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MOBTUAGE, ASSIGNMENT QF LEASES
AND RENTS, SECURUTY AGREEMENT AN FINANGING STATEMENT

(Construction/Develupment Loan)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FINANUCING
STATEMENT (hercin called satyme”) is made s ol jtﬁ _____ 1S, by and between Suburbun Trust nnd Savings
Bank ‘Trust, not personally butGs teastee under Trust Agreement dated 297775 sand known as Trust Mo, 4596
("Trust™) and Group 1 Limited Partozsship, w 1nois fimited parmership (Beneficiary® and together with Fruse and
their respeetive sueeessors and assighs eaded “Morigager®) in Tavor of S5 Paul Federal Bank For Suvings, o federal
savings bunk (herein, together with its sucozsstes and g, called the "Morpages™). ,\‘U ;

A z b V4
RECITALY | /]

A. Mote, Principnd g biterest. Mortgagor Tas exeented and debivered w Mortgagee w promissory nole dated
as of the dote hereof, payable to the vrder of Morlgaped in tae oviginal prineipal amount of Four Hundred Thamand
and No/ 100 Doliars ($400,000.00) for o construction revolvar foan, the aggregime amount of which will not exceed
$968,668.00 (the "Loan™). Such promissory nete, together withdGny and all amendments or supplements thereto,
extensions thereol and notes which may be taken in whole ar pasiad rescewal, substitution or extension thereol or which
may evidence any of the indebtedness seeured hereby, stiadl be called the "Note”,

B. Construction Loan Agreement. Mortgagor and Mortgages hive exveuted and defivered o construction loan
agreemert doted as of the date hereol which governs the nature wnd requiremeats with respect to the Construction (as
such term is defined in such construction foan agreement, which agreement, together with any and al) amendments or
supplements thereto, and extensions thereol shall b called the "Loan Agreement™,

C. Related Agregmenis. Any and all loan agrecments, pledge agreements, supplesaental agreements,
assignments, guarantees, feters of credit and all instruments of fdebledness or seenrity in addiiza do the Note, the
Loan Agreement and this Mortgage now or hereafler excanted by Morigagor or any party eelaies 1hereto in conngction
with any of the Liabilities (as hereinadier defined) or for the purpose of supplementing or amending the Note or this

y

éh'; Mortgage, as the same may be amended, extended, modificd or supplemented frou time to time, are hecemaller

b referred to as the "Related Agrecments”,

>

% D, Linbilities and Obligations. As used in this Mortgage, the term "Liabilities™ means all indebtedness of any

& kind nrising under, and all amounts of any kind which at iy time beeame due ar owing 1o Mortgagee sndes or with

C-: respect to the Note, this Mortgage, all owstanding letters of eredit issued by Mortgagee and/or any of its affilistes
pursuant 1o Section 10.5 of the Loan Agreement, or any ol the Rekaed Agreements including without limitation, the

following: the principal of und interest on the Note; il advanees, costs or expenses paid or incurred by Mortgagee
protect any or all of the Collateral (as herelnafter defined), perform any obligation of Mortgagor hercunder or collect
any amount owing {0 Morlgagee which is secured hereby; any and all other obligations and indebtedness, howsocver
created, arising or evidenced, direct or indireet, absolute or contingent, recourse or nonreeourse, now or hereafler
existing or due or (o become diie, owing by Mortgagor (o Muortgagee; terest on all ol the foregoing: and wll costs of
enforzement and collection of all of the Joregoing, As used in this Mortgage, the terms “Obligations” means all of the
covenants, agreements and obligations of any kind arising under or with respect to the Note, this Morigage or any of |

the Related Agreements,
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Collaterd. For purpuses of this Mongage, e leras (nllutwul means and nuludcrﬁ all of the Tutlawing;

{H Rual Estate. Albof the land deseribed on Exlilit A attached herew (e "Land), togetler with uit
and singular the tenements, rights, casements, hereditaments, righis of way, privileges, liberties, appeaduges wd
appurtenances now or hereafter belonging or in anyway appertaining to the Land (including, without lmitation, all
vights relating to storm and sanitury sewer, water, gus, clectrie, railway and telephone services); sl developmen
vights, air rights, water, water rights, waler stock, gos, oil, minerals, coad and other substances of any kind or
charcter underlying or relating to the Land; all estate, chdny, denrmnd, vight, titde ar intevest of Morigagor inand w
amy street, rond, Dighway, vault or alley (vocaled or otherwise) adjolning the Land or any part thereof; all strips and
gores belonging, adjacent or pestaining o the Land; and any after-acquired title (w any of the foregoing (ali of the
forcgoing is referred (o eollectively as the Real Estte”);

(2) Lnprovements ansl Fixtures. Al Duildings, stoaetuses, seplocemenis, Tornishings, fixtures, Tittings
and ather i:".,‘\ruvcmcnlﬁ and properly of every kind aud ehuracter now or hereafier loeated or erected on the Real
Estate, lubu....r with o)t building or construction materials, cquipment, appliances, machinery, pliaat equipment,
fittings, uppaial; fxtures and other articles of any kind or satwre whatsoever now or heres er Tound on, allised 1o
or attached (0 tie Acal Estate, includiog (withaut fanitation) sl wotons, batters, engines and deviees for the
operation of punps, ad all heating, electricsl, lghting, power, plombing, aie conditioning, refrigeration s
ventilation equipment Gt of the faregoing is referved to coleetively as the Tmprovements”);

» Personally. A-bwilding matertaby, goods, construetion wateriads, applinnees (including stoves,
refrigerators, waler fountaing waed’cooters, fany, heaters, incineritors, compaetors, dishwashers, clothes washers and
dryers, water beaters snd simitae equizatent), supplics, Yinds, window shades, carpeting, Qoo coverings, elevitors,
office equipment, pruwing plants, firesirinkters and alurms, control devices, eguipment (inelading motor vehicles
and all window cleaning, building cleaming s 'nnnnnp poal, recreational, monitering, garbage, air conditioning, pest
conteol and other eguipment), touls, furiishings Turniture, light fixtures, non-structural additions to the Real Estate,
and all other tangible property of any kind or eharact=r now or herealler owned by Mortgagor and used or useful in
conaection with the Real Estate, any construction (ndertaken on the Real Estate, any trade, business or other
activity (whether or not engaged in for profit) for whign the Real Estate is used, the maintenance of the Real
Estate for the convenience of any guests, tenants, licenseds o invitees of Mortgagor, all regardless of whether
located on the Real Estate or locimed elsewhere Tor purposea o [abrication, storage or otherwise including (withowt
limitation) all rights under and to any cscrow acconni(s) establishid and maintained pursuant hereto and/oo
pursyant to any Related Agreement, it being understood that ti enumeration of any specific articles ol propesty
shall in no way exciude or be held (0 exclude any items of property tol specifically mentioned (all of the loregoing
is referred to collectively as the "Personalty™);

4 Intangibles. Al goodwill, trademarks, trade pames, option rights, purchase contracts, hooks and
reeords and general intungibles of Mortgagor relating to the Read Estate, the bugravements and/or the Personahy
and all accounts {including without limitation accounts reecivable, all escrows ar accoydts formed for the payrmient
of real estate taxes and/or insurance premiums), contrael rights (including withawt imitaricon alt rights as seher or
borrower under an’ contract, understanding or arrangemenl for the sale or borrowing on (o sucurity of the
Collateral or any part thereol), instruments, chatte! paper, choses in action, judgments, insuraace proceeds, awards
of damages and settlements of any kind or nature which may in any way result from or refate toalh of any portion
of the Collateral, all compensation, awards, and claims or on sccount of any damage o taking, pursuant to the
power of emincnt domain, of the Coltateral or any part thereof or an account of the alteration of the grad of uny
strect or highway on or about the Real Estate, and all other rights of Mortgagor for payment of money, for
property sold or leny, for services rendered, for money leal, or {or advances or deposits made, and any other
intangible property of Mortgagor related to the Real Estate, the {mprovements and/or the Persomahy (ull of the
forcgoing is referred to collectively as the "Tntangibles *);

(5) Leases and Rents, Al (i) rights of Mortgagor wider all teases, Tieenses, occupancy agrecments,
concessions or other arrangements, whether wreitten or oral, whether now existing or entered into b any time
hereafter {all of the foregoing is referred to collectively us the "Leases™), whereby any person agrees (o pay mouey
or any consideration for the use, possession ar occupaney of, or any estate in, the Collateral or any part thereof;
amd (i) rents, issues, income, profits, royalties, sceurity deposits, benefits, avails, advantages and claims derived,
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possessed or owned by Morgagor direedy oy indireetty Team such Leases and/or the Real Estate, the
lmprovements, the Personeliy and/or the tntaagibles (ol of the Toregoing is refeceed (o colleatively as the "Renta ™),

(6) Constencion Rocuments, All rights of Mortgagor to plisns aml speeilications, designs, dspwings
amd other maiters prepared Tor nny construction on the Real Estite and all rights of Mortgagor under sy contracts

excented by Mortgagor as owner with any provider of goods or seeviees for or in conpection with aay construetion
undertaken on, or services pecformed o o be performed in conneetion with, the Real Estate or the Improvements,
inctuding without timitation, any architeet's comract, genesad contract, #ll subcontracts entered inta by Mortgagor or
any gencral contractor and all permits, ficenses and trademarks, tradenames and logos used 1o conneetion with any
censtruction and/or development of the Premises (all of the foreguoing is velerred 1o colleetively as O
‘Construction Docoments™);

(N Procgeds. All proveeds, products, veplacements, additions, substitutions, renewals and sceessions
of anet to the eenl Estate, Smprovements, Personalty, tntangibles, Leases, Rewts or Construction Duenments; and

(8) Qlgr Praperty. Al other property or righits of Morgagor ol any kind or charieter relatod (o the
Real Estate, the Tmprovements, the Peesonstty or the lntsngibles. (Al of the Renl Bstute, the Improvements and
pny other property wirchUis real estote under applivable Jaw, Is sametimes refeered to collectively berein as the
Premlyes”.)

GRANT

NOW, THEREFORE, for and in consiicration of the recitals set forth above which are hereby incosporaed, the
Mortgagee's making the Loan 1o Morigages, Hhevarious ageeements contained bevein and in the Note and any Redated
Agreements, and other good and viduable consideration, the receipt and sufficieney ol alh of which are hereby
acknowledged by Mortgagor, and in order (0 seens e full, timely and proper payment of caely and every ane of the
Linbilities and the performance of ¢ueh amd every onc of the Obligations (provided, however, that the maximum amoun
to be seeured by this Mortgage shall not exceed three tines the Loan phus the totsd amount of all advances made by
Martgagee to protect the Collateral and the sceurity interest ard tien created herehy), MORTGAGOR HEREBY
MORTGAGES, WARRANTS, CONVEYS, TRANSFERS ANOASSIGNS TO MORTOAGEE, AND GRANTS TO
MORTGAGEE AND 1TS SUCCESSORS AND ASSIGNS FORUVER ALL OF THE COLLATERAL.

TO HAVE AND TQ HOLD the Collaters! unto Murtgagee fostver, Tosthe purposes and uses herein set {orth, and
Morigagor hereby expressly waives and releases any and all vight, benelit, Driviwege, advantage or exempion under and
by virtue of any and all statutes and Jaws of the State or vther jurisdiction in which the Real Estate is located providing
for the exemption of hemesteads from sale on exeention or otherwise.

AGREEMENT

. COYENANTS AND AGREEMENTS OF MORTGAGOR.

Further to seeure the payment of the Liabilities and the performance of the Obligations, Moregagar hereby
covenants aid agrees with Morigagee as [olows:

11 Performance of Obligations. Martgagor shall perform, observe and comply with all Qbligations, including
without imitation, all eems, covenants and conditions of the Note, this Mortgage and the Related Agreements,

1.2 Payment of Lighilities. Mortgagor agrees that i will pay, timely and in the manaer reguired in the Note,
this Mortgage or the Related Agreements, the principad of and interest an the Note, and alt other Linbilities (including
fees and charges). All sums payable by Mortgagor bereunder shall be paid without demand, offsct or deduction,
Morlgagor waives all rights now or herealter conferred by statute or otherwise o any such demand, counterclaim,
offset, deduction or defense,

13 Payment of Taxvs. Mortgagor will (1) pay before due all taxes and assessments, general or special, and any
and all levies, claims, charges, expenses and liens, ordinary or extexordinary, governmental or non-governmental,
statutory or otherwise, due or 1o become due, that may be levied, assessed, made, impascd or charged on or against the
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Collnternd o1 any property used in conueetion theresithy (i) pay before due any s or otber charge on the interest o
eatate in lands created or represented by (his Mortgage ar by iy of the other Related Agreeaents, whether levied
against Mongagor or Mortgagee ar atherwise; and (i) will submit to Mestapee alb receipis showing, paymeat of all of
such axes, nasessments nad chaeges within ety (3003 days of ity due date.

K] Funda o Fass nod Inssrwmiee. Abany thee aftler o Delault or an event which with aative ur the pussagpe
of {ie or both would beeame o Delault, Mortgagee may sequire Morigagor W deposit with Mortgagee or as designee,
al the time of cach puyment of an installment of interest or prineipal under the Note, an additional amount ( as
determined by Morigagee i its diseretion bazed on the prior yeur's tises and Mortgagee's estimate ol the amount by
which tuxes can be expected o rise) sullicient to discharge the obligations of Mortgagor onder Sgetion 13 hereof as and
when they become due. { at any time, the amounts then on deposit therefor shall be insullicient (as determined by
Mortgagee in its sole diseretion) for the payment of such obligation in full, Morgagor shall, within seven (1) days afler
demand, deposis the nmoont of the deficieney with Mortgagee. 17 he amaunts deposited nre in excess ol the uelual
obligations for séiich they were depostied, Morgagee may relund any such exeess, o, at ity optios, sy bold the same
et reduce propartionately the reguired monthly deposits Tor the cosning yewr, Nuthing berein contained shall e
decmed to affeet wiy vight or remedy of Mostgagee under any other provision of this Mortgage oF under any statute ue
rule of law Lo pay aiysizh amount and to add the amount so paid o the Liabilities, Al amounts held by Morgagee
or s designee shall e tCi not du trust and not as agent of Mortgagor, and say be eammingled with other Tunds beld
by Mortgagee or its dosighes, pad suid amounts shall aot bear merest, and shall be apglied to the payment ol the
obligations in respect (o whics e amounts wore depisited ur, b the optiom of Mortgagee, to the payment of said
abligations in such order or priovitvas Mortgagee shadt determne. Al umounts so deposited shal be held by
Mortgagee or its designee as abditionp! seenedty lor the Linbilities, Upon the ocetieeeace of o Defanht, Mortgagee may,
i ils sole and absolute discretion and withion regard (o the adequaey of its seeurity hereunder, spply such amounis or
any portion thereof 1o any pert of the Liahilites, Any such application of said amounts or any portion thereof o any
Liabilities shall not be construed to cure or wexveany Default or notice of Delaull hercunder or invalidaie any ael done
pursuant to any such Defaull or notice. Morlgigarshall deliver to Mortgugee all g bills, assessment statements amd
statements for any other applicable abligitions as ssonzadhe swone are reccived by Mostgagor, and Mortgagee shall be
entitled o rely thereupon and shall be entitled to pay Jueh smounts, 1F Mortgagee sells or assigns this Mongage,
Morigagee shall have the right to transfer alt amounts degostied ander this Seetion 1 the parchaser or assignee, and
Mortgagee shall thercupon be released and have no further lablity hereunder for the application of such deposits, and
Mortgagor shall look solely to such purchaser ar assignee for sach asplication and Tor a} responsibility refating 1o such
deposits. At any time after the veeurrence of o Defaull or an everd sebich with autice or the passage of time ar both
would become a Default, Mortgagee may, al is option, by writien netice fo-Mortgagor require Mortgagor 10 make
similar deposits (o those set forth above for the payment ol amounts required ander Seetion 1Y hereal, in which case
alt of the foregoing terms and provisions of this paragraph retating 1o tax depasis and seeounts shall be applicable (o
such deposits for fnsuranee premiums and Mortgagor shall immedistely begin makieg such deposits in aceordance
herewith.

1.5 Maintenance and Repair. Mortgagor will not abaodon the Premises; not do g sulfer anything o be done
which would depreciatc or impair the value of the Coltateral or the security o this Mortgage! pal_remove or demolish
any of the Improvements; pay prompuly for all labor and materiais for all construction, repaits and improvements t or
on the Premises; not make any changes, additions or allerations (o the Premises or the Improvenients excepl as
required by any applicabie governmental requirement or as otherwise approved in writing by Mortgiges, maintain,
preserve and keep the Pessonalty and the Improvements in good, suke and insurable condition and repair and promptly
make any ncedlul and proper repairs, replacements, renewals, additions ar substitutions required by wear, damage,
obsolescence or destruction; prosplly restore and replace any of the improvements or Personatty which are destroyed
or damaged; nat commit, sulfer or permit waste of any parl of the Premises; and matntoin all grounds and abuiting
streets and sidewalks in good and neat acder and repair,

1.6 Transfer of Premises: Lieus,

In determining whether or not to make the loan sceured hereby, Morigagee examined the creditworthiness,
background and expericnce in operating property such as the Premises ol Martgagor and the Beneficiary il Morigagor
is a fand trust, found it acceptable and relied und continues to rely upon the same as the means of repayment of the
Liabilities, performance of the Obligations and maintaining the value of the Collateral. Mortgagor and Beneliciary are
expericnced in borrowing money and operating property such as the Premises, were ably represented by a licensed
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pitorney at law ta the nogstintion wmd documentation ol the Note, this fanigge and the Relaed Agreemeots (or had
the uppertunity to be so represented), and burgnined an ar's Tength and withou durens of nny kimd Gor all of e torms
andd conditions of the toan, including this provision, Morigagor aed Benglichey recognize that Mortgages is entitled 1o
keep its tonn partlolio at current interest rates by cither making new Joune at such ces or eollecting assumption Jees
and/or increasing the interest rale on o loan. Morigagor and Benelictury further recognize that any secondary or juniar
fimncing placed upon the Collateral: (&) may divert funds which wonld otherwise be used to pay the Lighilites; (b)
could result in neeeleration und loreclosure by any such junior cncumbrancer which would force Mortgagee to tnke
mensures and ineur expenses 1o protect its security; (o) would detract Trow the vidue of the Collaternd should Mortgngee
come inte possession thereol with the inrention of selling, the sume; nad () world impir Morlgagee's right 1o aeeept &
deed in liew of Toreelusure, as o foreclosure by Mortgapee would be necessary to clear the Gile (o the Premises.,

Mortgagor aprees that i this Section be decaed a restriund on alicnation, tat i s a reasonahle aoe, and this
Muortgagor will sof, without the prior written consent of Mertgagee () sell, contraer o sel) (exeept for Pucchue
Contracts (s heralnnlor delined)), assign, trmsfer, lease, option or cotvey, or permit to he transfesied, leased,
optionod or corveved, whether by operation ol Jmy or otherwise (eolleetivedy cefered to herein as o sl () the
Collatesad or any puet hereol or aoy interesl therein ue estiae in any thereot (inchiding any conveyanee into a trust oy
any conveyance of thegeneficial interest in any trust holding tidke wo the Collateral); (1) any tnterest in the wpgrepmte of
five pereent (5%) or moue i corporation, partnership, limited liability company or other entity which owns all or part
ol the Collaternl and/or allor ol of the benelicial inferest in any trast holding titke 10 any of the Collaterid and /or all
or part of sy entity which Contrais (s hereinalter defined) the Beneliciary; (b) remove amy of the Collateral from the
Premises or from the State o whickthe Real Estte is boeated; or (¢) ereate, slfer or peomit (o b eveated o v exiat
any mortgage, lien, claim, seenrity inerest, churge, encumbriee o otliee tghy ue chiim of any kind whatsoever
(colleetively referred 1o herein as an "Engambranee”) upon the Collateral vr any part tereol, except thise ol cereent
taxes not detinquent and the Permitted Excertions, or (d) permit the Colliteral or any portion thereol (o be submiticd
to any condominium property act by lifing u dcclargtion of condominium ownership or stherwise, unless Morigagee bas
approved in writing of such submission and the oeeand substanee of (he dectarasion and by-Xaws ol the condomininm
associntion. “Controls” shall mean (i) any person o entiiyvhich vwns 102 or maore of any corporation, Hmdted liability
company or general partaership and/ov () any generareanner of a Kinited pastnership. Mortgagor agrees that any
breach of ar default in any of the foregoing covenants shalibCa Delault, Muorigagor shall reimburse Morgagee for ali
costs and expenses, including without limitation reasonable atwrivas’ fees, incurred by Morigagee in connection with
Mortgagee's review of a request for consent to a Transler or Encembrance of all or parl of the Collateral, or any
interest thercin, Any waiver by Mortgagee of a defaull under this Sectizn and/or any consent by Mortgagee (o any
such Transfer or Encumbrance shall not constitute o consent to, or a waiver of, any right, remedy or power of
Mortgagee upon a subsequent default under this Scction ae subsequent roanest Tor consent (o Transfer or
Encumbrance,

Mortgagor agrees that in the event the ownership of the Premises, any interest Lherein or any part thereol becomes
vested in o person other than Mortgagor, Mortgagee may, without notice to Mortgagor. deal in any way with such
successor or successors in interest with reference to this Morigage, the Nole, the Related Agresments and the
Liabilitics and Obligations withowl in any way vitiating or discharging Mortgagor's liability heveunder or for the
Liabilities and Obligations. No sale of the Collateral, no forbearance with respeet to the Note Goahis Morlgage, and no
extension of the time lor payment of the Note or any other Linhilities given by Mortgagee shall eperate 1o release,
discharge, modily, change or affect the oviginal Hability of Mortgagor, either in whole or In part, execpt 1o the estent
specifically agreed in writing by Mortgagee.

1.7 Access by Mortgagee. Upon reguest ol Mortgagee, Mortgagor will at all times (a) deliver 1o Mortgagee
either all of its executed originals (in the case of ehattel paper or instrumenis) or certified copies {in wll other cases) of
all Leases, agreements, Construction Documents, all amendments and supplements thereto, and sny other document
which is, or which evidences, governs or creates, the Collateraly () permit aceess by Mornigagee during normal business
hours 1o its books and records (including any supporting or related vouchers or papers), tenant registers, offiees,
insurance policics and other papers tor examination and the making of copics and extracts; (¢} prepare such schedules,
rent rolls, financial statements, summarics, reports and progress schedules as Mortgagee may reasonably request;

(d) provide Mortgagee and s agents convenienl facilities for the audit of uny stastements, books and records; and
{¢) permit Mortgagee and its agents and designees, sl reasonable times, (o enter on and inspect the Prewises,

h
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T Sameand Qb Taxee. 10t Tederad on any slate, county, Joead, wnivipal or other goversment us iy
subdivision thereof having jurisdiction shidd G} levy, mess o charpe any s (exeepting, theredrom sy inconte 1 on
Murtggee's receipl of interest payreents un the principul portion of the Liabilities), assessment ur imposttion wpon s
Mortgnge, the Liahilitics, the Nete ar any of the other Reloted Aprecssients, the interest of Mortgagee in the Collatera,
or any of the forugoing, or apon Modgiges by reason of or as halder of aay of e faregoing, or shall at wy ime or
thaew requtire revanne stamps to be affised 1o the Note, this Mortgage, or ey of e athes Refated Agreements, ar (1)
deduet from the vadie of the Tand Tor the prepose of tasation any lien therean, or imposing wpon Mongagee the
payment of the whole or any part of the faxes o nssessments or changes or Yiens herein reguired 1o be piid by
Martgugnr, ar changing in any way the foes velating to the taxation of imortgages or debia seenred by mostsgs o
Murtgagee's biterest in the Premises, or the manner of eollection of tves, so s toalfeet this: Mortpage or the dely
sceured hereby or the holder v bokders thereof, Mortgaper shall pay all sueh faxes and stamps to or lor Mostgagee os
they beeante due and puyable, 1 any such Taw or regulation is enacted o adopted permitting, withorizing or requiring
any fax, assessment or imposition (o e fevied, assessed or chiaeged, whicl law or regutation prohibits Morigagar from
paying the tax, nsscesment, stamp, or imposition ta or for Maortgagee, o (he making of such paymunt might result in the
miposition of intercst beyond the maximums amounat peomitted by faw, hen shall constitute o Defuudt hereunder wind
Ml Liubilities shall Dezone samedintely due and payuble @ the uption of Morigages.

L fustianiy.
L0 Required Tnsuranee.

() Morlgagor, at ity sole cost anderpense, shall wsure and keep insured the Cotbveral against such perils and
haenrds, and in such amounts and with sack timits, as Mortgagee may from time to time require neluding af o
minimum:

(1} Original o duphicate originalSasarance polictes for which the premiums have been fully prepaid
(which, in the cuse of insurance on the Premises uring the tme of Coustruction may be in “builder's cisk
completed vahic nonreporting Torm® and which shalllindude all insurance required to be carried by Mortgagor, ay
“owner," under the provisions of all construetion contsaeds b by Mortgagor). Such insurimee shall insuee the
Premises, including ull moterinds in storuge snd while in friasic disring the Consteuetion period, aginst Joss or
damage by fire or other casualty, with extended coverge andAvith coverage for such viber uzards (including
“collupse,” "explosion,” "wndergromd buzards,” “carthanike.” and@orerage in so-catled "special” fem) as Mortgagee
may reguire, and shal not contain any exchusions Tor festing procedures;

"o

{if) Certiflicates evidencing professional tubility insurance covering 1o Architeal (as such term s defined in
the Loun Agreement) and ol architects and engineers entificd o the cortifionion required under Seetion 10.2{1).

(i)  Broad form boiler and machinery insurance including business intsiruption/estra expense and remt
and rental value insurance, on all equipment and objects customarily covered by such insaraace and/or involved in
the heating, cooling, tlectrival and mechanical systems of the Premises (i any are located o the Premises),
providing for fult repair and repincement cost coverage:

{iv) Insurance covering clims bused on the owner's or employer’s contingent Kability 6ot covered by
the tnsurance provided in subscction (vi) below and waorkee's compensation fnsurance covering all persons enguged
in any work on the Premises;

v Insurance against toss or damage by fload o mud stide in compliance with the Flooad Disaster
Protection Act of 1973, as amended from time (o time, i the Promises are now, or at any time while the Liabilities
remain outstanding shall be, situated in any area which an appropriate governmental authority designates as u
special flood hazerd arca, Zone A or Zone ¥V, la amounts equal to the full replacement value of all above gracte

* structurcs on the Premiscs;

{vi) Commerctal general pubdic hability inseravee, with the location of the Premises designated
thereon, against death, bodily injury and property damage arising in connection with the Premises with Morigagor
listed as the named insured with such fimits us Morigagee may reasonably requice (bt in no event fess than
$2,000,000 coverage with 31,000,000 per ocewrrence) and written on 4 1986 Standard 150 occurrence hasis form or
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eysivalont form, und, i sequived by Mortgagee, exeess umbrel ity coverage swith sueh Timits s Morgagee
muy reasonably require but i ao evenl less than $1000,000; and

(vil}  Such other inssrunee reluting to the Collibernl mnd the wse and operation thereof, i Moripages
may, from linse o ne, rensonably require,

Al insarance shall; () be caericd with companies wilh i Dest's raling of A oz hetter, o otherwise nceeptable to
Mortgagee; (i) be in form and content aceeplable 1o Mortgagee; (i) provide thirty (J0) days’ advance wrillen notice o
Mortgagee given in the manuer set forth herein before any ceellition, material modification or netice of non-renewal;
nnd (iv) provide that no elwims stint be paid theeeunder without ten (10) dags” advinee writien notice (o Mortpuges: in
the manner sol Foarth hereio, Al physical damage policies and renewals shall contiin a standied mostpegee clinm
naming Mortgagee and Js suceessors g assighs, i mostgagee, which clause siall expressly state that mny bieach of
any condition or warranly by Morigagor shadl net prejudice the rights of Martgagee wader sueh inswranee, and o loss
payable cliusen Bvor of Morlgagee for persanad projierty, contents, inventiny, equipment, fosn of tenly and buminens
interruption, All Lghility policies and renewals shall name Mortgagee and its sueeessor i assigns as an additioral
insurcd. No additiona! arties shall appear in the morigagee or loss payable elause without Morlgagee's prior writlen
consent. All deductibies shall be in amounts accepluble to Mortgagee. In the event of the foreclosure of this Morigage
or any other transfer of Ut 19 the Collateral in Tull or partial satisfaction of the Liabilities, il right, title and inferest ol
Mortgagor in and to all tnsarpzics policies and renewals thereol then in foree shall pass t such purchaser or grantee,
Mortgagor authorizes and emnewces Martgagee o elleet isurance upon the Callaerl i the amounts aloresaid, for u
period covering the time from entry of aturechosure decree w and including the date ol sale, and i neeessary theretor,
ta cancel any o oll existing insuranee policies,

{b) The insurnnce shadl be evidentes Dy the vrigingl polivy, oein e cise of lnbility isuranee, certilicotes of
insurance. Morlgagos shill use its bess efforts 1 deliver oniginals of wll policies and renewals, murked d* o
Morigagee st lenst thirty () days hefore the expeiiion af existing policies and iy event, Martgagor sball deliver
originals of such policics 1o Mortgagee b least ifteen (35 days before the expiration of existing policies. 1 Morgagee
has not reecived satisfactory evidenee of such repewal Gesubstitute insurance in the tine frame specified herein,
Morigagee shall have the right, but not the obligation, 1o pusclase sueh insurance for Mortgagee's Inierest only. Any
amounts so disbursed by Mortgagee pursuant to this Section 19 Vshall be a part of the Liabilities and shall bear
interest at the Default Rate (as delined in the Note). Nothing contaiied in this Seetion 19,3 shall require Murlgagee to
incur any cxpense or take any action hereunder, and action ly Morigagee shall never be considered a waiver ol any
right aecruing to Mortgagee on aceount of this Section 19,1,

192  Other Insurgnce. Mortgagor shall not carry any separate insurarceon the Collteral coneurrent in kind or
form with any insurance required hereunder or contributing in the event of loss witiowt Mortgagee's prior written
consent and any such policy shall have attached o standard nen-contributing mortgigee wliuse, with loss payable 10
Mortgagee, and shall meet all other requirements set forth herein,

193  Adjustment of Loss, Mortgagor shall give immediate notice ol any loss (o Mortpsged: In case of loss
covered by any of the policies required hereunder, Mortgagee is authorized 1o adjust, cotleet and compromise in ifs
discretion all claims thereunder and in such case Mortgagor agrees o sign upon demand, or Morigages may sign or
endorse on Mortgagar's behalf, all necessary proofs of loss, receipts, releases and other papers required by the
insurance companies to be signed by Mortgagor. Morigagor hereby irrevocably appoints Mortgagee us ils attorney-in-
fact for the purposes set forth in the preceding sentence, Euch insurance company is hereby authorized 1o make
payment of 100% of all such losses dircetly 10 Mortgagee alone. After deducting lrom such insuranee procecds any
expenses incurred by Mortgagee in the colieetion and settfement thereol, including without limitation attoraeys” and
adjusters’ fees and charges, Mortgagee shall apply the net proceeds to the Liabilities, in sueh order as Mortgagee may
determing, or, at its sole and absolute discretion (o the restoration or repair of the Collateral in accordance with the
terms, conditions and restrictions provided below and as found in the Loan Agreement for advances ol Loan proceeds.
Mortgagee shall not be responsible for any failure o colleet any insurance proceeds due under the terms of uny policy
regardless of the cause of such failure, exeept due to Mortgagec's gross neghigence or wilful misconduct. 1 any material
part of the Collateral is damaged or destroyed and the loss is nol adequately covered by insurance proceeds collected or
in the process of collection, Mortgagor shall deposit, within ten (10) days of Morigagee's request therclor, the amount
of the luss not so covered.
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If Martgagee does not eleet o apply fre o sasually insaranee proceeds 1o the Llabilities, Morgagee shall
have the right (but not the obligntion) to setle, colleet wnd retain such proceeds, and wher deduction of alt expenses ol
cotlocthon und settbemont, including attorneys' and wdjustens' fees md expenses, 1o relense the same to Martgagor
pecodically provided that Mortgagor shal:

(i} Expeditiously repair and restore all damage to the portion of the Premises in question resulting from
such fire or ather casually, inciuding completion of the Construction so thal the Premises will be completed -
in aceordance with the Plans and Specifications {as deftued in the Losn Agreement); and

(i1} If the procecds of fire or casualty insurance (and any undisbursed available Loan proceeds for
Construction) are, in Morigagee's sole judgment, insufficient o (1) waintain the Loan in batasee i
secordunce with the Lons Agrecmient and/or (i) complete the repair and restaration of the buildings,
structures and other improvements constituting the Premises and the Constructios, then Mortgagur shatl
promzaly deposit with Mortgagee the amount of such deficiency,

Alt proceeds of Tireor easualty insurunee ol Tunds deposited with Mortgagee shall iest be Tully disbursed before
the disbursement of asy Favther proceeds of the Loaw, Any request by Mortgagos for a disbursement by Mortgagee of
fire or cosunliy insuranee praceeds and funds deposited by Morigagor pursuant (o this Setion 19,3 shull be wreaied by
Mortgagee ns if sueh requesi wee for an advanee of the Lown under the Loun Agrecment, smd the dishimsement
thereof shall be conditioned apan/Mortgagor’s compiisnee with wd satisfaction of the smme conditions precedent in
wouldd be applicable hereunder and wpdur the Lome Agreemeat Tor an advance of the Loun.

o4 icatiog of lusurance Peacecty, Ay application of insurance proceeds or any pordon thereol o any
Liubilitics shall not be consteued to cure orapive aty Defautt or notice of Default hereunder or invalidote any aet done
puesuant 1o any such Defauht or notice.

195 Valug. Upon request by Mongagee, Moragor ageees to furnish ol iis sole expense, evidence o the
repiacenmient value of the Collateral of the type which is (epmardy and ordingsily provided 1o insuranee companies.

110 Eminent Domaie. {n case the Collateral, o any partar interest in any thereof, is taken by condemnation
(or transfer in licw thereof) or damaged by the taking ol other propesty, Mortgagee is hereby empowered 10 culleet and
reccive all compensation and awards of any kind whatsoever (referred 10 collectively herein as “Coademnation Awards®
which may be paid for any property so tiken or transterred ar for diziages 2o any property not taken (alt of which
Mortgugor hureby assigns to Morigagee). Al Condemnation Awards so rieciver! after deductig Morigagee's expensts
and reasonable attorneys’ fees, shalf be applied by Morgagee, b its sole andabselute option, to the Liabilities, m such
arder as Mortgagee may determing, ar st its sole and absolute diserction to thesedoration or repair of the Coltateral in
accordunce with such terms, conditions and restrictions as Morgagee, in its sole angansolute discretion, may impose.
Any surplus remaining afier payment and satisfuction of the Liabilities shall be paid toMorngagor. Mortgagor hereby
empowers Mortgagee, in Morigagee's sole and absolute diseretion, w settle, compromise and adjust any and al chaims
or rights arising under any condemuation or eminent domain proceeding relating (o the Codatgeed or any portion
thereof, Mortgagor hereby irrcvacabily appoints Mortgagee as its attorney-in-fact for the pueposes sct forth i this
Scetion, Mortgagor agrees (o exceute such Turther assignments of Condemnation Awards as Mortgagie may require,

110 Governmental Requirements. Morigagor will ot ll times fully comply with, and cause the Collmtersl and
the use and cordition thereof to fully comply with, all federal, state, county, municipal, focal and otber governmental
laws, statutes, ordinunces, requirements, regulations, rules, orders and deerees of any kind whatsoever thit apply or
relaie to Mortgagor or the Collateral or the use thereol. Mortgagor will observe and comply with all coaditions and
requiremens necessary Lo preserve and extend any and alf dights, Heenses, pormits, privileges, franchises and
concessions (tacluding, without limitatian, those retating 1o tand use and development, lundmark preservatios,
construction, access, water rights and use, noise and pollution) which are applicable 10 Mortgagor or have been granted
for the Collateral or the use thergof. IF any governmental body or court issues any natice or order 1o the clifect that the
Collateral is not in compliance with any covenant, erdinance, faw or regulation, Morlgagor shatl promptly deliver to
Mortgages a copy of such notice or order and shalt immediately commence and diligently perform corrective action,
Unless required by applicable law or unless Mortgagee has otherwise first agreed in writing, Mortgagor shall not make
or allow any changes to be made in the mature of the vcenpancy or nse of the Premises or any partion thereof for which
the Premises or stch portioa was inteaded at the time this Mortgage was defivered, Martgagor shafl aot initiate or
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nequiesce in any change in any zoning or ather land use classification now or hereatter in eifect and alfecting the
Premises or any part thereofl withoul in cach cuse abtaining Mortgagee's prior written consenl theredo,

112 No Mechanics’ Licns. Maortgagor shall (a) keep the Premises free from mechanies' licns or other lieas ar
claims for licn, except that Martgagor shufl have the right cither 102 (i) place a bond with Morlgagee in an amount,
form, content and issued by u surety neceptable to Maortgagee Tor the payment of any such lien, or (1) obtain a title
indemuity insuring Morigngee's interest agatnst said licn in an amount, Torm, comtent and issued by g e insuraee
compuny neeeptable (o Mortgagee, in cither case within ten (10) days nfter the fiting thereol; und (b immedintely pay
when due any indebtedness whicl may e secured by a ien or ehurge on e Premises saperton o inferion t e lien
hereof (no wach supedor or Inferior lien to be permitted hercunder), and upon request exhibt suilsfuclory evidenee of
the discharge of any such lien to Morlgagee.

113 Coptinuing Priorily. Mortgagor will: (1) pay such fees, laxes and charges, exeeute and file (at Morigagor's
expense) such Paaacing statements, obtain such acknowledgments or consents, notify such obligor or providers of
services and matcrisls and do all such other aets antd things as Mortgagee may {rom time (o time request 1o establish
and maintain a valid avd perfeeted first and prior lien on and seeurity interest in the Collateral and to provide for
payment to Morlgages dinectly of all cash proceeds thereol, with Mortgagee in possession of the Collieral to the extem
it requests; (i) maintain e office and principa! place of business at all times at the address provided hescing (iit) keep
all of its books und records<clzding to the Collateral on the Premises or at the address provided herein; (iv) keep all
tungible Collaterat on the Real Zstale except as Mortgagee may otherwise consent in wriling; (v} make notalions on il
books and records suflicient to enalric, Mortgagec, os well as third garties, o determine the interest of Mongages
hereunder; and (vi) not colieel any renda or the procecds ol aay of the Leuses or Datamgibles miore than 3 days helore
the same shall be due and payable, excep! as Morlpagee ntiy allierwise eonsent i writing,

L.14 ilitigs. Mortgagor will pay wfl sty charges incurred i connection with the Collideral promply when
due and maintain all welity services available forasc s the Premises.,

115 Contraet Maintenanee; Other Agreements, Lesses. Mortgagor will, Tor the benefit of Mortgagee, fully and
promptly keep, observe, perform and satisly cach obligation_ceadition, covenant, and restriction affecting the Premises
or imposed on it under any agreement between Mortgagor atda tied party relating o the Colleral or the Liabilities
secured herchy {(including, withow timitation, the Leases, Construeags Documents and Intangibles) (collectively referred
to as the "Third Party Agrecments”) so that there will be no delaule thereundes snd so that the persons (other than
Mortgagor) obligated thereon shall be and remain at all times oblignted 45 porform for the beneht of Morigagee,
Mortgagor will not permit (o exist any condition, event or fact which conldallow or serve as a basis or justilication for
any such person to avoid such performance. Without the priov writien consen’ of Mortgagee, Mortgagor shall not (i)
make or permit any termination or mateciyd amendment of any Third Party Agréerient: (i) accept prepayments of rent
exceading one menth; (i) materially modily or amend any such Leases or, exeept where the lessee is in default, cancel
or terminate the same or gceept a surrender of the leased premises, provided, howeves) that Morgagor may renew,
modify or amend leases or take other action in the ordinary course of business so long as Such actian does not decrease
the monctary obligations of the lessee thercunder, or otherwise materially decrease the obligations ol the lessee or the
rights or remedics of the lessor; (i) consent to the assignment or subletting of the whole ar any.puition of any lessec’s
interest under any Lease which has a term of more thun one year or granl any optians (o renew [or 2aerm greater than
one year; (v) create or permit any lien or encumbranee which, upon foreelusure, would be superior W any such Leases;
or {vi) in any olker manner impair Mortgagee's rights and interest with respeet Lo the Leases and Rents. Al security or
other deposits received from tenants under the Leases shall be segregated and maintained at Mongagee in an account
satisfactory to Mortgagee and in compliunce with the faw of the State where the Premises are located,

116 Notily Mgrggggcc of Defauli, Martgagor shall netily Morigagee in writing within two (2) business days of
the occurrence of any Default or other event which, upon the giving of notice or the passage of time or both, would
constitute a Default,

1.17  Financial Reparting: Certifieate.

() Finangial Reporting. Mortgagor, at Mortgagor's expense, shall prepare and Turnish (1) an annual stitement
cf the operation of the Premises prepared and certilied by Mortgagor, showing in reasonable detail satisfactory w
Mortgagee total rents and other income received and 1otal expenses together with an anoual balance sheet and profits
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and loss statement, within sixty (60) duys alier the close of cuch Gacal year al Muttgagos, begiming with the fiscal year
lirst ending nfter the date of delivery of this Mortgage, (i) interim badance sheets wnd profit and toss stntenients,
certificd by Morigagor, in such Torm as may be required by Mortgogee not more thin quartenly if there is no existing
defuudt, and (iil) copies of Mortgagor's, the entitics mud/or persons wha Conteol Morgagar, nad Guarasiors amnd
Stute and Fedoral Income Tax filings within (30} thirty days of Gling. s sddition, Fianciab statcments, in such form
containing such detail as Mortgngee may request from the entities and/or persons who Control Morgagar, and
Ciunrantars shall be certitied by such Guarantor, entity ar peeson and delivered 1o Mongagee not more than guarterly i
there is o existing defnall,. Mortgagor shall keep aceurute books und records, and aliow Mortgagee, its representatives
and agents neeess 1o such books in aceordance with SgeGon 1.7 hereof, 1 Mortgagor or such principals lail (o comply
with the requirements set forth above, or in the event of & Delault bercunder, Mortgagee shall have the right 10 have
Mortgagor's books and records audited by an independent certified public aceountant, and the cost of such audit shall
be the obligation of Mortgagor, Upon a forectosure of this Morgage, alt of Mortgagor's books and records maintained
in connection with the Collateral shall be made available to the suceessTul bidder at the foreclosure sale for inspection
and copying for < period of not less thuw three (3) years Tolfowing said sale. Any audited finsncial stalements preparced
on behall of Marigazor or such principals shall be. delivered to Morigagee as soon as available,

(b) Certificuie - Mortgagor, within three (3) days of request in person or within five (S) duys ol request by
mail, shall furnish cither oibath of the following: (i) a writien statement, duly acknowledged, of all amounts due on any
Liubilitics, whether for princijialar interest on the Note or otherwise, and stating, 10 the best of Morigagos's knowledge,
whether uny offsets or defeuses exist ugainst the Liabilities and covering sueh other matters with respeet W any
Libilitics as Mortgugee may reasonpiiy require; and (8) a certificate setting forth the names of all lessees under any
Lenses, the terms of their respective Lemses, the space occupied, the rents pavable thereunder, any sceurity deposits
collected by Martgagor, and the dates through awhich any und all rents hisve been paid,

L18  Mortgagee's Perforntance. 11 Mortgagor fails 1o pay or perform any of its obligations herein contained
(including payment of expenses of foreclosure and-Cuaet costs), Mortgagee may (bul necd nat), as agent ur wtiormey-in-
tact of Mortgagor, make any payment or perform (o cavseta be performed) any obligation of Mostgagor hereunder
(including without limitation making payments of princijal, interest or other amounts an any lien, encumbrance or
charge on any of the Collicral; completing any construction; raking repairs; prosecuting collection of the Collineral or
proceeds thereof; purchasing, discharging, or scttling any tax licn Sr other licn or claim) W any oo and naaner
deemed expedient by Morigagee, and any amount so paid or expénded: (plus reasonable compensation 1o Morngagee Tor
its out-ol-pocket and other expenses for cach matter for which it acts gnder this Martgige), with interest thereon at the
Delault Rate, shall be added to the Liabilitics and shall be repaid to Mortpagee upon demand. In making any payment
or seeuring any performance relating to any obligation of Mortgagor hereunder Mortgagee shalt be the sobe judge of
the fegality, validity and amount of any lien or enetmbrance and of all other @aters aecessary Lo be determined in
satisfaction thereof, No such action of Mortgagee shall ever be considered as a watved of any right aceraing 10 it on
account of the oceurrence of any matter which constitutes a Default.

119 Subrogation. To the extent that Mortgagee, on or alter the date hereol, pays eay spm under any provision
of faw or any instrument or document creating any lien or other interest prioe or superior tothic Sien of this Mortgage,
or Mortgagor or any other person pays any such sum with the proceeds of the lown secured hereby, Mortgagee shall
have and be entitled to a licn or other inferest on the Collaterat cquad in priority to the fien or othdr fnerest discharged
and Morigagee shall be subrogated, Jespite their release of record, i and reeeive and enjoy all rights ail liens
possessed, keld or enjoyed by, the holder of such licn, which shall rewais in existence and benefit Mortgagee in
securing the Liubilities,

L1200 Manggement of Premises. Mortgagor shall manage the Premises through its own personnel or a third
party approved by Mortgagee, and Mortgagor shall not contract with any other third party for property management
services without (i) the prior written approval by Martgagee of such party and the terms of its contract for management
services, which approval shall not be unreasonably withheld, and {ii) Morigagee receives a subordination ol any lien by
the Manager in form and substance satisfactary to Mortgagee.

121 Use of the Premises. Mortgagor shall not sulfer or permil the Premises, or any portion thereol, to be used
lor any purpose except that agreed (o by Morigagee, nor shall Mortgagor permit the Premises to be used by the public
without restriction or in such manner as might reasonabsty tead o impadr Morigagor's title 1o the Premises or any
portion thereol, or in such manuer as might reasonably muke possible a claime or claims of vasement by prescription or
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adverse possession by the publie, as such, or of implicd dedicntion of tiwe Premises ar any portion thereol. Morigagor
shull not use or permit the use of the Premnises or any porlion thercol for any unlawlul purpose.

122 Litiggtion Involving Premises. Mortgagor shall pramptly notify Mortgagee of any litigation, threatened
litigation, administrative procedure or proposed legislitive action initiated against Mortgagor or the Premises or in
which the Premiscs are direetly or indireetly alfected, including any proecedings which scek 1 (ij enjoin or otherwise
prevent or declare untawful, the Construction, (i) enforee any lien against the Premises, (1) correat, change or prohibit
any existing condition, feature or use of the Premises, (iv) condemn or demolisk the Premises, (v) take, by the power of
cminent domnin, uny portion of the Premises or any property which woubd damage the Premises, (vi) modify the zoning,
applicable Lo the Premises, or {vii) otherwise adversely affeet the Premises, Mortgagor shall initiale or appear in any
Jegal action or other nppropriate proceedings when necessary (o proteed the Premises (rom damage. Morlgagor shall,
apon writlen request of Mortgager, represent snd defend G trial and appellate levels, with counsel seeeptable o
Morlgngoe und it Mortgagor's sole cost) the inerests of Mortgagee i aoy procecdings deseribed in s Sedtion )22 or,
at Mortgagee's <icetion, pay the fees and expenses of any counsel retnined by Mortgagee o represeat the interest of
Mortgagee in any such procecdings

123 Release of Townhouses for Sale. Mortgagee will release its lien upon individual tlownhouses when such
iownhouscs are sold to wasinted third partics for value provided that all of the following terms and conditions are
satisfied as determined by Morigagee in its discretion:

(a) Mortgagor shall iy 12 Mortgagee on ur before the closing ol any townheuse, o release fee of $UK Tor

cach townhouse being released;

(b) Mortgagor shall pay to Mortgages the Following release prices at the closing of the sale of such
townhouses:

(i) the greater of $244,125.00 or 9050 the gross sales proceeds tor Unit A,

(ii) the greater of $252,0600.00 or Y0%: ol e gross sades proceeds for Unit B;

(iii) the greater of $179.460.00 or 904 ol the gross sales proceeds Tor Unit O

(iv) the greater of $177,930.00 or 905 of the gross sales vroceeds for Unit Dy

(v) the greater of $169,200.00 or 9044 of the gross sales proceeds Tae Unit

(vi) the greater of $169, 200,00 or 904, of the gross sales procecds o Uit T
{c) Mortgagee shall bave received an endorsement to s lender's Gtde policy fssued 1o Mortgagee simultisncous
with the date hercef (“Title Poliey™} dated as of the date of such release showing no mechinie’s or materindman’s

licns on the Premises and showing no other exceptions 1o title other than those shown waidhc Tile Policy or
Permitted Exceplions;

(d) There cxists no Defandt under any ol the Related Agreements and/or event which with (he passage of 1ime
or notice or both would become o Delawlt under any of the Related Agreements; and

(¢) Mortgagee has received from all guarantors guarantying any portion of the Loan a reaffirmation of such
guaranty, in form snd substance satisfactory 1o Morigagee.

For the purposes of Lhis Section 1.23, "Units A, B, C, D, E and I e those units generally depicted on the site plan
attached hereto as Exhibit B.

; I Townhoyses. Mortgagor agrees that on or before January 31, 1995, Mortgagor shal)
have closed the sale of Unit A and in conncetion therewith satisfied wl! of the conditions set forth in Seeiinn 1,23 shove,
Mortgagor agrees that on or before March 31, 1995, Mortpagor shall have closed the sale of Unit B and in connection
therewith satisfied all of the conditions set Torth in Seetion 1,23 above. Mortgagor agrees that its laiture 10 meet the
requirements of this Seetion 1,24 shall be deemed a Default bercunder,

kimchZ.mig t




UNOFFICIAL COPY




£985TIS6

UNOFFICIAL COPY

125 [ioancinl Covenunts. At all times during the ieem nl llu lmm, Buwlu Hry mu! Cinarantors, an n combioed
busis shall maintaln o net worlh of al least 5 andd liquidity of - lewst $___, ns determined by
Mustgagee 1o ite sole diseration on the Dasis “of the Reancial statements dediversd 1o Mortgagee in seeordanee herewith
and on such other Informstion as Mortgagoe shall reasanably require,

IE. REPRESENTATIONS AND WARRANTIES

To induce Mortgngee (o make the loan seeured hereby, in addition 1o any representations and warranties in the
Note, the Loan Agreement, any Relaied Agreement and Article V hereol, Morlgagor hereby represents and warrants,
as of the date hercol and until the Linbilitics are paid in full and the Obligations are fully performed, that:

2.1 Title. Martgngor is well seized of the Premises, and ol o good, indeleasible estate therein, in {ee simple,
The Cotlateral is free from all encumbriices whatsoever (and any claim of any other person thereto) other than the
cncumbrances eivated by this Mortgage and the Related Agreements und those expressly approved by Mortgagee in
writing (the "Peraatted Exceplions™). Mortgagor has good and lawlul right (o sell, mortgage and convey the Colluleral,
Beneficiary is the’seic owner of 100% of the benelicial interest under the lund Lrust wgreement creating Trust, free und
clear of any lien, seariy interest, encumbrance or thied party rights (other thur 10 Mortgagee, Mortgagor, its
successors and nssigns wiil Drever warrant and defend the Collaterat against all claims and demands whatsoever,

22 cower and Authoriv. Mortgagor, and il Mortgagor is more than one party, cach party constituting
Morigagor (and, il Mortgagor or any canstituent party of Mortgagor s a partnership, cach of Mortgagor's and any
constituent party’s gencral partners)-i duly organized and validly existing and bas Tull power and due awthority (o
execute, deliver and perform this Mortgarc, the Note, and any of the Related Agreements in accordance with their
terms, 1M Mortgagor i a corporntion, a lissitednartnership or a lmited liability company, Mortgagor is gualilied to do
business and i< in good standing in (he stute feswhich the Premises are located, aml is in good standing in the Ste of
its incorporation or creation, Such execution, deliveey amd performance has been duly authorized by all necessary
corporate, partacrship or company action and approved by cach required governmental authorily or other party. The
obligations of Mortgagor and every other party therete under this Mortgage, the Note and the Related Agreements are
the legal, valid and binding obligations of cach, enlorecabls iy Mortgagee in accordance with their terms, subject o
applicable bankruptey, insolveney, reorganization, moratariund aml uther similar laws applicable (o the eaforcement of
creditors” rights generatly,

23 No Default or Vialations, No Defult or event which,wath natice or passage of ime or buth, would
constittute a Default ("Unmatured Event of Default”) has oceurred and is cominuing under this Muortgage, the Note, or
any of the Related Agreements. No Affiliated Party (a8 hereinaller defined) 2 in violution of any federal, stae and
local laws, statutes, codes, ardinances, orders, rutes and regulations, induding judiciz opinions or precedential authority
in the applicable jurisdiction (collectively, "Laws*) and/ur governmental requirement (iacluding, without limitation, any
applicuble sceurities [aw) or in default under any agreement to which it is bound, or wiich affects it or any of its
property which defuult would have a muterial adverse affeet on the Mortgagar's ability to gay the Liabilities and
perform the Obligations and/or on the value of aay of the Collateral, and the execution, deliverzand performunce of
this Mortgage, the Note or any of the Related Agreements in aceardance with their terms antt 2ae-ase and oceupancy of
the Premises will not violate any Laws and/or agy governmental requirement, or conflict with, beanconsistent with or
result in any defandt under, any of the representations or warranties, covenants, condisions or other provisions of any
indenture, mortgage, deed of trust, casement, restriction of record, conlrael, document, sgreememt or instriament of any
kind to which any of the foregoing is bound or which alleets it or any of its property, exeept ss identificd in writing snd
approved by Mortgagee, "Alliliated Puety” shall mein any of (1) Beneliciary, (i) any guarantor of all or wny part ol the
Liabilitics; (iii) if Beneficiary, guarantor and/or any such Afflited Party is o general or lmited partnership, the general
partners thereol; (iv) if the Benelickary, guarantor and/or any such Alliligted Party 15 o joint venture, ils joint venture
partners; and (v) i Beneliciary, guarantor and/or any such Alliawed Party is o corporation or limited liability company,
any person or cntity controlling such corporation or limited tability compuny (defined as any person or enlity owning
more than ten percent (10%) of such corpormtion or limited liability company,

24 2 Ldligation_or Governmentgd Congrols, There are no procecdings of any Kind pending, or, to the
knowledge of Mortgagor, threatened, against or affecting Mortgagor, any Atfiliated Party, the Collateral (including any
aticmpt or threat by any government authority to condemn or rezone all or any portion of the Premises and/or to
revoke, attack, invalidate, rescind or modily the zontng all or any portion of the Premises or any building or other
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Murtgagar, Geaeral Contractor ( defined b Uie Loas Agrecmea) sad/or iy Alfilimed Party is nod troe amd corree
tn any materdal resped,

32 Reeuiver, Suspension, Aluchmenr. ‘The appointment, pursaant fo an arder of a court of comprstent
jurisdiction, of u trustee, receiver or liguidatoe of the Collateral ar any part thereol, vr of Mortgagor, Genernl
Contructor {ns defined in the Loan Agreement), any Afliuted Party ar any lermination or volutiry suspension of the
transaction of business of Martgagor, the General Contractor (as defined in the Loan Agreement}, any Affiliated Party
or any attachment execution or other judicind scizure of all or any substuntial portion of Mortgagor's, any Alfilinted
Party's and/or General Contractor’s assets which attachment, exeeution or scizure is st dischurged within thirty (30)
duys;, provided that the occurrence of the foregoing with respeet to a third party unreled General Contractor {08
defined in the Loan Agreement) shald nol constitute o delault anless Mortgigor (ils to procure o substitute general
conraetor weeeptable ta Mortgages within such time period.

33 Bariceptey Liling, Other Consents or Fuilurgs. Mortgagor, Beneliciary, the Genernd Contractorr (o
detined in the LofinAgreement), and/or any Allilinted Party shill e o volumnry cuse wider any applicable baokruptey,
insolveney, debtor reliel, or ather similar law now or hereafler in offeet, or shall couscat ta the appoistiment of or tuking
possession by u recerver, Tquidmor, assigher, teustee, custodinn, sequestrator {or similar official) of Mortgagor,
Beneliciary, the Ciencral Gontractor (as defined in the Lonn Agrecment), any Alfilated farty or for any part of the
Collateral or any substantiai paccal Mortgagor's, Beneliciary’s, the Generad Contractor's sad/or any Alfiliated Party's
property, or shall make any generabassignment Tor the benelit of ereditors, or shall fail geoerily 1o phy ther respective
debts s they become due or shall tnke any action fn furtherance of any of the foregoing, provided that the oecusrency
of any of the foregoing with respeet i pAdiicd party unselnted General Cantractor (s defined in the Loan Agreement)
shall not constitate o defindt unless Moretgzgan Tails o procare i substitate general comtractor aceeptalie to Morlgngee
within such time period,

34 Involiuuey Bankeaptey Filing. Any Svaantary cise s brought against Mongagor, Beseficiary, General
Contructor {rs defined in the Lonn Agreement), andfor pey Affilineed Pacty under iy bunkiupley, insatvency, debios
reticl) ar simibar law now or herealter in effeet mnd suell casc is vat dismissed within sixy (60} days alter ils iling, or
Morigagor, Beneficiary, General Contractor (ns delined in fae Luan Agreement), and/or iy Alfilated Party conscuts

to or [ils to oppose any such procceding; or the court in any sueh proceeding caters a decree or order appointing a
receiver, liquidator, assignee, custodian, trustee, sequestrtor (or il official) of Morlgagor, Beneliciary, Genera)
Contractor and/or any Affiliated Party or for any part of the Collatera’ or any substantial part of Morigagos's,
Bencliciary's, General Contractor’s, und/or any Affilisted Pany’s propenty, o orders the winding up or liguidation of
the affairs of Mortgagor, Beneficiary, General Contractor (s defined in the Lapn Agreement), and/or such Affiliated
Party and such decree or order is not dismissed within thinty (30} days after Biecontry thereof; provided thet the
oceurrence of any of the {urggoing with respeel 1o a thind purty aneclated GenesadCoatractor (as defined in the Loun
Agreement) shalt not constitute a defauh uniess Mortgagor fails to procure o substicice general contractor ueeeptabie to
Mortgagee within such time pesiod.

3.5 warantor. Default under the terms of any agrecment of gearanly relating to thedpdebiedness evidenced
by the Nole or relating to any other Liabilitics, or the occurrence of any of the evenls enumerited o Seetions 3.2, 33 or
3.4 with regard to any guarantor of the Note or uther Linbilitics, or the revocation, limitation or lefmiaation of the
obligations of any guarantor of the Note or uther Liabilkics, except in sccardance with the express wiitien terms of the
gugranty.

36 Traasfer. Any Trassler or Encumbrance prohibited under Section to hereof, without the prior written
consent of Mortgagee.

37 Miscellancous. 1§ Mortgagor is other than a aatural pessow or persons, without the prior writien consent of
Mortgagee in cach case, (a) the dissofution vr termination of existenee of Mortgagor, voluntarily or involustardy,
whether by reason of death of a general pariner or member of Mortgagor or atherwise; (b) the amendment or
modification in any material respect of Morigagor's articles, agreement of partnership, operating agreement or its
corporate resolutions relating to this transaction or its articles of incorporation or bylaws, or {¢) the distribution of any
of Mortgagor’s cupital, except for distributions of the proceeds of the Loun secured hereby and cash from operations.
As used heretn, "eash from operations” shall mean any cash of Mortgugor carned from operation of the Collateral (bus
nat from a sale, borrowing or refinancing of the Colluteral), available after paying ali ordinary and necessary current
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expenses of Mottgagor, including oxpenses incurred in the maintenanee of the Collateral, and after establishing resceves
to meet currenl or reasonably expected obligations of Morigagor relating to the Collaleral. I Mortgagor ac any
guarantor is & natural person or persons, the death, legal incompeteney or mental disability of any Mortgagor, any
generud purtaer of Mostgagor, nny member and/or shurebolder which contrals Martgagor or any gosvanto,

3N Tk on Morlgagee. The wpasition of w s, vther than u stale o federal ineome tax, on av payable by
Martgagee by reason of ity awneeship of the Note or this Mortgage, and Mortgagor not promply paying, said 1oy, or it
heing, illegat fur Mostgugor tu piy said o,

30 Represeututions ood Woateantivs. Any represeatition, wartmmy or dhselosice mads 1o Morgigee by
Mortgagor or ney gunesntur of wiy Lishitles Iy conncetion with or ws an inducement w e muklng of the foan
evideneed by the Note or this Morgage (including, without limitation, Uhe represcutitions sad warrantios conlnined in
Astiche ol this Mongage), or oy of the Reluted Agreements, peoving, o be lalse or misteading In any materinl
respeet as of G Gme (he sume wis made or al wny tise, whether e not wey such representution or Jisclosure appears
ns part of this Marigage.

A0 Oiher boans Mortgagor's fuilure Lo poy o perform ar Martgagor's defnalt wader any other promissory
note, foan document or viwr evidence of indebtedness with Mortgagee alter expiraiion of aay apphivable notice and
cure prriod,

V. REMEIFES

4.1 Accglerntion. Vpon the necierenee of sy Deloal, the eniire indebledocas evideneed by the Note and ol
ather Linbilition, together with interest thevean the Detuult Ruste, shidl, ot the ption of Modgagee, sotwithsiambing
any peavisions horeol sid withou demand oraacee of iy Kind 10 Mortgagor av touny sthey person, beceme and be
immedintely due and payable,

4.2 Remedies Cumalative, No vemedy vr rightal Mortgagee hereunder or under the Note ar any Related
Agreements or otherwise, or available under applicable latvoabail be exclusive of any other rlg.,h( ar semedy, but cach
stich remedy or right shall be in addition o every other remedy/os right now or tieeealtey existing under any such
document or under applicable law. No delay in the exercise of, orariission o exereise, any remedy or right aceruing, on
any Default shall impair any such remedy or right or be eonstrued 1w/ he o waiver ol any suels Default or au
acquicscence therein, noe shall it affect sy subscguent Defauit of the sarie or a dilferent nature. Every such remedy
or right may be excreised concurrently or independently, and when and asoftin as may be deemed expedient by
Mortgagee. Al obligations of Mortgagor, and all rights, powers and cemedies o Morigagee, expressed herein, shall be
in addition to, and not in limitation of, those provided by taw or in the Note or sy Related Agreements or any other
wrilten agrecment or instrument reiating (o any of the Linbilities or any sceurity therelze,

43 Possession of Premises; Remedies under Note and Reisted Aprecments, Martgaor bereby waives all right
to the possession, income and rents of the Premises from and alter the veewrrence of any Letuais Mortgagee is hereby
expressly anthorized and unpnwcrcd to the extent permitted by faw, ut and following any such” eceirrence, 1o enter into

and upon and take possession of the Premises or any part the ceof, to exclude f‘ffﬂl’l!.,d&,()l" and its agerds and employees
thercaf from, and Mortgagor shall immediately surrender possession of the Premises, Morlgagee mayinsure the
Premiscs, contract with third parties to assist Mortgagee, complete any construction in progeess thereon at the expense
of Mortgagor, lease the same (including without limitition keases extending pust ihe wym of the Loan), colleet and
receive all Reats and apply the same, less the necessaey or appropriate expenses of collection thereof, either for the
care, operation and preservation of the Premises or, at the clection of Morlgagee in its sole diseretion, Lo a reduction of
such of the Liabilities in such order us Mortgaeee may elect. Morlgagee, in addition to the rights provided under the
Note and any Related Agreements is also herehy granted full and complete autharity to coter upon the Premisces,
employ watchmen 1o protect the Personalty and Improvements from depredation or injury and 10 preserve and protect
the Collateral, and 1o continue any and all owstunding cantenets for the erestion and completion of Tmprovements to
the Premises, to make and eater into any contraets and obligations wherever necessary in its own name, and e pay and
discharge all debts, obligations and Babilities incurred thereby, ab) ar the expense of Mortgagor. Al such ummhiurns
by Mortgagee shall be Liabilities herennder which shall scerue interest at the Delfault Rate.

dab Foreclosure; Expeose af Litigation. When the Liabilities, or any part thereof, shall become due, whether
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by acecteration o otherwise, Mortgigee sudl hive the cight - Toseehose the tien hereal Jur sueh Liabilltdes m part
thereal, T uny suit to Joreelose the Fen horeof, theee shall he wiowed s included as additionnd indebredness in the
deeree for sabe ol expenditeeas and expenses which may he paisd or inciered by or on behadl of Morgagee for
ollorneys’ {ees and expenses, appraisers’ fes, environmental studics and/or andits, outlays for documentary and espen
evidence, stenographers' charges, publication costs and costs (which may be estimated as to items o be expended alter
entry al the deeree) of procuring all such abstructs of Gtle, titke scarches and examinations, tide insuranee policies,
sumilar data nad assurimees with respeet to title, ss Mortgagee may deem necessury zither 1o prosceme such it or to
evidence to bidders at nny sale which may be lad pursuant 1o such deesee the true condition of the tide v or the vidie
ol the Premises. AN expenditures wnd expenses of the nalure i this Seetion 44 mentioned and such expunses wnd fees
na mrity e Saewrred in e protection of the Premises and the maintenanee of the lien of this Morigage, including, the
fees of any nttorney camployed by Martgagee in nay ltigation or ather proceeding sffecting this Morgage, the Note, the
Retated Agreements or the Premises, ncluding probate wul Bankeoptey proceedings, av s prepiration for the
commencement or defense of any ltigation or other proveeding or dereatened Wigntion or othiee proceeding, shall be
mmedintely due med payabile by Mortgagor, with interest thereon ab the Defude Rate, wind stidl be secuced by his
Morlguge.

4.5 Applicitisr s Proceeds of Poreclosus Sule. The proceeds of any foreclosure sube of the Premises shall be
distributed and applicdaatee-dollowing order of priority: first, on account of Wl costs and expenses ncident (o the
forcetosure proceedings, el all such Boms ax are sentioned i Jegtion 494 liercols second, ca aceount of all
Linbilities, with interest thereon/os herein provided; and third, say surphos 10 Murigigor.

46 Appointment of Reeeiver Adgon, ur iy time after, & Defindt hesewader and before or after the filing, of
i complaing 1o foreclose this Mortguge, the Adestpagee may petition 1o hkave i reeeiver for the Premises appoinied.
Such uppointment may be mude either belore or alter sale, without sotice, withowt vegard 1 the solveiey o insolvengy
or Mortgagor ot the time ol application for sech rceeiver s withonl regard e the then value of the Premises or
whether the same shall be then occupied as o hoieesedd v oo and Mortgagee or sy holder of the Node may te
appolited as such reveiver. Sueh receiver shadl havd power to colleet the ceats, issties and profits of and Trom tie
Premises during the pendeney of such foreclomire st i, in case of w sale amd a deficieney, during the full sttuwory
period of redemplion, whethier there be redemption or not, gs vell as during any further period when Mortgagor, exeepl
for the intervention of such reeeiver, would be entitted o eolfcar sich rents, issues and profits, and alt other powers
which may be nccessary or are usuad in such cases lor the prolectian. possession, control, management amd operation of
the Premises during the whole of said period. The court from time 10 rane may authorive the receiver Lo apply the net
income in his or her hands in payment in whole or in part of: (0) the-Liabitiies seeured hereby or by any deceree
foreclosing this Mortgage, or any tax, spectal assessment ot other lien which mav-be or become superior to the fien
hereol or of such decree, provided such application is mude prior 1o foreclosedesale; and/or () the deficiency in case
of 4 sale and deficieney,

4.7 Personal Property Foreclosure, 1 g Delunlt exists, Mortgagee may exercise from time (o time any cights
and remedies available to it under applicable law, er otherwise available to i, W addition o and not o lieu of, any
rights and remedies expressly granted in this Mosgagee, Morgagor shall, promptly upon reanisi oy Mortgagee,
assemble the Collateral and make it available to Mortgagee al such place vr places, reasonably Coavanient for both
Morigagee and Morigagor, as Mortgagee shall designaie. Any notification required by law of intendee disposition by
Mortgagee of any of the Collmzral shall be deemed reasonably and properly given il given at feast five (5) days belore
such disposition. Without limiting the foregotng, whenever i Default exisis, Mortgages may, with respect o so much of
the Callateral as is persond property under applicable Luw, o the fullest extent permitted by applicable law, withowt
further notice, advertisement, hearing or process of taw of any kiad, (i) notify any person obligated on the Collateral o
perform dicectly for Mortgagee its obligations thereander, (i) enforee calleetion of any af the Collayeral by suit or
otherwise, and surrender, release or exchange all or any part thereal or comprontise or extend or reaew for any peciod
{whether or not longer than the original period) uny vbligations of any nature of any parly with respect thereto, (i)
emdorse any checks, dralts or other writings i1 the name of Morigagor 1o alow collection of the Collateral, (iv) 1ake
control of any proceeds of the Colateral, (v) eater upon any premises where any of the Collateral may be focated and
take possession of and remove such Collatesal, {v1) selt any or aft of the Collateral, frec of all rights and claims of
Mortgagor therein and thereto, at any public or private sale, and (vii) bid for and purchase any or all of the Collateral .
at any such sale. Proceeds of any disposition by Mortgagee of any of the Callateral may be applicd by Mortgagee o :
the payment of expeuses in connetion with the Collateral, inchuding attorneys fees and legal expenscs, and any balance
of such proceeds shall be applied by Mortgagee toward the payment of such of the Liabifities and in such order of
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apphication us Morigagee may from time o time cleet. Mortgagee may exercise (rom tiae W time any rights and
remedics aviilabsle (o it under the Uniform Commerciad Cade ar othes spplivabde faw as in effeet fromn e (o fime or
otherwise available (01 uader applicable tuw,

Murigagor hereby expressly waives presentment, demand, notice o dishonor, protest and notice of protest
connection with the Nate and, to the fulfest extent permined by applicable law, sy and sl otber notives, demsds,
wivertisements, hemings or process of faw in conneetion with the exercise by Murigagee of any of it vights aad
remedies hereunder, Mongigor hereby constitutes Mortgagee its attorney-in-fuct with {ull power of substitution 1o toke
possession of the Collateral upon any Deluall nnd, o Mortgigee in its sole diseretion decms neessstiry or proper, (o
excente and deliver ol instraments required by Mortgagee to accamplish the disposition of the Collaterai; this power of
attorney is a power coupled with an inlerest and is irrevocable while say of the Linbilities ure outstanding,

4.8 Performunee ol Thigd Pagty Agreemess. Mortgagee may, in #1s sole discretion at agy time after the
aceurrence of & Default, notify any persan obligated to Morigugor under or with respeet to any Third Party Apreements
of the existence ol '« Defuuit, reguire that performunee e awde direetly 0 Morigagee nt Morigagor's expense, wand
ndvinee such spmsisare necessary oF approprinie 1o satisly Mortgagor's abligatons thereunder; asd Murtaagor agrees
to caoperate with Movipgee in bl ways reasonably requesied by Martgagee (including, tue giving of sny notices
regquested by, or joining i aay notices given by, Morgagee) 1o accomplish the lureguing,

49 Mo Linbiiy on Mortgeew Lidemunily.  Notwithstandiag auytiing contsised herein, Mongagee shall pot be
oblignted to perform or discharge, and=loes not heeeby uodertake W perfor or disclarge, any obligation, duy o
labifity of Mortgagor, whether hereunder dader any al (he “Fhird Pisrty Agreements or oiherwise. Mortgagor shall be
and remain fiuble for all its obligations. Exceps for matiurs caused by 1he gross seghpence or wilful misconduet of
Mortgngee, Mortgagor shall and does herebyamree W indemnify and defend against and hald Mortgagee narmless of
and from: (i) nny and all liabilities, losses or damozges which Mortgagee may incur or pay under or with respect to any
of the Collateral or under or by resson of is exereiac ol rights hercunder; and (it) any and all claims and demands
whatsoever which may be asserted against it by reasan of 2oy alleged obligations or undertakings on its part 1o perform
or dischurge any of the terms, covenants or agreements contianed in any of the Cotlateral o it any of the contragts,
documenta or instrumenls evidencing or creating any of the Collateral, Morigagee shall oot have responsibality for the
control, care, management or repair of the Premises or be responable or liuble for any swegligenee in the management,
operation, upkeep, repair or control of the Premises resulting, in lass injury of deatl to any tenam, licensee, employee,
steanger or other person, No liability shall be enforeed or asserted sgaingt Morgagee inils exereise of the powers
herein granted to ity and Mortgagor expressty waives und releases any soch Sahility. Should Mortgagee incur any such
linbility, loss or damage under any of the Leases o under or by reason hereol, o in the defense of any claims or
demands, Mortgagor agrees to reimburse Mortgagee immediately upun demancd«or the full amount thereof, including
costs, expenses and attorneys’ fees, plus interest thercon at the Delault Rie,

410 Prepayment Charge. 1 this Mortgage, the Note or any Related Agreement_provides for any charge for
prepayment of any Linbilitics, Mortgagor agrees to pay said charge if for any reason any of said Liabilities shall be paid
prior to the stated maturity date thereol, even if and notwithstanding that a Default shall haveseadrred and Morigagee,
by reason thereof, shatl have declared sid Liabilitics or all sums secured hereby immediately dueand payable, and
whether or not said payment is made prior to or at any sale held under or by virtse of this Anicle BY.

411 Suyits to Protee! the Premises. Mortgagee shadl hive the power amd anbority (but not the duty) Lo institute
and maintain any suits and proceedings as Mostgagee may deem advisable (4) 10 prevent any impatrment of the
Premises by nay acts which may be unfawlul or which vivlate the 1eems of this Mortgage, (b) to preseeve or profuet its
interest in the Premises, or (¢} to resteain the enforcement of or compliznce with any legistation or other goverementad
cnactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or compliance with .
such cnactment, rule or order wight impair the security hereunder or he prejudicial to Mortgagee's interest,

4,12 Delay or Omission. No delay or omission of Murtgagee in the exereise of any right, powes o remedy
accruing upon any Defaull shall exhaust or impair any sich right, power or remedy, or be construed 1o waive iany such
Default or to constitute acquicscence therein, Every right, power and remedy given to Mortgagee muy be exercised
from time 1o time and as often as may be deemed expedient by Mortgagee.
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V. ENVIRONMENTAL MATTERS
5.1 DRoliftiony. Vor surposes of this Artiche

(w) “Havironmontal Laws” means: any federal, state or tocad statute, taw, code, rufe, regulation, guideling,
ordinanes, order, standard, pernil, lcense o reguirement (ineluding eonsent deerees, judicial decisions, judicial
interpretutions and administrative orders) now exisiing or hereluatter enucted together with abl redated amendmewts,
implementing regulations and reawthorizations, pertuining to the protection, preservition, conservation or segulation of
the environment, incheling, but not bmited 1 the Compreliensive Environmeninl Response, Compensatton, and
Liubility Act, 42 US.C. 89601 et seq, ("CERCLAY the Resvuree Conservadion and Recovery Act, 42 15,0, $00n o
seq. ("RCRA") the Toxic Substunces Conteol Act, 18 LLN.C§2000 ¢ seq. (FSCA"Y the Cleun Air Act, 42 US.C
§7401 et seq.; and the Clean Water Act, 33 USCL 1250 ol seqs nnd il the Prenises are focated in Hlinois, the Hlinuis
Environmental Protection Act, UL Rev, Stan, Ch DHE/2, 8 H0E g seq. {eolleatively, the "Hlinois BEnvironmerta! Act”),

(M "Hizardrus Materinl” means:

(i} "hoeardons substanees” os defined by CERCLA or the Mhinois Environmental Act,

(i1} “hazardons wastes”, as defined by RCRA,;

(it}) any poflutant or coramipan, or hazardous, dangerons or toxic chemical, material, woste or other
substance ("potiutant™) within the meaning of any Enviconmuental Laws, which Envirsamental Laws probibit, Rmit,
otherwise regulnte, relate to or impose Obligutions, fability vr staodartds concerning the sse, expusure, release,
generation, manulacture, sule, transport, Twadting, atornge, reataent, reuse, preseace, disposat or recveling of sueh
pollutant;

(v} petroleam or erude wil;

{v) any rdiogctive materind, inctuding any saureespeeiad necless or by-product material as defined at 42
LLS.CL §2011 g seq., amd amendments thereto and ceauthoezpions thereol;

(vi) asbestos-containing materials in any form or conditior:

{vit) polychlorinated biphenyls ("PCB"): and

(vili) natural gas, natural gas Tiquids, liguified natural gas or syntheticgor useable for fuel,

{c) "Environmental Actions” means:

{i) any notice of viotation, correspondence, complaiat, claim, ctation, demand, ingeirvar inguiries, report,
action, assertion of potential responsibility, lien, cacumbrance, or proceeding regardiog the Pecinizss or property
adjacent to the Premises, whether formal or informal, absolute or contingent, matured or unmanend; brought or
issued by any governmental unit, agency, or body, or any person or entity sespecting:

{n Enviranmental Laws;

(2) public health risks;

(3) the environmeatal condition of the Premises, ur any portion thereal, or the contamination
of any other praperty by Hazardous Material conanaling from the Premises, including
actual ar alleged damage or injury to wildlife, biots, air, surface or subsurface seif or

water, wetlands or other natural resources; or

{4) the use, exposure, release, geocration, manulacture, transportation o or from, handling,
storage, treatment, reeyeling, reclamation, reuse, disposal or presence of Hazardous
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Muteria} cither on the Premises or tmm]mtﬂ'd n}l nH fm Hxit,. Lrealment, Slorige,
reeyeling, reclumation, reuse o disposal,

(1) ny violation or claim of violation by Mortgigor ol any Fivironmental Linvs;

(iii} any licn for damages cassed by, or the recovery of any cosls incurred for the investigation, remedistion
or cleanup of any release or threatened release of Hazardous Material; or

(iv) the destruction or loss of use of property, or the injury, illness or death of any officer, director,
employee, agent, representative, tenant or invitee of Mortgagor or any other person arising from or cavsetd by the
environmental condition of the Premises.

52 Representmtions, Mortgager hereby reprasents and warranis 1o Morigagee that;

(8) The Fromises and Mortgagor have heen, to Mortgagor's best knowledge afier due diligence and inguiry
{"Knowledge"), and siecurrently in complisnce with all Environmental Laws, Al required governmental permits and
licenses are in effeet, wra Mortgagor is in complinnee therewith, Morgagor has sot received any notiee of any Environ-
mentnl Action respecting enlior the Premines, any off-site ficility 1o whieh bas been seat any snch Hazardous Materinl
for off-site treatment, reeyeling, sackunation, rewse, hundling, stornge or disposal, or any propeny adjacent 1o the
Prenmises,

(1) No use, exposure, release, seacration, manulacture, storage, treatment, transpartistion os disposad of
Haeardous Material has oceurred, (o Mmi,;.q,n r's Knowledge, or s occurving on or from the Premises exeept as bis
been disclosed in writing to Maorlgagee ("Diselused Material®). Al Hazardous Material used, treated, stored,
transported o or from, generated or handled wx tie Premises hos been, o Mortgagor's Knewledge, disposed of on ar
off the Premises in o lawful manner, No environsicnial, public health or salety bazards curcently exist with respect o
the Premiscs. No underground storage tanks {including potroleum storage tanks) are now present or, to Mortgagor's
Knowledge, have been located on or wnder the Premised in 1oe past except as has been disclosed in writing Lo
Mortgagee (“Disclosed Tanks”).

(c) There have been, 10 Mortgagor's Knowledge, no pass, oad theee are no pending or threatened,
Environmentul Actions.

Mortgagor agrees that ail of the represeatations and warrantics sct focth hesein will be true an the closing of the
Loan and shall survive the Loan, except as to matters which have been diselosed in writing 1o and approved by
Martgagee. At Morlgagee's reguest, Mortgagor shall realTirm such representations aid warrantics i writing, The
Mortgagor hereby agrees to indemnify and hold Mortgagee free and harmless froos and against all loss, cost, damage
and expense, including attorney's fees and costs, which Mongagee may sustain by eeason, of the inaceuracy or breach of
any of the foregoing representations and warrics as of the date the foregoing representationy and warrantics are
made and are deemed remade.

53 Covenants. Mortgagor hereby covenants and agrecs with Morlgages as follows:
~:OVCTENL il } : BiE

{a) The Premises and Mortgagor shali comply with oll Environmental Laws. Al required goveramental
permits and licenses shall remain in effect or shall be renewed in o Limely manner, and Mortgagor shall comply
therewith. Al Hazardons Material present, handled or generated on the Premises will be handled, gencrated and
disposed of in a lawfut manncr. Mortgagor will satisly all requirements ol applicable Environmental Laws for the
registration, operation, muintenance and removal of afl underground storage Wanks on the Premises, i any. Withoul
limiting the foregoing, all Hazardous Material shall be handled in compliance with all applicable Environmental Laws.

(b)  Other than Disclosed Matcrial and Disclosed Tanks, no Hazardous Material shidl be introdweed 1o or used,
gencrated, presented, stored, manufactured, released, treated, disposed, transporied onto or feom or handled on the
Premises witkout thirty {(30) days prior written notice to Morigagee, provided that Mortgagor may handle, stare, use or
dispose of products containing small quanrities of Hazardous Materials, which products are of a type customarily found
in houscholds (such as serosnl vans containing nseetickdes, puints, paint remover and the like) and provided further that
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i
Martgagor shall handle, store, use, transpatt or dispose of nry sueh Hazardous Malerials in o sule and lawtal magine
andd shiall not allow such Hazardous Materiads 10 contiminate e Premisen or the envieonment.

() Mortgagor shull immediotely notify Mortgagee of all Environmental Actions and provide copies within twa
(2) business days of receipt of all writicn natices, complaints, correspondence snd other documents reluting thereto,
Morigagor shall promptly cure and have dismissed with prejudice all Environmental Actions 1o the satislaction of
Mortgagee, and Mortgagor shall keep the Premises free of any encumbrance arising from any judgroent, liabifity or lien
imposcd pursuant to any Environmental Actions.

(d) Mortgagor shall provide such information and centificutions which Mortgagee mny reasonably request fram
tine (o time to insure Morlgagor's complinnee with this Article V. Fo investigale Morigagor's complinnee with
Eaviconmental Laws and with this Article ¥, Morigagee, it igents and enployees, shall have the rghy, but rot the
obligition, ot uny e W emer apon the Premises upon yeasonable notice to Mortgagor, tuke samples, review
Murtgagor's bysss ud records, interview Morlgogor's enployees wml offieers, and conduet such other netivities g
Mortgagee, at its seie discretion, deems uppeopriate fo ensure Morigugor's compliunce, Morgagor shall cooperate Tully
in the conduct of such - audit, I Mortgagee decides 1o conduel sueh an sudit beeause of (i) an Eovironmental Action;
(it) Mortgagee's consicéring taking possession of or titke 10 the Premises after default by Mortgager; (iii) o material
change in the use of the Frewises which, in Mortgagee's opinion, increases the risk of noncomplisnce with
Environmental Laws; or (iv)the introduction of Hazardous Material other than Disclosed Material (o the Premises,
then Mortgagor shall pay upan desiand all costs and expenses connected with such andit, which, until paid, shall
become Liabilitics seeured by the Refaved Agreements and shalt bear interest at the Defanlt Rate. Nothing in this
Article V shall give or be construed as_gving Mortgagee the right (o direet or control Morigagor's actions in complying
with Environmental Laws,

54 Morigogee’s Riplts 1o Rely, Motigager is entithed to vely apan Mortgagor's representations and covenints
contained in this Article V despite any independent vestigrtions by Mortgagee o its consultants. Mortgngor stiall ke
all necessary actions 10 determine foe itselt, und W rempiaaware of, the eavironmental condition of the Premises,
Martgagor shatl have no right to rely upon any independent cavironmental investigations or (indings made by
Mortgagee or its consullants, except such reports provided byatortgagee i connection with the nequisition al the
Premises by Mortgagor,

5.5 Indemnification. The term "Mortgagee's Environmentid Lizbility” shall mean any and all losses, tinbilitics,
obligations, penalties, claims, fines, litigation, demands, defenses, costs, judgmnts, orders, suits, proceedings, injunctive
relicl, information requests, notice letters, damages (neluding conscquential prnitive and exemplary diumages),
disbursemenis or espenses of uny Kind or nature whatsoever (including atloradys' lees and experts’ fees and
disbursements and expenses) incurred in and/or arising out of {whether before, duriag or afier the term of the Loan)
investigating, defending against, settling or prosceuting uny litigation, claim or proceeding, costs incureed in

(&) any removal or remedial action (as defined in CERCLAY o similar costs incu(red in responding to the
presence or threatencd presence of and/or a release o threat of release of a Hazardous Maicrioid which may al any
time be imposed upon, incurred by or asserted or awarded against Mortgagee Indemnified Particy tefined below) in
connection with or arising from:

(i) any Huzacdous Material on, in, under or alfecting all or any portion of the Premises, or any
surrounding areas, or generated at the Premises:

(i) any material misrepresentation, inaccuracy or breach of any warranty, covenant or agreement contained
or referred Lo in this Seelion 5.5

(i) any violation or ¢laim of violation by Mortgagor of any Enviconmental Laws,

(iv) the impasition of any lien for damages caused by, or the recovery of any costs incurred for the cleanup
of, any release or threatened release of Havardous Material; or

(v} any Environmental Actions; or
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() the coxts sl expenses ol any Morgagee Indemnified Party (includiog, attorney's Tees o expenaes) o
giforeing the indemnificntion found herein,

Maortgugor sball indemily, defand (0 trind and appollaie Tevels and with counsel, wxperts i comsplinmts aeveptahis o
Mortgagee and ot Mortgagor's sole cost) amd okl Mortgagee Todemindficd Partles Tree and bawmieas Trom and aganins
Mortgagee's Faviconmental Blability (collectvely, "Muortgagor's demmification Olligntions’), “Morigigee fndenmiliced
Purty(ics)” shall mean Mortgagee, its purent and subsidinry corporations, and cach of their reapective afliliates, shae-
holders, dircetors, oflicers, employees, and sgents, Morigagor's Indemmificntion Obligstions shall survive in perpetaity
the repayment of the Note or any transfer of the Premises by Morlgagor, Mortgagee or any ol the other Murtgagee
Indemnificd Party, including by foreclosure or by a deed in licu of Foreclosuee. Marlgagor and its suceessors and assigns
hereby waive, release and agree not to make any claim or bring any cost recovery action against any Mortgigee
lademnificd Party under or with respect wo any Environmental Laws, o the exteat that any Mortgagee Tndenificd
Purty is strictly table under uny Environmental Laws or Envicanmental Actions, Martgagor's Envitonmentad Otadigations
to such Mortgagse tndemnilicd Party under this indemaity shall likewise be without regard to fuult o the part of
Mortgagor or such Mortgngee Indemnified Party with respeet to the vielatior or condition which results in linhility w
such Mortgagee Indeavified Party.

Y1, GENERAL

0.1 Permitied Acis. Monsagor agrees that, without alfecting or diminishing in any way the ability of
Mortgagor or nny other person (excepiany person expressly released in writing by Mangagee) for she pavient or
performance of nny of the Liabilities w0 S the performance of any obligation contabned herein or affecting the lien
herool upon the Collateral or any paat thercof, Morigee miay sl any tiowe and Trom time 1o time, without polics 1o v
the consent of any person telease any penoi-lizdde for the paviment or performance of any of the Liabilitics; extend the
time for, or agree to alter the wrms of payment el any indebtedness under the Note or any of the Lishilities; modify or
waive any obligation; subordirate, modify or othereec deal with the licn hereoly seeept additional seeurity of any kind;
release any Collateral or other property sceuring any or aliol the Liabiitics; make releases of any portion of the
Premiscs; consent to the making of any map or pl of e Fremises; consent 1o the ereation of a condominium regime

on all ar any part of the Premises or the submission of all «r sav pact of the Premises (o the provisions of any
condominium act or any similar provisions of law of the state ddwee the Premises are locsted, or to the creation of any
casements on the Premises or of any covenants restricting the use or eceupancy thereol; or exercise or refrain from
exercising, or waive, any right Mortgagee may have.

6.2 Expenses. Mortgagor shall pay when due and pavable, and otherwise on demand made by Mortgagee, all
loan fees, appraisal fees, recording fees, taxes, brokerage lees and commissions sbstract fees, title insurance fees,
cscrow fecs, attorneys’ fees, courl costs, documentary and expert evidence, fees ofingpeeting architeels and engineers,
cavironmental reports and/or audit costs and all other costs and expenses of every elaracter which have been incurred
or which may herealter be incurred by Mortgagee in connection with any of the fullowiop (collectively, the "Expenses”):

() Any courl or administrative proceeding involving Mortgagor, the Premises or thelinated Agreements to
which Mortgagee is made o party or is subject to subpoeni by reason of its being o holder of any ol the Related
Agreements, including without limitation bankrupley, insolvency, reorganization, probaie, eminenl compin,
condemnation, building code and zoning proceedings;

(b) Any courl or administrative proceeding or other action undertaken by Mortgagee 1o enforce any remedy or
to colleet any indebtedness due under this Morlgage or any of the vther Related Agreements following o delanit
thereunder, including without limitation a foreelosure of this Mortgage or o public or private ssle under the Uniform
Commercial Code;

() Any remedy exercised by Mortgapee following un Event of Delault ineluding foreclosure of this Mortgape:
and actions in connection with taking possession of the Premises or colleeting Rent assigned hereby,

)] Any activity in connection with any request by Mortgagor or anyone acting on beliall of Mortgagor that

Mortigagee consent to a proposed action which, pursuant o this Mortgage or any of the other Related Agreements, may
be undertaken or consmnmated only with the prior consent of Martgagee, whether or not such consent is granted: or

kirsch2.mig




UNOFFICIAL COPY




TISE6

L9843

UNOFFICIAL COPY

{v) Any negotintion undertnken belween Moripogee wind Murtyagdn ul anyoe ueting on el of Mogag
pertiaining to the exdstence or eure of any default under or the modification or extenslon of sy ol the Relwed
Agreements,

If Mortgagor fuils to pay any Expenses, Mortgagee may clect, but shall not be oblignted, to pay such Expenses, and if
Mortgagee does so elect, then Mortgagor will, upon demand by Mortgagee, reimburse Mortgagee Tor all such Expeases
which have been or shali be puid or incuered by it. The amounts paid by Mortgagee i respect of such Expenses,
together with interest thereon at the Defeult Rate from the date paid by Mortgsgee until paid by Morigngor, shall be
added to the Linbilities, shall be immediately due and payuble and shall be seeured by the lien of this Mortguge and the
other Refated Agrecments. In the cvent of the foreclosure hereof, Mortgagee shull be entitled to add 10 the
indebtedness found 10 be due by the courl a reasonable estintate of such Expenses (o be incurred after entry of the
decree of loreclosure,

b Seevriy Agesetuent: Fixture Filing, This Morgage, (o the extent that it conveys or otherwise donds with
personnl property o with items ol personal properly which are or iy become fixtures, shall also be consiraed ss a
security sgreement vndsr the Uniform Commercial Cude as in cffect in the state in which (he Premises are located,
This Morligage constityies a financing stulement filed as a fixture Bling in the Gfficial Records of the County Recorder
of the County in which th¢ Premises are lacated with respect 1o any and all lixtures included within the term
"Collateral” s used herein and wzh respect o any Personalty or other personal property that may now be or herealler
become such fixtures, Mortgagosshall excenle any statements pursuant to the Uniform Commercial Code, as
Morigagee may request to preseryve, aniimain and perleet the priority of the fiest lien and seeurity interest ereated
herehy on the Collateral which may bedeemed personal property or fixtures, and shall pay o Morigagee on demand
any expenses incurred by Mortgagee in cotneetion with the preparation, exceution and filing of any such dociments.
Morigagor bereby authorizes and empowers Moitgagee and irrevocably appoints Mortgagee the agent and atlorney-in-
fnct of Morlgagor to exceute aad file, oo Mortgagor's behall, all (nancing stutearents and refiling and continuations
thereol as Mortgogee deems neeessary or advisable faereate, preseeve ad proteet sueh lics.

6.4 Defeasance. Upon full payment of alt indetiedness secured herehy and satislaction of all the Liabilities in
accordnnce with their respective terms and at the time and wade manner provided, and when Martgagee bis wo Turther
obligation to make any advance, or extend any credit hereunder wider the Note or any Related Agreements, this
conveyance shall be null and void, and thereafter, upon demand thecedor, an appropriate instrument of reconveyance or
release shall in due course be made by Mortgagee 10 Mortgagar. Al fess jneurred in connection with such
reconveyance or release shall be paid by Mortgagor, including a release Tes pavable o Martgagee in the smount of §30.

6.5 Notices. Euch notice, demand or ather communication in conneetor with this Mortgage shall be in
writing, addressed 1o such addressee at its address set forth below and shall be deemed 10 be given to and served upon
the addressee thercol (3) upon actual delivery if personally delivered, (i) on the thirc Besiness Day after the deposit
thereof in the United States mail by registered ar certilicd ma), Nirsi-cliss postage prepadd, or (i) on the Lirst Business
Day of the delivery to an overnight delivery service.

If to Mortgapee: SL Paul Federal Bank For Savings

6700 West North Avenue
Chicago, lilinois (1633
Attention: Portfulio Analysis Dept,

With a Copy Tor S, Paul Federal Bank For Savings
6700 West North Avenue
Chicngo, 1L 60635
Attention: Denersd Counsel

If to Marigapor: Suburban Trust and Savings Bank Trust No. 4596
and Group 11 Limited Partnership
cfo Mr. Errol Kirseh
1046 Fair Ouks
Quk Furk, IL. 60302

(3%
F -]
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With a Copy o: Mr. Werner Sabio
Sabo & Zahn

444 N, Micligan Avenue, Ste, 3500
Chicago, 11 6061

pansd u Copy Lo Mr. Fred M. Power, Jr,
1114 N, Ridgelund
Ouk Pack, 1L, 60302

By nutice complying with this section, any party may from time 10 me designate o diflerent address as its address Tor

the purpose of the receipt of notives hereunder, “Business Day” shall mean uny day, inchiding Saturdays when
Morigagee is open for business, other than Sunday or any other day on which federd savings banks in Chicago, Hlinois
are nol open for business.

6.6 Successars; Mortgagor, Gender, Without in any way hiniting the provisions of Section 1§ hereof, al
provisions hereof shait inure to amd bind the parties and their respective suceessors, vendees and assigns. The word
*Mortgagor” shall inciude ol persons claiming under or through Morigagor and all persons liable for the payment or
performance of any of tie Cnbilities whether or not such persons shall have excented the Nole or this Mortgage,
Wherever used, the singulae sumber shatl include the plural, the plural the singulay, and the use of any geader shall be
applicable to all genders.

6.7 Assignment by Mortgapes. odortgagee shall have the right to assign Morigaged's right, title wnd interest in
and o this Mortgage, the Note and any Retated Agreement and/or the Loan, in whole or in part, or any paricipating
interest therein to any person, including wicont-limitation any person acquiring Sitle to all or say part of the Collateral
through foreclasure or otherwise, Any subsequeottssipnee shall have alt (he rights and powers herein provided to
Morigagee.

6.8 Care by Mortgagee. Mortgugee shall be deemed to have excraised reasonable care in the custody and

prescivation of any of the Collateral in its possession il it tikes such action lor that purpose as Mortgagor requests in
writing, but failure of Mortgagee to comply with any such veqiest shall not be deemed 1o be {or o be evilence of) a
failure to exercise reasonable care, and no failure of Morlgagee (O reserve or protect any rights with respect o such
Collateral against prior partics, of to do any acl with respect to the prservation of sueh Coltateral nol so requested by
Mortgagor, shatl be deemed 2 fatlure to excreise reasonable care in the ity or preservation of such Collateral,

6.9 Governing Law. This Mortgage shatl be construed in accordanee svith and governed by the inteeaal ks of
the State of Hlinois.

610 Waiver. Mortgagor, on behalf of itsell and all persons now or hercafter berested in the Premises or the
Collateral, to the fullest extent permitted by applicable taw hereby wiives all rights undee @it aporaisement, homestead,
moratcrium, valuation, exemption, stay, extension, and redemption statutes, faws or equities, of zavsso-calted
“Moratarium Laws”, now or herealter existing, und hereby fucther waives the pleading of any staaec of limitations as a
defense (o any and all Liabilitics sceurcd by this Mongage, snd Morigagor agrees that no defense, chim or right based
on any thereof will be asserted, ar may be enforeed, in any action eaforeing or relating to this Mongagd or any of this
Collateral. Without fimiting the geacrality of the preceding sentence, Morigagor, on its vwn behalf and on behall of
ecach and cvery person acquiring any interest i or 1itle to the Premises subsequent to the date of this Mortgage, hereby
irrevocably releases and waives aay and all rights of redemption from sale ander any order or decree of Torectosure of
this Mortgage or under any power contained herein or under any sale pursuant to any statute, order, decree or
judgment of any court 1o the extent permiticd by the provisions of 735 TLCS 5/15-1603 of the Himots Compiled Statutes,
as amended, Mortgagor, for itsell aad {os al! persons hereadter claiming through or uader it or who may al any tme
herealter become holders of fiens junior to the lien of this Morigage, hereby expressly waives and refeases alb rights w
direct the order in which any of the Colluters! shald be sold in the event of any sale or sales pursuant hereto and o
have any of the Collaterat and/or any ather property nuw or herealter constituting seevrity for any of the Liabilities
marshalled upan any foreclosure of this Mortgage or of any other seeurity for any Liabilitics. Na action for the
enforcement of the lien or of any provisien hereof shall be subjeet 1o any defense which would not be good and
available to the pacty interposing the same in an action at faw upon the Note hereby sceured. Martgagor acknowledges
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taat the Premises do not inelade cither agricultural real estute or owner-oceupied residentiad real estale, and 1o the full
extent permitted by law, Martgagor voluntarily and knowiagly waives its rights 1o reinstatement and redemplion,

631 No Merger. W being the desive and intention ol the parties hereto that this Margage snd the lien hereol
do not merge in fee simple title w0 the Preaises, it is hereby understood s agreed thie should Mortgegee acquire an
additional or other interests in or to the Premises or (he ownsrship thereof, then, unless o contrary intent is manifested
by Mortgagee as evidenced by sn express statement o that effeet in an appropriate document duly recorded, this
Moctgage and the fien hereol shall not merge in the fee simple title, toward the end that this Moertgage may be
foreclosed as if owned by a stranger (o the fee simple titke,

012 Mocguges NolwJwind Yentr op Purtuer. Mortgagor and Maortgager acknowledge and agree that in o
event shalt Mortgagee be deewsed to be o partner o joint venture with Mortgagor. Without limitation of the foregping,
Murtgage shall not be deemed (o be such o partner or juint venturer on account ol its beeoming a morlgagec-in-
possession or exvicising any rights purswant to this Mortgage ar pussuant o any other instrument or document
evidencing or secaing any of the Liabilitics, or otherwise.

613 Timg el Cpenee. Time is declared to be of the essence in this Mortgnge, the Note and auny Related
Agreements and of every jau hereol and thereol.

6.4 No Third Party Benslits. This Mortgage, 1he Note and the other Related Agreemeats, i any, arc made for
the sole benefit of Mortgagor and Martgagee and their successors and assigas, and no other party shall have any kegal
interest of any kind under o1 by renzon 4 any of the (oregoing, Whether or nol Mortgagee cleets to employ any or all
the rights, powers or remedies availibie 1wAcunder any of the Toregoing, Morigagee shall have no obligation or Gability
of any kind to any third party by reason ofany.of the Joregoing ur any of Morgagee’s actions or omissions pursuant
thereto er otherwise in connection with this transaction,

6,15 Counterparts. This Mortgage may beerecuted in any number of counterparts and each such counterpart
shall be deemed to be an original, but all such connterpactsshall together constitute but one and the same Mortgage.

616 lovalid Provisions, Whenever possible, cach provision ol this Morgage shall be inteepretesd in such manner
us 1o be elfective and valid under applicable taw, but if any providon of this Morigage shall be prohibited by or invalid
under applicable law, such provision shall be ineffeetive 1o the exterd of such prohibition or invalidity, withow
invalidating the remainder of such provision or the remaining provisians of this Mortgage.

6.17 hanges. Neither this Mortgage nor any term hereol may be relewed, changed, waived, discharged or
terminaied orally, or by uny action or inaclion, but enly by an instrument in weittngsigned by the party against which
enforcement of the release, change, waiver, discharge or Wemination is sought. Tethe extent permitied by law, any
agreement hereafter made by Mortgagor and Mortgagee relating, 1o this Mongage snall e superior (o the rights of the
holder of uny intervening lien or cneumbsance, Any holder of a tien o encumbrance junior e, the lien of this Mortgage
shall take its lien subject 1o the right of Mortgagee 10 amend, modify or supplement this Martgaee, the Note or any of
the Related Agreements to extend the maturity of the Liabilities or any portion thereol, W vary e rate of interest
changeabic under the Note and to increase the amouat of the Linbitities, in each and every ease wiinout oblaining the
consent of the holder of such junior flien and withow the ten of this Mortgage losing its peiority overche rights of any
such junior lien,

618  Compliance With Itlinois Mortwage Foreelosure Law, 1T any pravision in this Mortgage shall be inconsisient
with any provision of the statutes or common law ol the State of (Hinois goveraing the foreclosure of this Morlgage
(collectively, "Foreclosure Laws"), the provisions of the Fareclosure Laws shall take precedence over the provisions ol
this Mortgage, but shall not invalidate or vender unenforceable any other provision of this Maortgage that can be
construed in @ manner consisient with the Foreelosure Liws, 11 any pravision of this Mortgage shall grant (o Mortgage
any rights or remedics upon default of Mortgagor which are more limited than the rights that would otherwise be
vested in Mortgagee uader the Foreclosure Laws in the absence of sid provision, Martgagee shall be vested with the
npits granted in the Foreclosure Laws 1o the full extent permitted by Law,

6.19  Waiver of Jury Trial; Situs. MORTGAGOR AND MORTUGAGEE WAIVE ANY RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TQ ENFORCE OR DEFEND ANY RIGHTS (i) UNDER THIS

1] LY
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MORTOAGE, THE RELATED AGREEMENTS OR UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED O WHICH MAY IN THE FUTURE BE DRLIVERED IN
CONNECTION HEREWITH OR THEREWITH, OR (i) ARISING FROM ANY DANKING RELATIONSUHIP
EXISTING IN CONNECTION WITH THIS MORTGAGE, THE NOTE OR THE RELATED AGRUEMENTS,
MORTGAGOR AND MORTGAGER AGREE THAT ANY SUCH ACTION QR PROCELDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY, ALL ACTIONS ARISING DIRECTLY AS A
RESULT OR IN CONSEQUENCE OF THIS MORTGAGE GR THE RELATED AGREEMENTS SHALL BE
INSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS IN THE COUNTY IN WHICH THE
PREMISES 1S LOCATED, AND MORTGAGOR AND ALL PARTHES CLAIMING BY OR THROUGH
MORTGAGOR OR GUARANTYING ANY PORTION OF THE LIABILITIES, HEREBY CONSENT T( THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT LOCATED AND
HAVING TS SITUS IN SAID COUNTY, AND WAIVE ANY OBIECTION BASED ON FORUM NON-
CONVENIENS AND SUCH PARTIES, OR ANY ONE OF THEM, HEREBY WAIVE PERSONAL SERVICE OF
ANY AND ALLPROCESS, AND CONSENTS THAT ALL SUCH SERVICES OF PROCESS MAY BE MADE BY
CERTIFIED MATL RETURN RECEIPT REQUESTED, DIRECTED TO SUCH PARTY AT THE ADDRESS FOR
SUCH PARTY AN SERVICE SO MADE SHALL BE COMPLETE FIVE (5) DAYS AFTER THE SAME HAS
BEEN DEPOSITEL %« THE U8, MAILS AS AFORESAID,

6,20 Trust Exculpadag. oot is expressly understood and agreed by and between the partics heseto, anything
berem 1o the contrary notwithateading, that cach and ol of the warrantics, indemnitics, representations, covenants,
undertakings and agreements hereinaade on the part of Suburban Trust and Suvings Bank, (Whe “Trast Company”)
hereunder, while in {form purporting 4 b the warrantics, ndemnities, representations, covenants, undertakings and
agreements of the Trust Company are neveriisless cach and every ane of them, made and intended not as personal
warrantics, indemnities, representations, ecvensals, undertakings and agreements by the Trust Company or for the
purpose of or with the intention of binding theTrast Company personally, and this instrument is executed and delivered
by the Trust Company not in its own right, bul se¥okin the exereise of the powers conferred upon it as Trustee and
that no personal liability or personal responsibility is ussueed by nor shall at any time be asserted or enforcealle
against the Trust Cesipany on account of this instrument or on account of any wacranty, indemnity, representation,
covenant, undertaking or agreement of the Trust Company/in shis instrument contained, cither expressed or implied, all
such personal Hability, if any, being expressly waived and released by Mortgagee,

IN WITNESS WHEREOQF, the undersigned have execated and delivered this Marigage in Chicago, Winols
on the day and year firs; above written,

Suburbar Trust znd Saviaps Bank, not personally but as truslee
under Trust No. 4596

) -"-\\ ) ‘,'f.r?
By 2y, o e L LD6C
AL ,. X

Group 11 Limited Partacrship, an Itlinois niiled partnership

By: Courl Group, Inc,, an Winois corporation, its general
pariner

By Frev n). fowee Je

Ws:  /SRES, DENT

e d 9 Tk e ?s,»a,
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statEor /0 )
7 h ) 5.
county or L _'_‘;{_ )
‘?‘(t&) aotury public in and for sald County, §

R AR LA
o Zavod ( o, personally known lo me to be the
, and persorally known to me 10 be the same person whose name is subscribed 10/
{

instrument, appeared before me this day in person and sevesally acknowledged that as the

Buak, (he) (she) signed und delivered the said instrument pursunnt to suthority given by the
fo , s the Tree and voluntary act and deed of waid Bank, for the uses and purposes therein set

fuith,
i !

? 1hy State aluresald, DO HERERY CERTIFY THAT
/ of Suburban Teust wnd Suvings Bank, o

y Uhp-foregoin
) ,ﬂ regoing

of such

-
A ¥
GIVEN under my hand and notarinl seal this 67 day of W ey, 1"

. L ‘A.C'z(_.-fr £t 4 ’/'\//l/—‘ﬁiﬂme{m—

oL ! e g T T T

g "OFFICIAL SEAL™
!
g
B

DOLORES A, GHEA

Nulary Public [SEAL]
ATE OF WLIROIS

ADTARY PUBLIE, ST
e )98

S .
i ™ .
L

My Commission cxpires:

).
STATE OF __J,,{ )
L ) SS.
COUNTY OF ler?? )
S
LA _?'\J.JL' - . : : . .
N =% "notary public in and for said Cuumy&[hu state «foresaid, DO HEREBY CERTIFY THAT
i) £y, personally knawn to me o be the CL | of Court Group, Inc., an Ninois corporation

/ A
4;5','5 o Z’t'-:“ Soab et
7 Which is the geferal partner of Group 11 Limited Partnership, an Ulinois fimitcd partnership, and personally known to
me to be the same person whose nsme is subscribed to in the foregoing instrumsui appearcd before me this day in
person and severally acknowledged that as the (e of such corpodtion, {he) (she) signed and delivered
, a8 the free and voluntary act and

the said instrument pursuant to authority given by the Ll
deed of said corporation as the general partner of said limited partnership, for the uses ard purposcs therein set forth,

—

7
GIVEN under my hand and notarial scat this o~ f} day of é‘ N LS T0L

‘o & ' 7
/f ixf_ﬁ.b-j-(' L’:—' & N’/’/f—;fi - .

RN

Notary Public [SEAL}
"OFFICIAL SEAL™
My Commission expires: DOLORES A SHEA
CROTARY PUBLIC, STATE OF {LEINDIS

T COMMISION Frpipre 1

8851156
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LXUURE.N

Site Plan of Units A through F
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