining unpaid after foreclosure and sale of the Collateral, any statule o:.ruir’of law at any lime existing to the

contrary notwithstanding.

()  Auomment. ’n the event of the enforcement by Mongagee of the remieitics provided for by law or by this
Mortgage, the lessee under cach Lease affecting all or any portion of the Premises shall)at the option of Morgagee,
atorn 1o any person succeeding to the interest of Morigagor as a resull of such enforcement and shall recognize such
successor in intcrest as lessor under such Lease without change in the terms or other provisivas ihsreof; provided,
however, that said successor in interest shall not be bound by any payment of rent or additional teri for more than one
(1) month in advance or any amerdment or modification (o any lease made withowt he consent of Maorizagee or said
successor in interest, Each lessee, upon request by said successor in interest, shall execute and deliverat instrument or
instruments confirming such attornment.

900V 1056

1.16  Mortgapee's Performance. If Mortgagor fails 1o pay or perform any of its obligations herein contained
(including payment of expenses of foreclosure and couri costs), Morigagee may (but need not), as agent or attorney-in-
fact of Mortgagor, make any payment or perform (or cause to be performed) any obligation of Mortgagor hereunder
(including without limhiation making payments of principal, interest or other amounis on any lien, encumbrance or
charge on any of the Coiiateral; completing any construction; making repairs; prosecuting coflection of the Coblaieral or
proceeds thereof; purchasing, discharging, or settling any tax lien or other lien or claim) in any form and manner
deemed expedicnt by Mortgapee, and any amount so paid or expended (plus reasonable compensation to Mortgagee for
its out-of-pocket and other expenses for cach mauter for which it acts under this Morgage), with interest thereon ai the
Default Rate, shall be added to the Liabilities and shall be repaid to Morigagee upon demand. In making any payment
or securing any performance relating to any obligation of Mortgagor hereunder. Morgagee shall be the sole judge of
the legality, validity and amount of any lien or encumbrance and of all other marters necessary to be determined in
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eotinfaction therrof. Noosac W acting of Murcgnyw shall ever lar umnu!erul rw i waiver nf nny righl accruing 1o il on
account of the oceurrence of any matter wihich conslitules 5 Default.

1,20 Subragation. To the extent that Mortgagee, on or afler the dale hereof, pays any sum under mny provision
af law or any instrument or document creating may lien or other interest prior or superior (o the lien of this Morigage,
or Mortgagor or any other person pays any such sum willh the proceeds of the loan sceured hereby, Mortgagee shall
have and be entitled 10 a lien or other interest on the Collateral equal in priority o the lien or other interest discharged
and Mongagee shall be subrogated, despite their release of record, to and receive and enjoy all rights and liens
possessed, held or enjoyed by, the holder of such [ien, which shall remain in existence and benefit Mongagee in

securing the Liabilities.

1.2 Manapement of Premises. Mortgagor shall manage the Premises through its own personnel or a third
party approved by Mortgagee, and Morigagor shall pot contract with any other third party for property management
services without (i) the prior written approval by Mortgagee of such party and the terms of its contract for management
services, which approval shall nol be unreasonably withheld, and (i) Morigagee receives a subordination of any lien by
the Manager in forin =id substance satisfaciory to Mongagee,

122 Use of the Prer n‘t‘i Mortgagor shnl] not suffer or erm:l the Premises, or any portion lherwf 10 be used
for any purpose except a residzaizl apartment complex, nor shall Mortgagor permit the Premises to be used by the
public without restriction or in tuca_manner as might reasonably tend to impair Mongagor’s title to the Premises or any 5
portion thereof, or in such manticr as might reasonably make possible a claim or claims of easement by preseription or
adverse possession by the public, as sucl, Gr of implied dedication of the Premises or any portion thereof. Mortgagor
shall not use or permit the use of the Premizes or any pontion thereof for any unlawful purpose.

1,23 Litigation Involving Premises. Mcnigazor shall promptly notify Mongagee of any fitigation, threatened
litigation, administrative procedure or propoased legisiziive action initiated against Morigagor or the Premises or in
which the Premises are directly or indircetly affecied, mcluding any proceedings which seek to (i) enforce any hen
against the Premises, (i) correct, change or prohibit any Cxisting condition, feature or use of the Premises, (i)
condemn or demolish the Premises, (iv) take, by the power ¢1 ¢minent domain, any portion of the Premises or any
property which would damage the Premises, (v) modify the zonlag.applicable to the Premises, or (vi) otherwisc
adversely affect the Premises. Monigagor shali initiate or appear w/apy legal action or other appropriatc proceedings
when necessary to protect the Premises (rom damage. Mortgagor shad ‘upon wrilten request of Morigagee, represent
and defend (a triat and appeblate levels, with counsel acceplable 1o Martgages and at Morlgagor's sole cost) the ‘
interests of Mortgagee in any proceedings described in this Section 1.23 or at Morigagee's clection, pay the fees and 3
expenses of any counsel retained by Mortgagee to represent the intetest of Merzagee in any such proceedings.

1,24  DCR Requirement. Provided that there is no Default under the Note,4iis Mortgage, the Beldon
Morigage andfor under any of the Related Agreements nor an event which with the passage of time or notice ot both
would become a Default under the Note, this Mortgage, the Beldon Mortgage and/or under any of the Related
Agreements, Mortgagee shall refease this Mortgage and the lien cvidenced hereby if Mortgagor1ns (a) on or before the
day which is 18 months after the date of this Monigage ("DCR Deadline™), cavsed the Beldon Pionzrty to achieve a
Debt Coverage Ratio (as defined betow) for six consecutive months equal to or greater than 1.200"0CR
Requirement”); or (b} paid to Mortgagee in immediately available funds a principal payment towards vie butslanding
Liabilities in such an amount, as determined by Morigagee ("Principal Pay Down™), that has caused the Debt Coverage
Ratio for the Beldon Property to be cqual to or greater than 1.20, "Debt Coverage Ratio”™ shall mean (a) the rental
income (excluding laundry room income and security deposits) actually received by Borrower for the Beldon Property
during each of the applicable months less the normal operating capenses for the Beldon Property for such months
divided by (b) the total debt service applicable to and/or in connection with the Collateral (as such term is defined in
the Beldon Mortgage), Expenses will be adjusted, as determined by Morigagee, to account {or scasonality and capital
impravements to the Beldon Property. Documentation of income shall be deposit receipts for the monthly rental
deposits and copies of checks, where available.

300v¥056
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1. RjEI 'RI'HI'NM Hf)N‘MNl) WARRANTIES

To Il1(|lch Murl&,ag(.c to make thc loan sccurcd hereby, in y addition 1 any rcpn.st.nl.moras and warranlies in the
Note, any Related Agreement and Article V hereof, Mortgagor hereby represends and warrants, as of the date hereol
and until the Liabilities are paid in full and the Obligations are fully performed, that:

2.1 Title. Mortgagor is well scized of the Premises, and of & 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 crealed by this Mortgage and the Related Agreements and those expressly approved by Morigagee in
writing (the “Permiticd Exceptions”). Mortgagor has good and lawful right to sell, mortgage and convey the Collateral.
Mortgagor, its successors and assigns will forever warrant and defend the Collateral against all claims and demands

whatsocver,

2.2 Power and_Authority. Mortgagor, and if Mortgagor is more than one party, cach parly conslituting
Morigagor (and, iI'vortgagor or any constituent party of Morigagor is a partnership, each of Mongagor's and any
constiluent party’s gerciol partners) is duly organized and validly existing and has full power and due authority 1o
exceute, deliver and peitsmoa this Morigage, the Note, and any of the Related Agreements in accordance with their
terms. If Mongagor is‘a corporation, a limited partnership or a limited liability company, Mortgagor is qualified 1o do
business and is in good standing 4 the staie in which the Premises are located, and is in good standing in the State of -
its incorporation or creation. Such execution, delivery and performance has been duly awhorized by all necessary ’
corporate, partnership or company actian and approved by cach required governmental authority or other party. The
obligations of Mortgagor and every owhar panty thereto under this Mortgage, the Note and the Related Agreements are
the Jegal, valid and binding obligations of casit, enforceable by Morigagee in accordance with their terms, subject 10
applicable bankrupicy, insolvency, reorganization. moratorium and other similar laws applicable to the enforcement of

creditors” rights generally,

2.3 Na Default_or Violations. No Default or cvent which, with notice or passage of time or both, would
constitute a Default (*Unmatured Event of Default™) has oceurred and is continuing under this Mortgage, the Note, or
any of the Related Agreements. Neither Mongagor, ner any party constiluting Mortgagor, nor any general partner in
any such party, is in violation of any governmental requirement {inciuding, without limilation, any applicable securitics
faw) or in default under any agreement (o which it is bound, or which affects it or any of its property which default
would have a material adverse affect on the Mortgagor's ability to paythe Liabilities and perform the Obligations
and/or on the valuc of any of the Collateral, and the execution, delivery and nerformance of this Morigage, the Note or
any of the Related Agreements in accordance with their terms and the useland ‘oscupancy of the Premises will not
violate any governmental requirement {including, without limitation, any applicablc, usury law), or conflict with, be
inconsisient with or tesult in any default under, any of the represemations or wasraniies, covenants, conditions or other
provisions of any indenture, mortgage, deed of trust, easement, restriction of record,/vontiact, documens, agreement or
instrument of any kind to which any of the forcgoing is bound or which affects it or any, cf'its property, except as
identified in writing and approved by Mortgagee.

2.4 No Litipation or Gevernmental Controls. There are no procecedings of any kind pedding, or, 1o the
knowledge of Mortgagar, threatened, against or affecting Morgagor, the Collateral (including any aempt or threat by
any government authority to condemn or rezone ail or any portion of the Premises). any party constitu/ing Mortgagor
or any general partner in any such party which (a} involve the validity, enforceability or priority of this Mortgage, the
Note or any of the Related Agreements or (b) enjoin or prevent or threaten to enjoin or prevent the use and oceupancy
of the Collateral or the performance by Mortgagor of its obligaiions hereunder; and there are no rent controls,
governmental moratoria or cnvironment controls presently in existence, or, to the knowledge of Mongagor, threalened,
affecting the Premises, cxcept as identified in writing to, and approved by, Mortgagee.

9Cov1I0SE

2.5 Liens. Title to the Collateral, or any part thereof, s not subject to any liens, encumbrances or defects of
any nature whatsoever, whether or not of record, and whether or not customarily shown on title insurance policies,

except the Permitted Exceptions.

2.6 Financial and Operating Statements. A!l financial and operating statements submitted to Mortgagee in
conneetion with the loan secured hereby are true and correct in all respects, (applicd, in the case of any unaudited ‘
stalement, on a basis consistent with that of the preceding fiscal year) and fairly present the respective financial -
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uuulillunn ! !lu: abjects thereof nid the restdle of thelr upmnmm i ul Ihr rrnpculvc (l,m:*i shown thereon.  No
materiatly adverse changea have occurred in the financial conditions and operations reflected therein sinee their
respective dates, and no additional borrowings have been made since the dite thereof other than the borvowing made
under this Mongage and any olher horrowlng approved in writing by Marigagee.

2.7 Other_Statements to Mortgagee. Neither 1his Morigage, the Note, any Related Agreement, nor any
document, agreement, report, schedule, notice or other writing furnished (o Mortgagee by or on behall of any party
constituting Morigagor, or any general pariner of any such party, contains any omission or misleading or untrue
statement of any material fact,

28  Third Party Agreements, . To the best of Mortgagor’s knowleidge, each Third Party Agreement is
unmodificd and in full force and effect and free from default on the pan of each panty thereto, and all conditions
required to be (or which by their nature can be) satisfied by any party to date have been satisfied. Mentgagor has not
done or said or editied 10 do or say anything which would give any obligor on any Third Party Agreement any basis for
any claims against Marigagor or any counterclaim to any claim which might be made by Martgagor against such obligor
on e basis of any Thiid Party Agreemen.

2.9 Flogdway. 1ne Premises are not in a regulatory floodway or in a “special flood hazard arca® or an "Aor
“V"zone as shown on a Floor Hazard Boundary Map, a Flood Insurance Rate Map or equivalent map published by the
Federal Insurance Administratica/ the Federal Emergency Management Agency or their successors.

111. DEFAULT

Each of the fol[owing shall constitute adefautt ("Default”) hercunder (including, if Morigagor consists of more than '
one person or entity, the occurrence of any of sech-events with respect to any one or more of such persons or entities):

3l Pavment; Performance. Failure to make any nayment of principal or intcrest or any other amount on the
Note or any of the other Liabilities, when and as the sanie shall become due and payable, whether 2t maturity or by
acceleration or otherwise and the continvation of such failure for ten (10) days after such due date. Default in the
timely and proper performance of any of the other covenanis of agreements of Mortgagor contained hersin, and, except
if the centinued operation or safety of the Premises, or the lien herenlor the lien of any other security granted (o
Mortgagee or the value of the Collateral is immediately threatened ¢t ‘copardized, the continuation of such failure for
thirty (30) days after wrilten notice thereol is given Mortgagor by Mongagez.~ A Default occurs under the Note or
under zny of the Refated Agreements.

3.2 Receiver, Suspension, Attachment. The appoiniment, pursuant to ai ord<r of a court of competent
jurisdiction, of a trustec, receiver or liquidator of the Coliateral or any pant thercof, or of Mortgagor, or any termination
ot voluntary suspension of the transaction of business of Morigagor, or any attachment «¢xccution or other judicial
scizure of all or any substantia) portion of Mortgagor's assets which attachment, execution ¢. seizure is not discharged

within thirty (30) days.

3.3 Bankruptey Filing; Other Consents or Failures, Mortgagor, or if Mongagor is a partngeshin._any
constituent general pariner or joint venturer in Merigagor, or if Mortgagor is a trust or similar entity any trustee or
beneficiary of Mortgagor or if Mortgagor is a limited lability company any constituent member in Maortgagor (any and
all of Mornigagor, any such constituent general partner or joint venturer, any such trustee or beneficiary, and any such
member, being included within the term "Mongagor” for the purposes of this Section 3.3 and Sections 3.2,3.4and 3.5
hereof), shall file a valuntary case under any applicable bankruptcy, insolvency, debtor relief, or other similar law now
or hereafter in effect, or shall consem 1o the appoimment of or taking possession by a receiver, liquidator, assignee,
trusiee, custodian, sequestrator (or similar official) of Mortgagor or for any part of the Collaicral or any substantial par
of Morigagor's property, or shall make any gencral assignment for the benefit of Mortgagor's creditors, or shall fail
generally (o pay Mortgagor's debts as they become due or shali take any action in furtherance of any of the foregoing.

3.4  Involuntary Bankruptey Filing. Any involuntary case is brought against Mortgagor under any bankrupicy,
insolvency, debtor relicf, or similar law now or hereafter in effect and such case is not dismissed within sixty (60) days
after its filing; or Morigagor consents to or fails to oppesc any such proceeding; or the court in anv such proceeding
enlers a decree or order appointing a receiver, liquidalor, assignee, custodian, trustee, sequestrator (or similar official)
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of Mmluwr or for any pan) of the Collateral or any substantial part of Mm[g‘ignr % prropenty, or orders the winding ap

or liquidation of the affaits of Morigagor, and such deeree or order 1s not dismissed within thirty (30) duys alter the
entry thereof.

3.5  Guarantor, Default under the terms of any agreement of guaranty relating to the indebtedness evidenced
hy the Note or relating to any other Liabilities, or the accurrence of any of the events enumerated in Sections 3.2,3 3 or
3.4 with regard 1o any guarantor of the Note or other Liabilities, or the revocation, limitation or termination of the
obigations of any guaristor of the Note or ather Linbitities, except in accordapce with the express wrilien terms of the

guaranty.

306 Transfer. In the cvent (a) if Morgagor is a corporation or trust or simifar entity, the sale, conveyance,
transfer, encumbrance or disposilion, whether voluntarily, involuntarily or otherwise, of more than five percent (3%) of
the issued and owtstanding capital stock of Mongagor or of the beneficial interest of such trust or similar cutity without
the prior wrillep consent of Mortgagee, (1) if Mortgagor is a limited or general partnesship, a joint venture, or a limited
fiability company, a-change of any constituen! gencral pariner, any joint venturer, or any membershify interest whether
voluntarily, involuntzcily or otherwise, or the sale, conveyance, transfer, disposition, charging or encumbrance of any
such general partner, izt venture or membership interests, or (c) any other Transfer or Encumbrance prohibited
under Scction 1.6heseof, withiout the prior wrilten consent of Mortgagee.

3.7 Miscellancous. If Merigagor s ather than a natural person or persons, without she prior writien consent of
Mortgagee in cach case, (a) the disseimion or termination of existence of Morigagor, voluntarity or tvoluntasily,
whether by reason of death of a general /partner or member of Morigagor ot otherwise; (h) the amendment or
modification in any material respect of Mcrigapor's articles, agreement of partnership, operating agreement or it
corporale resolutions relating to this transaciion or its anticles of incorporation or dylaws, or (¢ the distribution of any
of Mortgagor's capital, except for distributions ot proceeds of the Loan secured hereby and cash from operations.
As used hercin, "cash from operations” shall mear-arv cash of Mortgagor carned from operation of the Collateral (b
not from a sale, borrowing or refinancing of the Callaters)y; available after paying all ordimary and necessary current
expenses of Mortgagor, including expenses incurred in the maintenance of the Collateral, and after establishing reserves
1o meet current or reasonably expected obligations of Mortgasur relating to the Collateral. Il Morigagor or any
guarantor is a natural person or persons, the death, legal incoiapsiency or mental disability of any Mongagar, any
general pariner or member of Mortgagor or any guaranior,

3.8, Taxon Mortpagee.  The impasition of a tax, other than a staie or federal income 1ax, on or payable by
Mortgages by reason of its ownership of the Note or this Mortgage, and Morigagor not promptly paying said 1ax, or it
being illegal for Morigagor to pay said tax.

39 Representations apd Warranties, Any representation, warranly or discicsuse imade to Morgagee by
Mortgagor or any guarantor of any Liabilities in connection with or as an inducement (0 the making of the loan
evidenced by the Note or this Mongage (including, without limitation, the representations 2ad Vrarranties comtained in
Anticle 1 of this Mongage), or any of the Related Agreements, proving to be false or misleading 1p.any material
respect as of the time the same was made or at any time, whether or sot any such representation” o1 disclosure appears
as part of this Mortgage.

300¢+Y0S6

3,10 Other Loans. Mongagor's failure to pay or perform or Mongagor's default under any other pfomissm}'
note, loan decument or other evidence of indebiedness with Morigagee after expiration of any applicable notice and
cure period.

311 Beldon Loan Documents. There oecurs a Default under the Bcldon Mongage and/or under any of the
other Beldon Loan Documents.

3.2 DCR‘ ch-ﬁircfﬁénl.': Moﬁéhébr-‘s failure to fuiﬁl!.lo Mdngagec's satisfaction, in it sole discretion, the DCR
Requirement by the DCR Deadline; provided, however, it shall not be a Default hercunder if Mortgagor pays to
Mortgagee in immediately available funds the Principal Pay Down on or beforc the fificenth (15th) day after the DCR
Deadline.
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IV, REMEDIES

4.1 Acceleration.  Upon the oceurrence of any Default, the entire indebtedness evidenced by the Note and ol
other Liabilitics, together with intcrest (herean at the Default Rate, shall, at the option of Mortgagee, notwithstanding
any provisions hercol and without demand or notice of any kind 1o Morigagor or (o any other person, become and he
immediatcly due and payable.

4.2 Remedies Cumulative. No remedy or right of Morigagee hercunder or under the Note or any Related
Agreements or otherwise, or available under applicable faw, shall be exclusive of any ather right or remedy, bul each
such remedy or right shall be in addition to every other remedy or right now or hercafier existing under any such
document or under applicable faw, No delay in the exercise of, or onission (o exercise, any remedy or right acering on
any Default shall impair any such remedy or right or be construed 1o be a waiver of any such Default or an
acquiescence therein, por shall it affect any subsequent Default of the same or a different najure,  Every such remedy
or right may be zxercised concarrently or independently, and when and a3 often as may be decmed expedient by
Mortgagee. Al obiizations of Mortgagor, and all rights, powers and remedies of Mortgagee, expressed herein, shall be
in addition te, and nat in limitation of, those provided by law or in the Note or any Related Apreements or any other
written agreement or iratrsment relating to any of the Liabilities or any security therefor.

4.3 Possession_of Promizes: Remedies under Note and Related Agreements.  Morigagor hereby waives all right
to the possession, income and verss-of the Premises from and after the occurrence of any Default. Morgagee is hereby
cxpressly authorized and empowered, o the extent permitted by law, at and following any such occurrence, to enter into
and upon and take possession of the Pienises or any part thereof, o exclude Mortgagor and its agents and employecs
thereof from, and Mortgagor shall immediaicly surrender possession of the Premises. Morigagee may insure the
Premiscs, contract with third parties (o assist-Msrigagee, complete any construction in progress thereon at the expense
of Mortgagor, lease the same (including without-iimitation leases extending past the term of the Loan), colieet and
receive all Rents and apply the same, less the necessziv or appropriate expenses of colfection thereof, either for the
care, operation and preservation of the Premises or, it the-clection of Mortgagee in its sole discretion. to a reduction of
such of the Liabilitics in such order as Morigagee may eicct. Mortgagee, in addition (o the rights provided under the
Note and any Related Agreements is also hereby granted fu'l ard complete authority to enter upon the Premises,
employ watchmen to protect the Personalty and Improvements (redn depredation or injury and to preserve and protect
the Collateral, and 1o continue any and all outstanding contracts for tag-erection and complelion of improvements to
the Premises, to make and enter into any contracts and obligations whe ever necessary in its own name, and lo pay and
discharge all debts, obligations and liabilities incurred thereby, all at the expize of Mortgagor. All such expenditures
by Mongagee shall be Liabilities hereunder which shall accrue interest at tne_Delault Rate.

4.4 Forectosure; Expense of Litipatien, When the Liabilities, or any pan zaercofl, shalt become due, whether
by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for such Liabilities or part
thercof. In any suit to foreclose the Jien hereof, there shall be allowed and included as acduional indebtedness in the
decree for sale ail expenditures and expenses which may be paid or incurred by or on behalf/of Morgagee for
attorneys' fees and expenses, appraisers’ fees, environmental studics and/or audits, outlays for-Zacimentary and expert
evidence, stenographers’ charges, publicalion costs and costs (which may be estimated as to items<o.ue expended after
entry of the decree) of procuring all such abstracts of title, title searches and examinations, title insulance. policies, and
similar data and assurances with respect 1o title, as Mortgagee may deem necessary either to prosecute ‘such suit or (o
evidence to bidders at any sale which may be had pursuant to such decree the true condition of the title to or the value
of the Premises. All expenditures and expenses of the nature in this Section 4.4 mentioned and such expenses and fees
as may be incurred in the proiection of the Premises and the maimenance of the lien of this Mongage, including the
fees of any attorney employed by Morigagee in any litigation or ather proceeding affecting this Mortgage, the Nole, 1he
Related Agreements or the Premises, including probate and bankrupicy proceedings, or in preparation for the
commencement or defense of any litigation or other proceeding or threatened litigalion or vther proceeding, shall be
immediately due and payable by Mortgagor, with interest thereon at the Default Rate, and shall be secured by this
Mortgage.

300¢v10S6

4.5 . Application of Proceeds of Foreclosure Sale, The proceeds of any foreclosure sale of the Premises shall be
distributed and applied in the following order of priority: first, on account of all costs and expenses incident to the
foreclosure proeeedings, including all such items as are mentioned in Section 4.4 hereof; second, on account of all
Liabilities, with interest thercon as herein provided; and third, any surplus to Morigagor.
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44 Appeinunent of Reeelyer. Upon, or ut any e after, w Defunlt hereander and before or after e filing of
a complaint 10 foccluse this Morgage, the Mottgagee sy petitbon to have n receiver for the 1'remises appolnted.
Such appoiniment may be made cither before or after sale, withoul notice, without regard 1o the solveney or insolveney
or Mortgagor at the time of application for such receiver and without regard to the then value of the Premises or
whether the same shall be then occupied as a homestead or not, and Mortgagee or any holder of the Note may be
appointed as such receiver. Such receiver shall have power to collect the rents, issues and profits of and [rom he
Premises during the pendency of such foreclosure suit and, in case of a sale and a deficiency, during the Tull statutory
peried of redempiion, whether there be redemption or nol, as well as during any further period when Mortgagor, except
for the intervention of such receiver, would be entitled 10 eollect such rents, issues and profits, and all ather powers
which may be necessary or are usunl in such cases for the profection, possession, control, manigement wnd eperstion of
the Premises during the whole of said period, The court from time to time may authorize the receiver Lo apply the net
income in his or her hinds ty payment in whole or in part of: () the Liabilities sceured hereby or by any decree
foreclosing this Mortgage, or any tax, special assessment or other lien which may be or become superior 1o the lien
hereof or of such sccree, provided such application is made prior to foreclosure sale; and/or () the deficiency in case
of a sale and deticiciey.

4.9 Personal Picperty Foreclosure, 1T a Default exists, Morigagee may exercise from time (o time any rights
and remedies available to-itander applicable law, or otherwise available to it, in addition to, and not in licu of, any
rights and remedics expressly giaived in this Mortgagee. Morngagor shal, promptly upon request by Mortaagee,
assemble the Collateral and make it available 10 Mongagee at such place or places, reasonably convenient for both
Mortgagee and Mortgagor, as Mongapse shall designate. Any notification requircd by law of intended disposition by
Morlgagee of any of the Collateral shall’b deemed reasonably and properly given if given al feast five (5) days before
such disposition. Without limiting the foregsing, whenever a Default exists, Mortgagee may, with respect to so much of
the Collatera! as is personal property under epplicable law, to the fullest extent permitted by applicable law, without
further nolice, advertisement, hearing or process-of-faw of any kind, (i) notify any person obligaied on the Collaeral 1o
perform directly for Mortgagee its obligations theremider, (ii) enforce collection of any of the Collaieral by suit or
otherwise, and surrender, release or exchange all or ary part.thereof or compromise or exiend or repew for any period
(whether or niot longer than the original period) any obligations of any naturc of any party with respeci thereto, (iii)
endorse any checks, drafts or other writings in the name of Nior gagor to allow collection of the Collateral, (iv) lake
controt of any proceeds of the Collateral, (v) enter upon any premises where any of the Collateral may be located and
1ake possession of and remove such Collateral, (vi} sell any or all of ihe Collateral, frec of alt rights and claims of
Mortgagor therein and thercto, at any public or private sale, and (vii)'bid for and purchase any or all ef the Collateral
at any such sale. Proceeds of any disposition by Mortgagec of any of ihe Co'lateral may be applicd by Martgagee (o
the payment of expenses in connection with the Collateral, including attorncys fees and legal expenses, and any balance
of such proceeds shall be applied by Morigagee toward the payment of such of 1l Liabilities and in such order of
application as Mortgagee may from time to time elect. Mortgagee may exercise iroin zime 1o time any rights and
remedies available 1o it under the Uniform Commercial Code or cther applicable Jaw/as in effect from time to time or
otherwise available to it under applicabie law.

Mortgagor hereby expressly waives presentment, demand, notice of dishonor, protest and nzai: of prolest in
connection with the Note and, to the fullest extent permitted by applicable law, any and all other rotices, demands,
advertisements, hearings or process of law in connection with the exercise by Marigagee of any of 14 rights and
remedies hercunder. Mortgagor hereby constitutes Mortgagee its attorney-in-fact with full power of susttution 1o take
possession of the Collateral upon any Defaull and, as Morigagee in its sole discretion decms necessary of proper, (0
exccute and deliver all instruments required by Mortgagee o accomplish the disposition of the Collateral; this power of
atlorney is a power coupled with an interest and is irrevocable while any of the Liabilities are outstanding,

4.8  Performance_of Third Party Apreements. Mortgagee may, in its sole discretion at any time after the
occurrence of a Default, nolify any person obligated to Morigagor under or with respect to any Third Party Agreements
of the existence of a Default, require that performance be made directly to Mortgagee at Mortgagor’s expense, and
advance such sums as are necessary or appropriaie to satisfy Mortgagor's obligations thereunder; and Mongagor agress
1o cooperaie with Mortgagee in all ways reasonably rcquested by Mortgagee (including the giving of any notices
requested by, or joining in any notices given by, Mortgagee) to accomplish the foregoing.

4.9 . No Liability on Mortgagee; indemnity. . Notwithstanding anylhing contained hercin, Mortgagee shall not be
obligated to perform or discharge, and does not hereby underiake (o perform or discharge. any obligation, duty or
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liability of Mongagor, whether hereunder, under any of the Third Party Agrccnwntshr ollierwise. Mortgagor shall be
and remain iable for al) its obligations, Except for matters caused by the gross negligence or wilful misconduct of
Morigagee, Mortgagor shall and does hereby agree to indemnify and defend against and hold Mortgagee harmless of
and from: (i) any and all Labilities, losses or dumages which Mortgagee may incur or pay under or with respect lo any
ol the Collatesal or wider or by reason of its exercise of rights hereunder: and (i) any and all claims and demiands
whatsoever which may be asscrted 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 contracts,
documenis or instruments evidencing or creating any of the Collateral. Mortgagee shall not have respensibility for the
control, care, management ar repaic of the Premises or be responsible or lable for any negligence in the management,
operation, upkeep, repair or control of the Premises resulting in loss, injury or death to any tenant, lcensee, employee,
stranger or other person.  No lability shall be enforred or asserted against Morigagee in its exercise of the powers
hierein granted (o it, and Mortgagor expressty waives and releases any such liability. Should Morigagee incur any such
fiability, loss or damage under any of the Leases or under or by reason hereol, or in the defense of any claims or
demands, Mortgsgor agrees to reimburse Morigagee immediately upon demand for the full amount thereof, including
costs, expenses and zutorneys' fees, plus interest thereon at the Default Rate.

4.10  Prepaymep: Charge. If this Morigage, the Note or any Related Agreement. provides for any charge for
prepayment of any Liabilitiss, Mongagor agrees to pay said charge if for any reason any of said Liabilities shall be paid
prior to the stated maturity daleanereof, even if and notwithstanding that a Default shall have occurred and Mortgagee,
by reasen thereof, shall have declerca suid Liabilitics or all sums sceured hereby immediately due and payable, and
whether or not said payment is made /prioe.to or at any sale held under or by virtue of this Section 1V.

4,11 Suils to_Protect_the Premises. (Morigagee shall have the power and autherity (but not the duty) to instinute
and mainiain any suits and procecdings as Morigazee may deem advisable () to prevent any impairment of the
Premiscs by any acts which may be unlawful or Which violate the terms of this Marigage, (b) 10 prescrve or pralect its
interest in the Premises, or (c) to restrain the enforecient of or compliance with any legislation or other governmental
enactment, rule or order that may be unconstitutional or sitierwise invalid, if the enforcement of or compliance with
such enactment, rule or order might impair the security hereunder or be prejudicial to Morigagee's inlerest.

4.12  Delay or Omission. No delay or omission of Mortgzges- in the exercise of any right, power or remedy
accruing upon any Default shall exhaust or impair any such right, pows: or remedy, or be construed to waive any such
Default or to constitute acquicscence therein. Every right, power anu remedy given to Mortgagee may be exercised
from time to time and as often as may be deemed expedient by Mortgagee,

V. ENVIRONMENTALMATTERS

5.1 Definitions. For purposes of this Article:

(a) "Environmental Laws” means any federal, state or local siatute, law, code, rule, ‘egwation, guideline,
ordinance, order, standard, permit, license or requirement (including consent decrees, judiciai-dericians, judicial
interpretations and administralive orders) now exisling or hereinafter enacted 10gether with all relarsd amendments,
implementing regulations and reauthorizations, pertaining to the prolection, preservation, conservatan or regulation of
the environment, including, but not limited 10: the Comprehensive Environmenial Response, Compensitiva, and
Liability Act, 42 U.8.C.§9601 et scq. ("CERCLA"); the Resource Conservation and Recovery Act, 42 U.5.C.§6901 et
seq. ("RCRA"); the Toxic Substances Control Act, 15 U.5.C.§2601 et seq. ("TSCA®);the Clean Air Act, 42 U.5.C.
§7401 ¢t scq.; and the Clean Water Act, 33 U.S.C.§1251 et seq.; including, if the Premises are located in {llinois, the
Minois Environmental Protection Act, 11, Rev. Star. Ch. [11-1/2, §1001 e1 seq., (collectively, the "lllinois Environmental

Act").
{h) *Hazardous Material” m@ﬁns:

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

(iiy "hazardous wasles”, as defined by R(fRA:

(iil) any pollutant or contaminaal, or hazardous, dangerous or {oxic chemical, matenal, waste or other
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substance ("poilutant” )wnhm the meaning of any anronmumai des wh:ch i nwronmcnm] Laws prohibil, limit,
otherwise regulale, relate Lo or impose obligations, lishility or standards concemning the use, exposure, reicase,
generation, manufacture, sale, transport, handling, storage, (reatment, reuse, presence, disposal or recycling of such
poliutant;

(iv) petrofcum or crude ail;

{vy any radioactive material, inchuding any source, special nuclear or by-product material as defined at 42
(U.5.C. 42081 gt seq., and amendiments thereto and reauthorizations thereaf;

(vl) mshestos-comaining materlals in any form ar condltion;

(vii)";S'oly'chlo'rinalcti biphcﬁyls ("P(fB"); anid

(viii) nzeral gas, natural ‘ gas tquids, }iqu'iﬁcd natural gas or synthetic gas uscahie for fuel.

(©) “Environmontl Actions” means:

(i) any notice o7 viziaion, correspondence, complaini, claim, citation, demand, inquiry o inguiries, report,
action, assertion of polential /responsibility, lien, encumbrance, or proceeding regarding the Premises or property
adjacent to the Premiscs, whether formal or informal, absolute or contingent, matuired or unmatured, broughl or
issued by any governmental unit, agancy, or bady, or any person or enlity respectizg:

(1} Environmental Laws;
public- health riské; ‘

the environmental condition of the Jremises, or any portion thereof, or the contamination of any
other property by Hazardous Material Cmenating from the Premises, including actual or alleged
damage or injury 1o wildlife, biota, air, suttace or subsurface sod or water, wetlands or other
natural resources; or

the use, exposure, refease, generation, manufacture, trasaponiaton lo or from, handling, storage,
treatment, recycling, reclamation, reuse, disposal or presencs of Hazardous Material cither on the
Premises or transported off-site for sale, reatment, storage, recyciing, reclamation, reuse or
disposal;

{i1) zuzy violation or claim of violation by Mongdgér of any Environmental (Lws;

_(iii) any lien for damages caused by, or the recovery of any costs incutred for the-luviitization, 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 af any officer, dicector,
employee, agent, representative, tenant or invitee of Mortgagor or any other person arising from or caused by the
environmental condition of the Premises.

52 chrcscmmions." Meongagor hereby represents and warrants (o Meontaagee that:

(a) The Premises and Mortgagor have been and are currently in complizice with all Environmental Laws, All
required governmental permits and licenses are in effect, and Mortgagor is in comphance therewith, Merigagor has no!
received any notice of any Environmental Action respecting either the Premises, zny off-site facility to which has been
sent any such Hazardous Material for off-site treatment, recycling, reclamation, reuse, handling, storage or disposal, or
any property adjacent to the Premises.

(b} . No use, exposure, release, generation, manufacture, storage. treatmenl, Iransportation or disposal of
Hazardous Material has occurred or is occurring on or from the Premises except as has been disclosed in writing to
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Mortgagee (" Disclosed Materind”y, Al Hazardows: Materiad ised, treated, stored, transported to' or from, generaed or
handled on the Premises has been disposed of on or off the Premises die 2 lawful manner,  No envirenmentad, pabilic
health ar safety hazards currently exist with respect to the Premises, No underground storage tanks (including
petrolcum slorage tanks) are now present or have been located on or under the Premises in the past except as has been
disclosed in writing 10 Morigapee ("Disclosed Tanks”).

{c) There have been no past, spd there are no pending or threalened, Environmenta - Aciions.

Morigagor agrees that afl of the representations and warranties sei forth herein will be tue -t the closing of the
Loan and shall survive the Loan, except as 1o matters which have been disclosed in writing ta and approved by
Morigagee. At Mortgagee's request, Mongagor shall reaffirm such representations and wartinties in writing. The
Mortgagor hereby agrecs 1o indemnify and hold Mortgagee free and harmiess from and against 2!l loss, cost, damage
and expense, including attorney's fees and costs, which Mortgagee may sustain by reason of Lie inaccuracy or breach of
any of the forcgeoing representations and warranties as of the date the foregoing representinions anid warsanties are
made and are deenied remade.

5.3 Covenanis viorigagor hereby covenants and agrees with Morlgagee as follows:

() The Premises and $forgagor shall comply with all Environmental Laws. All required povernmental
permits ang licenses shall remainin effect or shidt be renewed in & timely manner, and Martgagor shall camply
therewith. Al Hazardous Material recsent, handled or generated on the Premises will bie headled, generied and
disposed of in a lawful manner.  Morigrger will satisly all requirements of applicable Envirosmental Laws for the
registration, operation, maintenance and reimoval of ah underground storage tanks on the Promises, i iy, Withow
limiting the forcgoing, all Hazardous Mateiial shafl be handied in compliance wilh all applicible Environmental Laws.

(b) Other inan Disclosed Material and Disciosed Tanks, no Hazardous Material shidl be introduced 1o or used,
generated. ziesented, stored, manufactured, released, trezted, disposed, transporied onto or from or handled on the
Premises without thirty {30) days prior writien notice to Moutgagee, provided thal Mortgagor may handle, slore, usc or
dispose of products containing small quantities of Hazardous Materials, which produets are of a type cusiomarily found
in houscholds (such as acrosol cans containing insecticides, pa'ats; naint remover and tie fikey and provided further thu
Morigagor shall handle, store, use, transport or dispose of any such.J2zardous Materials in a safe and {awful manner
and shal! not allow such Hazardous Materials 1o contaminate the Premises or the environment.

{c) Morigagor shall immediaiely notify Mortgagee of ail Environneats) Actions and provide copies within two
(2) business days of receipt of all written notices, complaints, correspondence i other docsments relating theeeto,
Morigagor shall promptly cure and have dismissed with prejudice all Environmentai Actions 1o the satisfaction of
Morngagee, and Morigagor shall keep the Premises free of any encumbrance arising fro any judgment, liability or lien
imposed pursuant (o any Environmental Actions.

(d) Mortgagor shall provide such information and cemifications which Mongagee 1wy rrasonably request from
lime to time to insure Mortgagor's compliance with this Article V. To investigate Mortgagur's campliance with
Environmental Laws and with this Article V, Mortgagee, its agents and employees, shall have the right, but not the
obligation, at any time to enter upon the Premises upon reasonable natice to Mongagor, take sampled, raview
Mortgagor's books and records, interview Mortgagor’s employees and officers, and conduct such other activities as
Morigagee, at its sole discretion, deems appropriate (o ensure Mortgagor's compliance. Mcrigagar shall cooperate fully
in the conduct of such an audit. If Mortgagee decides 1o conduct such an audit because of i) an Environmental Action;
(i) Morigagee's considering taking possession of or title to the Premises afier default by Morigagor; (iih) a material
change in the use of the Premises which, in Mortgagee's opinion, increases the risk of noncompliance with
Environmental Laws; or {iv) the introduction of Hazardous Material other than Disclosed Material 1o the Premiscs;
then Mortgagor shall pay upon demand all costs and expenses connected with such audit, which, until paid, shal
become Liabilities secured by the Related Agreements and shall bear interest at the Default Rate. Nothing in this
Atticle V shall give or be construed as giving Mortgagee the right to direct or control Mortigagor's actions in complying
with Environmental Laws,

00vI0SE

54 Mortgagee's Rights to Rely. Mortgagee is entitled to rely upon Mortgagor's 1epresentations and covenanis
conlained in this Article V despite any independent investigations by Morigagee or its consultants.  Morigagor shall ake
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all necessmy actions o deterine for igell, and 1o re main sware of, the c,rmrnmmnml umdnmn nf{hc Premises.
Mortgagor shald have no gl o ely upon any independest coiviomental investhations or fisdings made by
Martgagee or ils consultants, except such reports provided by Mortgagee in connectlon with th> acquisition ol the
Premises by Morigagor,

5.5 Indemnification. The term "Mortgagee's Environmental Liability” shall mean any and all losses, liabilities,
obligations, penalties, clatms, fines, litigation, demands, defenses, costs, judgments, orders, suil;, proceedings, injunctive
retief, information requests, notice letters, damages (including consequential, punitive and exeraplary damages),
dishursements or expenses of any kind or nature whatsocver (including attorneys’ fees and experts’ fees and
dishursements and eapenses) incurred in and/or arising out of (whether before, during ar afte: the 1erm of the Loan)
investigating, defending against, sctiling or prosecuting any litigation, claim ar proceeding reling 10 and/or incarted in

connection with:

() anyaemoval or remedial action (as detined in CERCLA) or similar costs incurred in responding o the
preseace or ihreatenzd presence of and/er a release or threat of release of a Hazardous Material) which may at any
time be imposed upea, incurred by or asserted or awarded against Mortgagee Indemnified Perties (defined Below) in
conncction with or arsiag from:

(i) any Hazardeds aterial on, in, under or affecting all or any portion of the Fremises, or any
surrounding areas, or genccaled- at the Premises;

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

(iii) any violation or claim of violatioa by Mortgagor of any Environmental Laws;

{iv) lhc“irﬁ[-)osizion of any lien for damages csuced by, or the recovery of any costs incurred for the cleanup
of, any rclease or threatened release of Hazardous idaterial; or

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

Mortgagor shail indemnify, defend (at trial and appellate levels and with chunsel, experts and consultants acceptable to
Morigagee and at Mortgagor's sole cost) and hold Mongagee Indemnified Puri®s free and harmless from and against
Mortgagee’s Environmental Liability (collectively, "Mortgagor’s Indemnification Qbiigations™). "Morigagee Indemnified
Party(icst" shall mean Morigagee, its parent and subsidiary corporations, and cach ‘o their respective affiliates, sharc-
holders, dircctors, officers, employees, and agents. Morigagor's Indemnification Obligaticns shall survive in perpetuity
the repayment of the Note or any transfer of the Premises by Mortgagor, Morigagee or any ol the other Morigagee
Indemnified Party, including by foreclosure or by a deed in lieu of foreclosure. Morigagor and 915 snceessors and assigns
hereby waive, release and agree not to make any claim or bring any cost recovery actiop against.any Morngagee
Indemnificd Party under or with respect 0 any Envirommental Laws. To the extent that any Mortgigec Indemnified
Party is strictly liable under any Environmental Laws or Environmental Actions, Mortgago='s Environmcrital Obligations
to such Mortgagee Indemnified Party under this indemnity shall likewise be without regard to fault on the pant of
Mortgagor or such Mongagee Indemnified Party with respect to the violation or condition which results in liability to

such Mortgagee Indemnified Party.

VI. GENERAL

900vY056

6.1 Permitied Acts. Mortgagor agrees that, witlout affecling or diminishing in any way the liability of
Mortgagor or any other person (excepi any person expressly released in wriling by Mortgagee) for the payment or
performance of any of the Liabilities er for the performance of any obligation contained herein or affecting the fien
hereof upon the Collateral or any part thereof, Mortgagee may at any time and from time (o time, without notice 10 or
the cansent of any person release any person liable for the payment or performance of any of the Liabilities; extend the
time for, or agree to alter the terms of payment of, any indebledness under the Note or any of the Liahilities: modify or
waive any obligalion; subordinate, modify or ctherwise deal with the lien hereof; accept additional security of any kind;

21

auffucd. mtg




UNOFFICIAL COPY .




'
m
i N
!

. UNOFFICIAL COPY
' | . | R 0obe
refease any Collaterat or ather property securing any or all of the Lisbilitics; make refeasen of any portion of the
Premises; consent to the making of any map or pla of the Premises; consent to the creation of a condeminium regime
on alf or any part of the Premises ot the submission of all or any part of the Premises to Lhe provisions of any
condominium act or any similar provisions of law of the state where the Premises are located, or io the creation of any
easerments on the Premises or of any covenants restricting the use or occupancy thereof; or exercise or tefrain from

exercising, or waive, any right Mortgagee may have,

6.2 Expenses. Mortgagar shall pay when due and payable, and otherwise on dernd made by Mortgagee, all
loan fees, appraisal fees, recording fees, taxes, brokerage fees and commissions, absirict fees, Citle insurance Tees,
escrow Toey, atorneys’ fees, couet costs, documentary and expert evidence, lees o inspecting architects and engineers,
environmental reports andfor audil costs and afl othier costs and expenses of every chiracter which have heen incired
or which may herealier be incurred by Morigagee in connection with any of the Tollowing {collectively, the "lxpenses™):

)] Any <ourt or administralive proceeding invelving Morigagor, the Premises or the Related Agreements (o
which Morigagce 1s made a parly or is subject to subpoena by reason of its being a holder of any of the Related
Agreements, including without limitation bankruptey, insolveney, rearganization, probate, cminent domain,
condemnation, building <ode and zoning procecdings,

(b) . Any court or adminisirative proéccding or other action undertaken by Morigagee (o eaforce any remedy or
to collect any indebtedness due‘under this Monigage or any of the other Related Agreements following a default
thereunder, including without limitalina.a foreclasure of this Mortgage or a public or private sale under the Uniform

Commercial Code;

(€  Any remedy exercised by Mortgeges following an Event of Default inctucing foreclosure of this Martgage
and actions in connection with taking possession-of-the Premises or collecting Remt assigned hereby;

(d) Any activity in connection with any request by Mongagdf or anyone acting on behalf of Mortgagor that
Mortgagee consent to a proposed action which, pursuant' 1o tiiis Morigage or any of the other Related Agreements, may
be undertaken or consummated only with the prior consent 3f !ortgagee, whether or not such consent is granied; or

(&)  Any négozialioh undertaken between Mortgagee and “Vortaagor or anyone acting on behatl of Mangagor
pertatning to the existence or cure of any defauls under or the modificanon or extension of any of the Related

Agreements.

If Morigagor fails (o pay any Expenses, Mortgagee may elect, but shall not be'chiigaied, to pay such Expenses, and if
Mortgagee does so clect, then Mongagor will, upor demand by Mongagee, reinintse Mongagee for ail such Expenses
which have been or shall be paid or incurred by il. The amounts paid by Morigages sn cespect of sueh Expenses,
together with interest thereon at the Default Rawe from the date paid by Morigagee untiy paid by Mongagor, shait be
added to the Liabilities, shall be immediately due and payable and shall be secured by the licn of this Montgage and the
other Related Agreements. In (he event of the foreclosure hereof, Morgagee shall be entitled Ao dd to the
indebiedness found to be due by the court a reasonable cstimate of such Expenses to be incurred-atier entry of the

deeree of foreclosure.

6.3 Security Agreement: Fixture Filing. This Mortgage, to the extent that it conveys or otherwise deals with
personal praperty or with items of personal property which are or may become fixtures, shall also be construed as a
seeurity agreement under the Uniform Commercial Code as in etfect in the stale in which the Premises are tocated.
This Mertgage constitutes 2 financing statement filed as a {ixture filing in the Official Records of the County Recorder
of the County in which the Premises are located with respect to any and all fixtures included wilhin the term
“Collateral” as used herein and with respect 1o any Personafty or other personal property that may now be or hereafter
become such fixtures. Mortgagor shall cxecute any statements pursuant 1o the Uniform Commerciat Code, as
Mortgagee may request to preserve, maintain 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 1o Mortgagee on demand
any expenses incurred by Mortgagee in connection with the preparation, exccuiion and filing of any such documents.
Morigagar hereby authorizes and empowers Mortgagee and irrevocably appoints Mortgagee the agent and attomey-in-
fact of Morgagor to execute and [le, on Mortgagor's behalfl, all inancing statements and refiling and continuations
thereof as Mortgagee deems necessary or advisable to create, preserve and protect such lien.

900V Y056 .

auflued. mig 22




17 e——m——




UNOFFICIAL COPY

t 4 Defeasanice. Upon Sl paymest of alb indebiedness eenred herehy and satinfaction of all the Liabilites in
accurdance with thelr respeetive leoms angd an the time and in the manner provided, and xhen Mongagee has oo funher
obligation (o meke any advance, or extend sny eredit liereundes, under the Note or any Redated Agreements (including
withont limitation the Beldon Morigage), this conveyance shall be null and void, and therzafier, upon demand therefor,
an uppropriate instrument of reconveymnoe or refease shall in due course be made by Morigagee to Mortgagor. All
costs incurred in connection with such reconveyance or release shall e paid by Montgagor, including a release fec
puayahle to Mortgagee in the amount of 350,

0.5 Notiges. Each notice, demand or other communication in connection with this Mongage shall e in
writing, addressed 10 such addressee at its address sel forth below and shall be deemed o be given to and served upon
the addressee thercol (i) upon actual delivery if personally delivered, (i) on the third Business Day after the deposit
thereof in the United States mail by registered or certified mail, first-class postage prepaic, or (i1i) on the first Business
Day of the delivery to an overnight delivery service.

If to Mortgagee: St. Paul Federal Bank For Savings '
6700 West North Avenue

Chicago, Hlinois 60635 .
Auention: Portfolio Analysis Dept.’

With a Copy To: St. Paul Federal Bank Far Savings
G700 West Nosth Avenue :
Chicago, 1L 60635 L
Auenvion: General Counscl

If 10 Mortpapor: Trust and Deacficiary .
c/o Mr. Mickari D. Aufrecht
312 West Randolph,Ste 460
Chicago, IL 60606

With a Copy To: Mr. Scott Jensen
312 West Randelph, Ste 405
Chicago, IL 60605

By notice compfyin.g with this section, any party may from time to time delignaie a different address as its address for
the purpose of the receipt of notices hereunder, "Business Day" shall mean auy<day, including Saturdays when
Mortgagee is open for business, other than Sunday or any other day on which federai savings banks in Chicago, Illinois

are not open for business,

6.6 Successors; Mortgagor; Gender. Without in any way limiting the provisions of Scciion 1.6 hereof, alt
provisions hereof shall inure to and bind the parties and their respective successors, vendees ana sssigns. The word
"Morigagor” shall include all persons claiming under or through Mortgagor and al! persons liabiedor the payment or
performance of any of the Liabilities whether or not such persons shall have executed the Mote or tais Morigage.
Wherever used, the singular number shall include the plural, the plural the singular, and the use of any gender shall be

applicable to all genders.

6.7 Assignment_by Martgasee. Mortpagee shall have the right to assign Mortgagee's right, title and interest in
and 1o this Mortgage, the Note and any Related Agreement andfor the Loan, in whole or in par, or any participating
interest therein to any person, including without limitation any person acquiring title to all or any part of the Collateral
through foreclosure or otherwise. Any subsequent assignee shall have all the rights and powers hercin provided to

Mongagec.

6.8 Care by Mortgagee. Mortgagee shall be deemed to have exercised reasonable care in the custody and
preservation of any of the Collateral in iis possession if it takes such action for that purpose as Mortgagor requests in
writing, but failure of Morigagee to comply with any such request shall not be deemed to be (or 1o be evidence of) a
failure to exercise reasonable care, and no failure of Mortgagee to preserve or protect any rights with respect to such
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Collatesal agabind prior puities, of f de any bel with sespeet to the proservation: of such Collateral nat so requested. by
Muartgagur, shall be deemed n fablure 1o exercise reasonsble care li the custody or preservation: of seeh Collateral,

6.9 . Governing Law, This Mortgage shall be construed in accordance with and governed by the inernal jaws of
the Sute of Hinais,

6,10 Walyer. Mortgagor, on behalf of itsell and all persons now or hereafier interested in the Premises or the
Collateral, to the fullest extent permitted by applicable law herehy waives all rights under all appraisement, homestead,
moralorium, valuation, cxemption, stay, extension, and redemption statutes, laws or cquities, of any so-called
“Moratorium Laws",now or hereafter existing, and hereby further waives the pleading of any stalute of limitations as a
defense to any and all Liabilities secured by this Mongage, and Morigagor agrees that no defense, claim or right based
on any thereof witlbe asserted, or may he enforeed, in any action enfoscing or relating to this Mortgage or any af this
Collateral.  Withowt limiting the generality of the preceding sentence, Mortgagor, on its own behall and en behalf of
cach and every sorstn acquiring any interest in or title to the Premises subsequent {0 the date of this Mortgage, herchy
irrevocably releases and waives any and alf rights of redemption from sale under any order or deeree of foreelosure of
this Morigage or under any power contained herein or under any sale pursuant to any staute, order, decree or
judgment of any court o the-extent permitted by the provisions of 735 ILCS 5/15-1603 of the Winois Compiled Statutes,
as amended.  Mortgagor, farsteelf and for alt persons hereafter claiming through or under it or who may at any time
hereafter become holders of tiess junior to the lien of this Mortgage, hereby expressly waives and releases all rights to
direct the order in which any of 1a¢ Collateral shall be sold in the event of any sale or sales pursuant hercto and to
have any of the Collateral and/or any o'her property now or hereafier consiituting security for any of the Liabilities
marshalled upon any foreclosure of this'Moreage or of any other security for any Liabilities. Nao action for the
enforcement of the lien or of any provision hereof shail be subject to any defense which would not be good and
available to the party interposing the same in #n sction at law upon the Nole hereby sccured. Morgagor acknowledges
that the Premises o not include either agricultural real estate or owner-occupied residennial real estate, and to the full
extent permitted by law, Mortgagor voluntarily and iowingly waives its rights to reinstatement and redemption.

6.11  No Merger. It being the desire and intention.of the parties hereto that this Merigage and the lien hereof
do not merge in fee simple title to the Premises, it is hereby wirdersiood and agreed that should Mongagee acquire an
additional or other interests in or to the Premises or the awneiskinahereof, then, wnless a contrary intent is manifested
hy Mortgagee as evidenced by an express statement to that effect inar appropriate docutneni duly recorded, this
Mortgage and the lien hereof shall not merge in the fee simple title, toward the end that this Morigage may be
forecivsed as if owned by a stranger 1o the fee simple title.

6.12  Mortgagee Not a Joint Venturer or Partner. Mortgagor and Mongapee acknowledge and agree that in no
event shall Mortgagee be deemed (e be a partner ar joint venture with Mongagor, Yvithout limilation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer on account of uts becoming a morgagee-in-
posscssion or exercising any rights pursuant to this Morigage or pursuant to any other initrument or document
evidencing or securing any of the Liabilities, or otherwise.

6,13 Time of Essence. Time is declared 10 be of the essence in this Morigage, the Note apa any Related
Agreements and of every part hercof and thereof.

6,14 No Third Parly Benefits, This Mortgage, the Note and the other Related Agrecments, if any, are made for
the solc benefit of Morgagor and Mortgagee and their successors and assigns, and no other party shall have any legal
imerest of any kind under or by reason of any of the foregoing. Whether or not Mortgagee elects 10 employ any or all
the rights, powers or remedies available to it under any of the foregoing, Morigagee shall have no obligation or liability
of any kind to any third party by reason of any of the foregoing or any of Morigagee's actions or omissions pursuant
thereto or otherwisc in connection with this transaction,

6.15 . Counterparts. This Mohgége ‘may be exccuted in any number of counterparts and each such coun'terpan
shall be deemed to be an original, but all such counterparts shail together constitute but one and the same Morigage.

6.16  Invalid Prov‘isio'r'ts.‘ Whénévcr possible, each provision of this Mortgage shall be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Mortgage shall be prohibited by or invalid
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umlu npplicable faw, such pravision shall be ineffective 1o the Llen! of nuch pmh;ha‘uun o um]ulny.wuhum
invalidating the remainder of such proviston or the semaining provisions of this Mortgage.

[ |

6.17  Changes. Neither s Mortgage nor any termy hereol may be released, changed, waived, discharged or
terminated oratly, or by any action or inaction, but only by an instrumient in writing signed by the party against which
enforcement of the release, change, waiver, discharge or termination is sought, To the extent permitted by law, any
agreement hereafter made by Mortgagor and Mortgagee relating (o this Morgage shall be superior to the rights of the
holder of any intervening lien or encumbrance.  Any holder of a lien or encumbrance junior 1o the lien of this Mortgage
shall take its lien subject 1o the right of Mortgagee 1o amend, modifly or supplement this Mortgage, the Note or any of
the Related Agreements to extend the maturily of the Liabilities or any portion thereof, to vary the rite ol interest
changeable under the Note and to increase the amount of the Liabilitics, in each and every case without obtaining the
consent of the holder of such junior lien and without the lien of this Mortgage losing its priority over the rights of any

stch junior lien.

6.18  Compiiance With lilinois Morigage Foreclosure Law. If any provision in this Mortgage shalf be inconsistent
with any provision of <ne statutes or common law of the State of illinois governing the foreclosure of this Morigage
(collectively, "Foreclosurs Laws"), the provisions of the Foreclosure Laws shall take precedence over the provisions of
this Mortgage, but shall no:rvalidate or render unenforceable any other provision of this Morigage that can be
construed in 2 manner consistaniwith the Foreclosure Laws. i any provision of this Mortgage shall grant to Mortgagee
any rights of remedies upon deiavit.of Mortgagor which are more limited than the rights thai would otherwise be
vested in Mortgagee under the Foreclzsure Laws in the absence of said provision, Mortgagee shall be vested wilh the
rights granted in the Forcclosure Laws-othe full extent permitied by Law.

6.19  Waiver of Jury Trial; Silus. MORTGAGOR AND MORTGAGEE WAIVE ANY RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TG ENFORCE OR DEFEND ANY RIGHTS (1) UNDER THIS
MORTGAGE, THE RELATED AGREEMENTS-OX UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED Of WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH DR THEREWITH, OR (i) ARISING FROM ANY BAMKING RELATIONSHIP
EXISTING IN CONNECTION WITH THIS MORTGAGE,  THE NOTE OR THE RELATED AGREEMENTS.
MORTGAGOR AND MORTGAGEE AGREE THAT ANY 5UCH ACTION OR PROCEEDING SHALL BE
TRIED BEFCRE A COURT AND NOT BEFORE A JURY. ALl ACTIONS ARISING DIRECTLY AS A
RESULT OR IN CONSEQUENCE OF THIS MORTGAGE OR T:1F RELATED AGREEMENTS SHALL BE
INSTITUTED AND LITIGATED ONLY IN A COURT HAVING ‘SiTUS !N THE COUNTY IN WHICH THE
PREMISES IS LOCATED, AND MORTGAGOR AND ALL PARTIES CLAMING BY OR THROUGH
MORTGAGOR OR GUARANTYING ANY PORTION OF THE LIABILITIES, HEREBY CONSENT TO THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL ZOURT LOCATED AND
HAVING ITS SITUS IN SAID COUNTY, AND WAIVE ANY OBJECTION BASLD ON FORUM NON-
CONVENIENS AND SUCH PARTIES, OR ANY ONE OF THEM, HEREBY WAJVI PERSONAL SERVICE OF
ANY AND ALL PROCESS, AND CONSENTS THAT ALL SUCH SERVICES OF PKOCESZ MAY BE MADE BY
CERTIFIED MAIL RETURN RECEIPT REQUESTED, DIRECTED TO SUCH PARTY AT THE ADDRESS FORY
SUCH PARTY AND SERVICE SO MADE SHALL BE COMPLETE FIVE (5) DAYS AFTER 'HE SAME HAS
BEEN DEPOSITED IN THE U.5. MAILS AS AFORESAID,

6.20  Trust Exculpation. .1t is expressly undersicod and agreed by and between the parties hereto, anything
herein to the contrary notwithsianding, that each and all of the warranties, indemnitics, representations, covenants,
undertakings and agrecments herein made on the part of American National Bank and Trust Company of Chicago, (the
"Trust Company ") hereunder, while in form purporting to be the warranties, indemnitics, representations, covenanls,
underakings and aprecments of the Trust Company are nevertheless each and every one of them, made and tntended
not as personal warrantics, indemnities, representations, covenants, undertakings and 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 not in its own right, but solely in the exercise of the powers conferred upon it as
Trustee and that no persopal 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 warranty, indemnity,
representation, covenant, undertaking or agreement of the Trusl Company in this instrument contained, either expressed
or implied, afl such personal liability, if any, being expressly waived and released by Mortgagee.
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IN WITNESS WHERPOP, the nulersigned hiave CK;;lJlFl] mul (I(ch:ctl 1hin Mmlg.anc m(hit.ugn ittinois

o the shy e yenr Tirgt above written.

American National Bank and Trust Company of Chicago (as successor
trusiee (o Bank of Ravenswood}, not personally but as trustee under

Trust No. RV25-6565

A
By: o e U

lis: /Heng;rﬁﬁ Vice Prasidant

v

"“"”'Z}‘ 4 A _‘/‘(("‘ .
Michae! Aulmhl u». lumm. u tie Michael 1. Aufrecht Declaration
of Trust dated July I, 1991, its pencral partner

/%"2;

AN [
Rudoiph P~Laofani, as trustee of tye Rudolph P. Luciani Trus!
Agreement dated” November 17, 19¢ , 14 general partner

/f&_z_.,.,,_([ .

Barbar: Lueiani, as {rusice of the Barbara Luciani Trust Agreement
dated November 17,1994, its gencral partner

This instrumeint was prépzircd
by and after rccording return tos

Valene A Haugh _

Assistant Resident Counsel | ’
St. Paul Federal Bank for Savmgs '
6700 W. North Avenue |

Chicago, Illinois 60635

(312) 804-2213

J00v10S6
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' R '-) ‘ [,, l
STATE Oy ) !
. : ) 5§.
COUNTY OF }

1 ITTLORES,. nomry public in amt for said County, in (he State aforesaid, DO HEREBY CERTIFY THAT
PL!"T‘ lansﬁﬂ ersonail knnwn to me 10 by the IAA \jl __of American National Bank and Trusy
" Company of (,hu,d;,o UOT orre ..in‘? personally known 10 me 10 be the sarme jerson whose name is subscribud to
in the fn'can}, rsnsmnntm d])pldl'l‘d hefore me this day in person and severgdly acknowledged that as 1he

/\,w af suclt Rank, (he) (shey signed and delivered she said nstrament pursuant 10 auihority given by

the . as the free and voluntary act and deed of mmi Rm}k for the wses and purposes therein
set forh, MN ,} 199%
GIVEN under my hand and nolarial scal 1his day of 99

SV Yot

e i e e e

Notary Public [SEAL] “OFFICIAL SEALY

Sol Flores
Notary Public, State of Illinols
My Commission Expires 10421408

RIS 1 tmn? e e ety iy gy gt

My Commission cxpires:

5TATE OF@ )
$8.,

COUNTY O )
| WM public in and for said Courdy,in the State aforesaid, DO HEREBY CERTIFY THAT

Michael D. Aufrecht, as trustee of the Michael D. Aufrecit Declaration of Trust dated July 1, 1991, personatly known
to me (o be the same person whose name is subscribed to in'the Jjoregoing instrument, appeared before me this day in
person and scverally acknowledged that as such trustee, he signed and delivered the sald instrument pursuant 10
authority given by the Declaration of Trust, as the free and voluntary'a<i and deed of said Trust, for the uses and
purposes therein set forth.

7

GWEN under my hand and not; f..

APAAAAASANSAAAASY N AAIAN

OFFICIAL SEAL g
bY

MRISTIN L 2RODT
RO A R STATE T m;ums‘

< MNGEH Publig (SEAT] S

My 'Comllnli‘ssi.t.an cxpirésb J’L"O[(‘

00V F0SE
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' I o "“. -l éf[ . wt "J

stannon LY / |
COUNTY OF {\.GJ!.,

x],(r‘tz,{‘ Lﬁg 1ary puhhc in and for said County, in the Staie aforespid, DO HEREBY CERTIFY THAT

Rudotph P, Luciani, as trustee of (he Rudetph P, Luciani Trust Agreement dated November 17, 1994, personally known
1o me 1o be the same person whose name s subscribed (o in the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such trustee, he signed and delivered the said instrument pursuani (o

authority given by the Trust Agreement, as the free and voluntary act and deed of said Trusi, Tor the uses und purposes

therein set forth,

GIVEN under my hand and notaghl seal 1 day of A 199'.:3
AN A WA YA A, 'r
§ ﬂﬂ"( I‘/\l‘ i Af

FRESOTIN L FESD
MU ALY By |
g J-Jslq:nzu';f.- Publu.,{éEA‘L] ,: . Tbi

My Comm:s.smn cxpircs E l

STATE oF 77 QD
SS.
COUNTY OFQJDd/\_

I{m o public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Barbara Luciani, as trustec of the Barbara Luciani Trust Agreement daed November 17, 1994, personally known 10 me
to be the same person whose name is subscribed to in the toiegoing instrument, appeared before me this diy in person
and severally acknowledged that as such trustee, she signed and defivered the said instrument pursuant to authority
given by the Trust Agreement, as the free and voluntary act and deed of said Trust, for the uses and purposes therein

st forth,
\ | X & o
GIVEN under my hand and notajfal seal {his day of LMD 1992
¢

58,

OFFCIAL SeAL $
VRISTIN L 9R0DT §
'5

POV AR P A STATE J3 (s G

MY Ngtiry Public[SEAL) <"

My Commission cxplres D‘A’qr/l

auflucd.mtg N 28

_B00bEg







C

T

¥

UNOFFICIAL COPY

EXHIBIT A

Deseription of the Land

THE EAST 122 OF LOT 8 IN BLOCK 2 IN LE MOYNE'S SUBDIVISIlON OF THE SQUTH 16 ACRES OF
THE BAST 1/2 OF THE NORTHWEST /4 OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS

Addfcsﬁ
500 W, I)iv'cr:;é)-f'.' Chiéﬁgo. l!lii‘:i')is"

Property Index Nupioers

1428-123-013
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