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WMCPLTGAGE, SECURITY AGREEMENT AND
VIXTURE FINANCING STATEMENT

o

2,

Lonn No, 240440

=,

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING
STATEMENT (this "Mortgngs") is mude as ofthe 16th day of December, 1997, between
SCHAUMBURG VILLAS, L.L.C,, a Deleware limited liability company (the "Company") und
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, NOT
PERSONALLY BUT SOLELY AS TRUSTEE PURSUANT TO TRUST AGREEMENT
DATED APRIL (8, 1988 AND KNOWN AS TRUST NUMEER 105166-07 (the "[rust", and
collectively with the Company as the "Mortgagor") whose atdress=is ¢/o Inland Renl Estate
Investment Corporation, 2901 Butterfield Road, Gak Brook, iz 40521 and COLUMN
FINANCIAL, INC,, o Delaware corporation ("Morigagee™), whose address is 3414 Peachtree
Roud, N.E., Suite 1140, Atlanta, Georgia 30326-1113,

7l G FPFF

WITNESSETH:

THAT FOR AND IN CONSIDERATION OF THE SUM OF TEN AND NO/100
DOLLARS (510.00), AND OTHER VALUABLE CONSIDERATION, THE RECEIPT AND
SUFFICIENCY OF WHICH [S HEREBY ACKNOWLEDGED, MORTGAGOR HEREBY
[RREVOCABLY MORTGAGES, GRANTS, BARGAINS, SELLS, CONVEYS, TRANSFERS,
PLEDGES, SETS OVER AND ASSIGNS, AND GRANTS A SECURITY INTEREST. TO
MORTGAGEE, ITS SUCCESSORS AND ASSIGNS, with power ol sale, in all of Morgagor's
estale, right, title and interest in, to und under any and all of the following described property,
whether now owned or hereafter acquired (eollectively, the "Prapesty™:

Gt1256206
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(A) Al that certain real property situated in the County of Cook, State ol [Hinois, more
partcularty described on Exhibit A attached hereto and incorporated herein by this reference (the
"Reil_Estate™), wgether with all of the casements, rights, privileges, {ranchises, tenements,
hereditiments and appurtenances now or hereafler thereunto belonging or in any way appertaining
and all of the estate, right, titde, interest, claim and demuand whatsoever of Mortgagor therein or
theteto, either wt law or in equity, in possession or in expectancy, now or hereafter acquired;

{B) Al structures, buildings and improvements o every kind and description now or al
any time hereafter located or placed on the Real Estate (the "Lnproyvements"):

() Al furniture, furnishings, fixtures, goods, equipment, inventory or personal property
owned by Mortgagor and now or hereafer {ocated on, attuched fo or used in and about the
Improvements, including. but not limited to, all machines, engines, boilers, dynamos, clevators,
stokits, tanks: varinuts, awnings, screens, shades, blinds, carpets, draperies, lawn mowers, and
all appliances. plumbing. heating, air conditioning, lighting, ventilating, reltigerating, disposals
and incinerating equipnient, and all fixtures and appurtenances thereto, and such other goods and
chatials and personal propuriy owned by Mortgagor as are now or hercafter used or turnished in
opetiting the Impravements.‘or the activities conducted therein, and all building materials und
equipment herealter situated on'or about the Real Estate or Improvements, and all warranties und
guaranties relating thereto, and all‘additions thereto and substitutions and replacements therefor
(exclusive ol uny of the foregoing o'vpad or leased by tenants of space in the Improvements);

(D) Al casements, rights-of-way, (trips and gores of land, vaults, streets, ways, alleys,
passa;zes, sewer rights, and other emblements pow or herealler located on the Real Estate or
under or above the sume or any part or parcel thérsof, and all estates, rights, titles, interests,
tenements, hereditaments and appurtenances, reversions and remainders whatsoever, in any way
belonging, relating os appertaining to the Property or ony part thereaf, or which hereafler shall
in any way belong, refate or be appurtenant thereto, whet'ier hwaw awned or hereafter acquired
by Mortgagor,

(Y Al water, ditches, wells, reservoirs and drains and alt water, ditch, well, reservoir
and drainage rights which are appurtenant ta, located on, under or abeve or used in connection
with the Real Estate or the Improvements, or any part thereof, whether now exkisting or hereafter
created or acquired;

(F) Al minerals, crops, limber, trees, shrubs, flowers and landscaping fedtures now or
herealer located on, under or above the Real Fstate:

(G) All cash funds, deposit accounts and other rights and evidence of rights to cash, now
or herealter created or held by Mortgagee pursuant to this Mortgage or any other of the Loan
Docurnents (as hereinafter defined) including, without limitation, all funds now or hereafter on
deposit; in the Impound Account and the Replacement Reserve (each as heresfier defined):

(H) All leases, licenses, concessions and occupancy agreements of the Real Estate or the

Improvements now or herealter entered into and all rents, royalties, issues, profits, revenue,
incom: and ather benefits (collectively, the "Rems and Profiig™) of the Real Estate or the
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[mzrovements. how ot hereatler .mamg from the use or enjoyment of all or any portion thercof
or Jtom any leose, license, concession, oceupuney agreement o other agreement pertaining
thereto or arising from any ol the Contracts (as hereinalier defined) or uny of the Generul

: Intingibles (as hercinatter detined) and all cash or securities deposited to secure performance by

| the tenants, lessees or licensees, us applicable, of their obligations under any such leases, licenses,

' condessions or oeelpancy agreements, whether said cush or securities are to be held uniil the
exprration of the terms of said leuses, licenses, concessions or oceupaney agreements or applied
to vne or more of the installments of rent coming due prior 10 the expiration of said terms,
subject to, however, the provisions contained in Section 111 hereinbelow,

(1 Al contructs and ugreements now or hereatter entered into covering any purt of the
Real Estateeor the huprovements lo the extent assignuble (collectively, the "Contragts™) and all
revanug, ircome and other benefits thereol, including, without Timitation, management
agrrements, sérviee contracts, maintenance contragts, eyuipment leases, personal property leases
and any contracte or-documents rekating to construction on any part of the Real Estate or the
[mprovements (including plans, drawings, surveys, tests, reports, bonds and governmental
apptovals) or to the niunagzment o operation of any part of the Real Estate or the Improvements:

(W) All present and {utare monetary deposits given to any public or private utility with
respuect to utility services furnistied o uny part of the Real Estute or the lmprovements:

(K} All present und future funds, accounts, instruments, accounts receivable, documents,
causes of action, elaims, general intangibles' (including without limitation, trademarks, trade
nases, servicemarks and symbols [other than he Inland Group, Inc. logo] now or herealter used
in connection with any part of the Real Bstate orithe Improvements, all names by which the Real
Estare or the Improvements imay be operated or knowniall rights to carry on business under such
namas, and all rights, interest and privileges which Mergagor has or may have as developer or
declirant under any covenants, restrictions or declaraiions no', or hereatter rulutmg to the Real
Estate or the Improvements) and all notes or chattel paper noror hereafter arising {rom or by
virtug of any tratsactions refated to the Real Estute or the-Iniprovements (collectively, the

. "Qe el Infangibles"):

(L) Al water taps, sewer taps, certificates of vceupancy, permi's, leenses, franchises,
certificates, consents, approvuls and other rights and privileges now or hurediler obtained in
connzetion with the Real Estate of the ITmprovements and ol present and futurs Warrantics and
guaranties retating o the Improvements or to any equipment, fixtures, furnituré, Surnishings.22
perscnal property or components of any of the foregoing now or hereafler located of installed on=1
the leeal Estate or the Improvements; {Lﬁ

=3

(M) All building materials, supplies and equipment now or hereatier placed on the Rwl)-’
Estazz or in the Improvements and all architectural renderings, moedels, drawings, pluns, \A¢
specifications. siudies and data now or hereafter relating to the Real Estate or the [mprovements: o

(N) All right, title and interest of Mortgagor in any insurance policies or binders now or
hereafter relating to the Property including any uncarned premiums thereon;

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT - Page 3
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(O) All proceeds, products, substitutions and accessions (including claims and demands
therzfor) of the conversion, voluntuty or involuntary, of any of the foregoing into cash or
liquidated claims, including, without limitation, proceeds of insurance and condemnation awards
pursuant to the teems hereot’ and

= (P)  All other or greater rights and interests of every nature in the Real Estate or the
- [mprovements and in the possession or use thereof and income therefrom, whether now owned
or Fereafter acquired by Mortgagor,

FOR THE PURPOSE OF SECURING:

(12 The debt evidenced by that certain Promissory Note (such Note, together with any
arl all eenewols, modifications, consolidutions and extensions thereof, is hereinafter referred to
as the "Notg -0 even date with this Mortgage, made by Mortgagor to the order of Mortgagee
in tae principal e amount of Eight Million and No/100 Dollurs ($8,000,000.00) together swith
interest as theeein provided, und having o maturity date of January 1, 2008;

(2} The full and prompt puyment and performance ol all of the provisions, agreements,

- covenants and obligations hetein'contained and contained in any other sgreements, docuterits

or :nstruments now or hercaller evidencing, seeuring or otherwise relating to the indebtedness

evidenced by the Note und such othiervgreements, documents and instruments, together with any

and all renewals, mnendments, extensions sad modifications thereof, are hereinafter collectively

referred to us the "Loan Doguments™) and the puyment of alt other sums therein covenanted to
be paid: and

(3) Any und all additionnl advances muds by Mortgugee to protect or preserve (he
Property or the lien or seeurity interest created herebyon the Property, or (or taxes, ussessments
or insurahee premiums as hereinafter provided or ot periormance of any of Mortgagor's
obligations hereunder or under the other Loan Documents <n for any other purpose provided
herein or in the other Loan Documents (whether or not the origiap! Mortgagor remains the owner
of the Property at the time of such advances); and

(4} Any and ull other indebtedness now owing or which may_bersaller be owing by
Muortgagor o Mortgagee, however und whenever incurred or evidenced, avhether express or
implied, direct or indirect, absolute or contingent, or due or to become due el all renewals, ¢

O

modiftications, consolidations, replacements and extensions thervof. -
R

(Al of the sums referred o in Paragraphs (1) through (4) above are hercin sometimes referred 3

o us the “secured indebtedness” or the "indebtedness secuted hereby™). poed

TO HAVE AND TO HOLD the Property unto Mortgagee, its successors und assighs
foever, tor the purposes and uses herein set torth.

PROVIDED, HOWEVER, that if the principal and interest and all other sums due or 1o
become due under the Note, including, without limitation, any prepayment fees required pursuant
to the terms of the Note, shull have been paid at the tiime and in the manner stipulated therein

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT - Page 4
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and all other sums payable hereunder and all other indebtedness sceured hereby shall have been
paid 2:1d all other covenants contaited in the Loan Documents shall have been performed, then,
in such case, this Mortgage shall be satistied and the estate, right, title and interest of Mortgagee
in the Property shall cease, and upon payment to Mortgagee of all recording costs il allowed by
law, Mortgagee shall release this Mortgage and the lien hereof by proper instrument.

ARTICLE }
COVENANTS OF MORTGAGOR

For the purpase of further securing the indebtedness secured hereby and for the protection
of the seeurity of this Mortgage. for so long as the indebtedness secured hereby or any purt
thereof retains unpuid, Mortgagor covenants and agrees as follows:

1.1, Wirranties of Mortgngor. Mortgagor, for itself und its successors and assigns, does
herety represent,waerant and covenant 1o and with Mortgagee, its successors and assigns, that:

(a) The Trust has good and marketable fee simple title to the Property, subject
only to those matters expressiy set forth on Exhibit B attached hereto and by this reference
incotporated herein (the "Permitied Exceptions"). The Trust has full power and lawful authority
to grant, bargain, seil, convey, aseign, transfer und mortgage its interest in the Property in the
maniter and form hereby done or intended. The Trust will preserve its interest in and title to the
Property and will torever warrant and difend the same to Mortgagee against any and all claims
whatsoever and will Forever warrant and dotend the vadidity and priority of the lien and security
interest created herein against the claims ol wil persons and partics whomsoevee, subject to the
Permitted Exceptions.  The foregaing warranty o title shall survive the foreclosure of this
Mostgage and shall inure to the benefit of and” be enforceable by Mortgagee in the event
Morlgagee acquires title to the Property pursuant to an-foreclosure;

(b) No bankruptcy or insolvency proceedings are pending or contemplated by
Mortgagor or, to the best knowledge of Mortgagor, against-Martaugor or by or against any
endorser, cosigner or puarantor of the Note:

t¢) Al reports, certiticates, uffidavits, statements and other data furnished by
Mortgagor to Mortgagee in connection with the loan evidenced by the Noteass true and correct
in ol materin! respects and do not omit to state any fact or circumstance necessiry to make the
statements contained therein not materially misteading;

() The execution, delivery and performance of this Mortgage, the Note and all
of the other Loan Documents have been duly authorized by all necessary action to be, and are,
birding und enforceable against Mortgagor in accordance with the respective terms thereof and
do not contravene, result in a breach of or constitute (upon the giving of notice or the passnge
of time or both) a default under the parinership agreement, articles of incorporation or other
orjrinizational documents of Morteagor or any contriet or agreement of any nuture to which
Mortgagor is a purty or by which Mortgagor or any of its property may be bound and (o the
Mortgagor's actunl knowledge do not violate or contravene any law, order, dectee, rule or
repulation to which Mortgugor is subject;

MORTGAGE. SECURITY AGREEMENT AND FINTURE FINANCING STATEMENT - Page 5
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(¢) To Mortgagor's actual knowledge, the Rea! Estate and the fmprovements and
: the intended use thereol by Mortgagor camply with all applicable restrictive covenants, zoning
‘ ordinarces, subdivision and building codes, flood disuster Jaws, applicable health and
environmental faws and regutations and all other erdinances, orders or requirements issued by
uny stute, tederal or municipal authorities having or claiming jurisdiction ever the Property, The
Real Estate and Improvements constitute o sepaeate tax pareel Jor purposes of ad vajorem
taxation,  The Real Estate and Improvements do not require any rights over, or restrictions
againgt, other property in order to comply with any of the aloresaid governmental ordinances,
atdery or requirements.

(0 Al utility services necessary and suificient for the full use, vceupancy,
operation zad disposition of the Real Estate and the Improvements for their intended purposes
are availabletothe Property, including water, storm sewer, sanitary sewer, gas, eleetrie, cable
and telephone Yaeitities, through public rights-of-way or perpetual private vasements approved
by Mo rigagee;

() All struets, roads, highways, bridges and walerways necessary Tor access o
and full use, occupaney, operation and disposition of the Real Estate and the Improvements have
been completed, have been dedicatid to und aecepted by the appropriate municipal authority and
are open and available to the Real @s.nte and the Improvements without further condition or cost
to Mortgagor,

() All curb cuts, driveways and traffic signals shown on the survey delivered to
Mortzagee prior to the exceution and delivery'of his Mortgage are existing and have been fully
approved by the appropriate governmental wuthowity’

(i) To Mortgagor's actua! knowledge, there are no judicial, administrative,
mediation or arbitration actions, suits or proceedings pending er threatened against or affeeting
Mortpagor, {and, if Mortgagor is a partnership, any of its generai partners) or the Property which,
if adversely determined, would materially impair cither the Propertv or Mortgagor's ability to
pecfoem the covenants or obligations required to be performed under the Loan Documents;

(i) The Property is free from delinquent water charges, sewer-rents, taxes and
assessments,

(k) As ol the date of this Mortgage. the Property is free from unrepaived damage
caused by fire, loed, accident or other casualty,

() As of the date of this Mortpgage, no part of the Real Estate or the
Improventents has been taken in condemnation, eminent domain or like proceeding nor is any
sucl proceeding pending or to Mortgagor's knowledge and belief, threatened or contemplated,

{m) Mortgagor possesses ull franchises, palents, copyrights, trademarks, .
trade names, licenses and permits adequate tor the conduct of its business substantially as now
conilucted;

(AR ERS A
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(n) To Mortgagor's uctual knowledge, the Improvements are structurally sound,
in good repuir and free of defects in materials and workmanship and have been construeted and
installed in substantial complinnee with the planys and specifications relating thereto,  To
Mortgagor's actusl knowledge, all major building systems located within the Improverments,
including without limitation the heating and air conditioning systems and the electrical and
plumbing systems, are in good working order and condition: and

(0) Mortgagor has delivered to Mortgagee true, correet and complete copies of

allt Contracts and all amendments thereto or modifications thereo!’ and

(p) Mortgagor and the Property are free from any past due obligations for sules
am} puyroll taxes; and

(¢) Thete tre no seeurity agreements of financing statements affecting uny of the

Pramerty olher than (i) s disclosed in writing by Mortgugor to Mortgagee prior to the date hereol

and ()/the security agreements s {inoneing statements created in favor of Mortgagee.

1.2, Retepse of Title, 1t while this Mortgage is in foree, the title to the Property or the
interest of Mortgagee therein shall be the subject, direetly or indirectly, ol uny uction ot law or
in euiity, or be attadhed directly or indirectly, or endangered, clouded or adversely affeeted in
any manner, Mortgagor,at Mortgagor's expense, shall take all necessury and proper steps for the
dernse of suid title or interest, including the employment of counsel approved by Mortgugee,
the prosecution or defense of ligation, and the compromise ar discharge of claims made agoinst
stiel title or interest. Notwithstanding the foregoing, in the event that Morgagee determines thit
Mortgagor is not adequately perloraiig=its obligutions under this Scetion, Mortgagee muy,
withowt limiting or waiving any ather righis onremedies of Mortgagee hereunder, take such steps
with respect thereto as Mortgugee shall decii necessary or proper and any and all costs und
expinses incurred by Mortgagee in conneetion Merewith, together with interest thereon al the
Detault Tnterest Rate (as defined in the Note) from the<date incurred by Mortgagee until wetually
puisl by Mortgagor, shall be immediately paid by Mortgegoron demand and shall be secured by
this Mortgage and by all of the other Loan Documents szeuting all or any part of the
indebtedness evideneed by the Note,

1.3, Performance of Qbligations. Mortgagor shall pay when due ine principal of and the
interest on the indebtedness evidenced by the Note, Morigagor shull alse piy all chorges, fees
and other sums required to be paid by Mortgagor as provided in the Loan Décuments, und shall
observe, perform and discharge all obligations, covenants and agreements to be observed,
perlormed or discharged by Mortgagor set forth in the Loun Documents in accordance with their
terms, Further, Mortgagor shall promptly and strictly perform and comply with all covenants,
conditions, obligations and prohibitions required of Mortgagor in connection with any other
document or instrument aftecting title to the Property, or any part thereof, regardless of whether
such document or instrument is superior or subordinate to this Mortgage.

L4 Insuranee. Mortgagor shall, at Martgagor's expense, maintain in force and effect on
the Zroperty at all times while this Mortgage continues in effect the following insurance:

MORTGAGE, SECURITY AGREEMENT AND FINTURE FINANCING STATEMENT - Puge 7
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- (a) "All-risk” coverage insurance against loss or damage to the Property from all-

_ visk perils. The amount of such insurance shall be not less than one hundred percent (100%) of

the {ull replacement cost of the Improvements, furniture, furnishings, (ixtures, equipment and

j other items (whether personalty or fixtures) included in the Property und owned by Morlgagor

K from time to time, without reduction tor depreciation. The determination of the replacement cost

amonnt shall be adjusted annually to comply with the requirements of the insurer issuing such

. coverage or, al Mortgagee's clection, by reference to such indexes, appraisals or information us

Mortgagee determines in its reasonable discretion, Full replacement cost, as used herein, means,

with respect to the Improvements, the cost of replacing the Improvements without regard to

deduction for depreciation, exclusive of the cost of excavations, foundations and footings below

the lowsst) basement toor, and meons, with respect to such furniture, furnishings, fixtures,

equipment.aind other iteing, the cost of replacing the same. Each policy or policies shall contain

a replacement.onst endorsement and either an ugreed amount endorsenment (to uvoid the operation

of any co-insuranse provisions) or 4 waiver of any co-insurance provisions, all subject to
Mortgague's approvin:

() Commereial géneral Hinbility insurance for personal injury, bodily injury, death
and property damage liabilice o antounts not less than $2.000,000,00 per oceurrence, $4,000,000
aggregate (inelusive of umbrel'a coverage) or such lesset amount as Mortgagee in Mortgugee's
sole discretion may aceept, for bodily injury, personal injury and property damage. This policy
must containn, but not be limited to, doverage for premises and operntions liability, products and
completed operations liability, contractual linbility, hired and non-owned automobile lubility,
personal injury liability and property damage liability,  During any construetion on the Real
Estale, Mortgugot's general contractor for such’ sonstruction shall also provide the insurance
requited in this subparagraph (b). Morlgagee hevebyretains the right to periodically review the
amount of said liability insurance being maintained Gy Mortgagor and to require an increase in
the anount of said lability insurunce should Mortgngee deem an increase to be reasonubly
prudent under then existing cireumstances, provided, howeter, that the required minimum
amounts of insurance shall not exceed $3,000,000.00 per occurreres and $6,000,000.00 aggregute,

(¢)  Insursnce covering the major components "¢ the central heating, air
condizioning and ventilating systems, boilers, other pressure vessels, Righ nressure piping and
et ey, clevators and escalwtors, i any, and other similar equipimen. _installed in the
[mpre vements, in an amount equel to one hundred percent (100%) of the (i reniacement cost
of the Improvements which policies shall insure against physical damage 10 and loss of
veewpraney and use of the Improvements arising out ol an accident or breakdawa covered
thererinler.

() 11 the Read Estate or any part thereol' is identified by the Secretary of Housing
and Urban Development as being situated in an avea now or subsequently designated as having
special Hlood huzards (including, without hunitution, those arcas dusignated us Zone A or Zone 4
VY, flood insurance in an amount equal to one hundred (100%) of the replacement cost of the w Y
[mprovements or the maximum amount of food insurance avaitable, whichever is the fesser. W3

(¢) During the period of uny consteuction on the Real Estate or renovation or
alteration of the Improvements, a so-called "Builder's All-Risk Completed Value" or “Course of &2

2L
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; Coustruction” insuranee policy in non-repotting form for any tmprovements under construction,
N renavation or alteration in an amount approved by Mortgagee and Worker's Compensation
[nsurance covering all persons engaged in such construction, renovation or alteration,

() Rental value or rental income insurance in amounts sutficient to compensate
Mortgagor tor all Rents and Profits during a period of not less than one yeur in which the
Property may be damaged or destroyed.

{g) Such other insurance on the Property or on any replacements or substitutions
thereol or additions thereto as may from time to time be required by Mortgagee against other
insutabls hazards or casualtics which at the time are commonly insured against in the case of
property siilarly situated. due regard being given to the height and type of buildings, their
construction, facation, use and occupancy.

All such insuronce shall (i) be with insurers authorized to do business in the state within
which the Reul Estate is locnted and who have and maintain a rating of at least the third (3rd)
highust rating category by-Moody's, Duft & Phelps, Fiteh Investors or Standard & Poor for a
Best rating of A-V or beticrs at Mortgagee's clection], (ii) contain the complete address of the

- Real Estate (or a complete legal description), (iii) be for term of at least one yeur, (iv) contain
dedustibles no greater than $20,000 Jor as otherwise required by Mortgagee, and (v) be subject
to the approval ol Mortgagee as to nsurance companies, amounts, comtent, forms of policies,
methad by which premiums are paid and exniration dates.

Mortgagor shall us of the date hereof Geliver to Mortgagee evidence that said insurance
policies have been paid current as of the date‘hemol and certified copies of such insurance
policies and original certificates of insurance signed Uv an authorized agent evidencing such
insurance sutistuctory to Mortgagee, Mortgagor shall =enew all such insurance and deliver to
Morigagee certificates evidencing such renewals wt teast thirty (30) days before any such
insurunce shall expire.  Without limiting the required endorsoments to insurance policies,
Mortgagor further agrees that all such policies shaill provide that proceeds thereunder shall be
payable to Mortgagee, its successors and assigns, pursuant and subjeet ta a mortgagee clause
(without contribution) of standard {orm altached to, or otherwise mace'a part of, the applicable
policy and that Mortgagee, its successors and assigns, shall be named as an additional insured
under all liability insurance policies. Mortgagor further agrees that all such4nsurance policies:
(i) shall provide for at least thirty (30) duys’ prior written nolice to Mortgagee prior to any
:anceilation or termination thereof and prior 10 uny modification thercof which aftec(s tae interest
of Martgagee: (i) shall contain an endorsement or agreement by the insurer that any loss shall
be payable to Mortgagee in accordance with the terms of such policy notwithstanding any act or
negligence of Mortgagor which might otherwise result in forfeiture of such insurance; and
(i) shall either name Mortgagee as an additional insured or waive all rights of subrogation
against Morlgagee. The delivery to Mortgagee of the insurance policies or the certificates of
insurace as provided above shall constitute un assighment of all proceeds payable under such

»
insurance policies by Mortgagor to Mortgagee as further security for the indebtedness secured L%
hereby. [n the event of an order or judgment of foreclosure of this Mortgage, or other transier o
of title: to the Property in extinguishment in whole ot in part of the secured indebtedness, all V-n‘
right, title and interest of Mortgagor in and 10 all proceeds payable under such policies then in ;.;

e

g™
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forse concerning the Property shall thereupon vest in the purchaser at such toreclosure, or in
Mortgugee or other trinsteree in the event of such other transter of title.  Approvul of any
ins,rance by Mortgagee shall not be a representation of the solvency of uny insurer or the
sutficiency of any amount of insurance, In the event Mortgagor fiils to provide, maintuin, keep
in toree or deliver and furish o Mortgages the policies of insurance required by this Mortgage
ot uvidence of their renewal us required herein, Mortgagee may, but shall not be obligated to,
procure such insurance and Mortgagor shall puy all amounts advaneed by Mortgagee, together
with interest thereon at the Default tnterest Rate from and after the date ndvanced by Mortgagee
until actually repaid by Mortgagor, promptly upon detiand by Mortgagee.  Any amounts so
advanced by Mortgagee, together with interest thereon, shall be secured by this Morlgage and
by all oF < other Loan Documents securing all or any part of the indebtedness evidenced by the
Note, Morgagee shall not be responsible for nor incur any liability Tor the insolvency of the
insweer ar other failure of the insurer to pertorm, even though Mortgngee has caused the
insu-ance to Beplaced with the insurer afler failure of Mortgagor to furnish such insurance.

.S, Payment of Tuxes. Morttgagor shall pay or cause to be paid, except to the extent
provision is actually made-therefor pursuant to Section 1.6 or Section 1,7 of this Mortguge, all
taxes and assessments whick are or may become a lien on the Property or which are assessed

against or imposed upon the Property. Mortgagor shall furnish Mortgugee with receipts (or if

receipts are not immediately avafisoln, with copies of canceled checks evidencing puyment with
receials to follow promptly after they brcome available) showing payment of such taxes and
assessments at least fiteen (15) days prior to the applicable delinquency date therefor unless
Mortgagor is duly making the paymentsiinto the Impound Account.  Notwithstanding the
foregoing, Mortgagor may in pood faith, Wy upproprime proceedings and upon notice (o
Mort gagee, contest the validity, applicability or amaunt ol any asseried tax or assessment so long
as (1) such contest is diligemly pursued, (b) Mortgagee determines, in its subjective opinion, that
such contest suspends the obligation o pay the taveand that nonpayment of such tax or
assessment will pot result in the sale, loss, forfetture or diminutior. of the Property or any part
thereot or any interest of Mortgagee therein, and (¢) prior toihe earlier of the commencement
of such contest or the delinquency date of the asserted lax or assessowent, Mortgagor deposits in
the Impound Account {as hereinafler defined) an umount detertitined by Mortgagee to be
adequate to cover the payment of such tax or assessment and & reasonable additional sum to
cover possible interest, costs and penalties; provided. however, thet Morigagor shall promptly
cause to be paid any amount adjudged by a court of competent jurisdiction to.ce due, with all
interest, costs and penalties thereon, promptly after such judgment becomes fina'y end provided
turther that in any event cach such contest shall be concluded and the taxes, assessments, interest,
costs and penaltics shall be paid prior to the date any writ or order is issued under which the
Property may be sold, lost or forfeited.

1.6, Tax and lnsurancs Impound Acvount. Mortgagor shall establish and maintain at all

times while this Morigage continues in effect an impound account (the "lmpound Account”) with
Mortgagee for payment of real estate taxes and assessments and insurance on the Property and
as additional security for the indebtedness secured hereby.  Simultancously with the execution
hereof, Mortgagor shall deposit in the Impound Account an amount determined by Mortgages
to be necessary to ensure that there will be on deposit with Mortgagee an amount which, when
added to the monthly payments subsequently required to be depositect with Mortgagee hereunder
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on acnount of real vstate taxes, assessments and insurance premiums, will result in there being
on deposit with Mortgagee in the (mpound Account an amount sufticient 1o pay the next due
atnual installiment ot renl estate taxes und nssessnient on the Property at least one (1) month prior
to the delinquency date thereol and the next due anual insarance premiums with respect w the
Property at least one (1) month prior to the due date thereof (I puid in one installment),
Commencing on the lirst monthly payment date under the Note and continuing thereafter on cach
monthly payment date under the Note, Mortgagor shall pey o Mortgagee, concurrently with und
in addition to the monthly payment due under the Note and until the Note and all other
indehtedness secured hereby is tully paid and perforimed. deposits in an amount equal to one-
twellth (1/12) of the amount of the annual real estate taxes and assessments that will next becorae
due and-mavable on the Property, plug sne-twelfth (1/12) of the wmount of the annual premiums
that will sies become due und payable on insurunee policies which Mortgagor is required to
maienin heresizler, eoch as estimated and determined by Mortgagee. So long as no default
herednder or Waer the other Loan Documents has oceurred und is continuing, all sums in the
fmpound Account shall be held by Mortgugee in the Impound Account ta pay swid taxes,
assessments and insuoice premiums before the sume beeome delinguent. Mortgagor sholl be
tesponsible Tor ensuring ‘aw receipt by Mortgagee, at feast thirty (30) days prior to the respective
due date for puyment theredl, ofall bills, invoices and statements for all tixes, assessiments and
instrancy premiums Lo be paic from the Impound Account, and so long as no defuult hereunder
or vnder the other Loan Dacumenze-has oceurred und is continuing, Mortgagee shall poy the
govarnmental suthority or other purty <otitled thereto directly to the extent funds are uvniluble
for such purpose in the Impound Account, - making any payment from the Impound Account,
Muostgagee shall be entitted to rely ontany bill, statement or estimate procured from the
appeopriate public olice or insuranee companyor agent without any inquiry into the accuruey
of stch bill, stalement o estimate and witizost any inquiry fnto the accuracy, validity,
catareeability or contestubility of any tax, assessmeni, valuation, sale. forfeiture, tax lien or title
or claim thereof.  The Impound Account shall net, unizss otberwise explicitly required by
applicable law, be ur be deemed to be eserow or trust Tunds, but, at Mortgugee's option and in
Muetgagee's diseretion, may either be held in o sepurate account by be commingled by Mortgagee
with the general funds of Montgagee, No interest on funds coitrited in the fmpound Account
shull be paid by Mortgagee 1o Mostgagor. The Impound Account'is selely for the protection of
Mortagee and entails no responsibility on Mortgagee's part bevond Alie puyment of taxes,
asressments and fnsurance premiums following receipt of bills, invoices er sintements therefor
in aceordunce with the terms hereof and beyond the alowing of due credit Tof the sums setually
received, Upan assignment of this Mortgage by Mortgagee. any funds in the Impaund Account
shall be turned over to the assignee und any responsibility of Mongagee, as assignes, with respeet
thereto shall teeminate. 1 the tota) funds in the Impound Account shall exceed the nmount of
payments actually applied by Mortgagee tor the purposes of the Impound Account, such escess
may be credited by Martgagee on subsequent puyments 1o be made heteunder or, ut the option
ol Mortgagee, relunded to Mortgagor, 1, however, the Impound Account shall not contain
sufficient funds to pay the sums required when the sume shall become due and payable,
Mortgagor shall, within ten (10} days after receipt of written notice thereof, deposit with

Mortgagee the (ull amount of any such deficiency, I Mortgagor shall {uil to deposit with

Mortgagee the full amount of such deticiency as provided ubove, Mortgagee shall have the
wation, but not the ubligation, to make such deposil and all amounts so deposited by Mortgagee,
together with interest thereon wt the Deloult Interest Rate from the date incurred by Mortgugee
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| N until actually paid by Morgagor, shall be immediately paid by Mortgagor on demand and shal)

I be sectired by this Mortgage and by all of the other Loan Documents securing all or any part of

, the indebtedness evidenced by the Note, [{ there is a default under this Mortgage which is not

cured within any applicable grace or cure period, Mortgagee may, but shall not be obligated to,

o apply at any time the balance then remaining in the impound Account against the indebtedness

secuted hereby in whatever arder Martgagee shall subjectively determine. No such application
of the Impound Account shall be deemed to cure any default hereunder. Upon full payment of
the indebtedness secured hereby it accordance with its tlerms or at such eartier time us Morigagee
may clect, the balance of the Impound Account then in Mortgugee's possession shall be paid over
to Mortgagor and no other party shall have any right or claim thereto. If Mortgagor commences
any lavisuit alleging mishandling of the Impound Account, the prevailing party in such lawsuit
shall be eniitled to have its Jegal fees paid by the other party 1o such lawsuit,

17, Aatestionully amitted.

1.8, Replacerient Reserve; Seeurity Interest Reserves,

(@) As addirional seeurily for the indebtedness seeured hereby, Mortgagor shall
: cstablish and maintain at all tmes while this Mortgage continues i1 effect o repair reserve (the
"Ruplogement. Resurve) with Mortgagee for payment of costs and expenses incurred by
' Moetgugor in connection with the performance of work to the roofs, chimneys, gutters,
dovmspouts, paving, curbs, amps, driveways, balconies, porchies, gutios, exierior walls, exterior
dours und doorways, windows, clevators and mechanical and HVAC equipment and personal
property including, but not limited to carpeting, applinnees. cabiness, interior walls und Nooring
~ (collectively the “Repuirs™). Commencing on tiz Frst monthly puyment date under the Note and
continuing thercafter on cach monthly puyment cate under the Mote, Mortgagor shall puy
Mo rigagee, concurrently with and in addition to the-imonthly payment due under the Note and
until e Note and all other indebtedness sceured hereby is {uily paid and performed, o deposit
to the Replacement Reserve in an amount equal to $6.250.06. 80 long as no default hereunder
or under the other Loan Docuntents has oceureed und is continuibz, all sums in the Replacement
- Reserve shall be held by Martgagee in the Replacement Reserve to zaty the costs and expenses
of Repairs. So long s no detiult hereunder or under the other Low Documents has occurred
and {8 continuing, Mortgagee shall, to the extent funds are availoble for/wich purpose in the
Ruplacement Reserve, disburse to Mortgagor the amount puid or incurced by Mortgugor in
performing such Repairs within ten (103 doys following: (a) the reveipt by Mortgapae of'a written
request from Mortgagor for disbursement from the Replucement Reserve and o certificution by
Mortgagor that the applicable item of Repair has been completed, (b) the delivery to Mortgagee
of invoices, receipts or other evidenee satistactory to Mortgagee verifying the cost of performing
the Repairs: (¢) for disbursement tequests in excess ol $20,000,00, the delivery to Mortgugee of
alTidavits, lien waivers ot other evidence reasonubly satisfactory 10 Mortgagee showing that ali
ruaterialmen, taboters. subcontractors and uny other parties who might or could clmim statutory
ar common Jaw liens and are furnishing ot have lurished material or labor 1o the property have
been paid all amounts due tor Jabor and materials furnished to the Property; (d) for disbursement £
prquests in excess of $30,000.00, delivery 1o Morigagee of w certification from an inspecting
yrchitect or other third party acceptable to Moartgagee describing the completed Repairs and "'_2
veritying the completion of the Repairs und the value of the completed Repuirs und (¢) for = »
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disbursement requests in excess ol $30,000.00, delivery to Mortgagee of a new centificate of

oce tpancy for the portion of the Improvements covered by such Repairs, if said new certificate

of vccupancy was required by law, or a certification by Mortgagor that ne new certificate of

oceupancy was required.  Mortgagee shall not be required to make advances from the
Replacement Reserve more frequently than once in any thirty (30) day period. In making any
pusment from the Replacement Reserve, Mortgagee shall be entitled to rely on such request from
Mortgagor withowt any inquiry into the uccuracy, validity or contestability of any such amount,
Mortgagee may, at Mortgagor's expense, bul ot to exceed $333.00 per inspection, make or cause
to e made during the term of this Mortgage an annual inspection of the Property to determine
the need, as determined by Mortgagee in its reasonable judgment, for further Repairs of the
Property, ) In the event that such inspection reveals that further Repairs of the Property are
vequired, Miortgagee shall provide Mortgagor with « written description of the required Repairs
ané: Mortgagar shall complete such Repairs to the reasonable satisfaction of Mortgagee within
one: hundred twesty (120) days after the receipt of such description {rom Mortgagee, or such later
dalz as may be appreved by Mortgagee in its sole diseretion. The Replucement Reserve shall
not, unless otherwise cxslicitly required by applicable law, be or be deemed to be escrow or trust
furds, but, at Mortgagee'soption and in Mortgagee's diseretion, may cither be held in a separate
account or be commingled by Mortgagee with the general funds of Mortgagee. Interest on the
furds comtained in the Replicement Reserve shall be credited to Mortgagor as provided in
Section 4,31 hereof, The Replacerent Reserve is solely for the protection of Mortgagee and
entails no responsibility on Mortgaper's part beyond the payment of the costs and expenses
described in this paragraph in accordarce with the terms hereof and beyond the allowing of due
credit for the sums actually received. In‘lhe event that the amounts on deposit or available in
the Replacement Reserve are inndequate to pay the cost of the Repairs, Mortgagor shall pay the
arrount of such deficiency. Upon assignment ¢f this Mortgage by Mortgagee, any funds in the
Replacement Reserve shall be turned over to the assipnee and any responsibility of Mortgagee,
as assignor, with respect thereto shall terminate, 1 there isa default under this Mortgage which
is not cured within any applicable grace or cure period, Morigagee may, but shall not be
ehligated to, apply al any time the balance then remaining 4rthe Replacement Reserve against
the: indebtedness secured hereby in whatever order Mortgagee sophi subjectively determine. No
sush application of the Replacement Reserve shall be deemed to cure any default hercunder.
Upon full payment of the indebtedness secured hereby in nccordunes with its terms or at such
saelier lime as Mortgagee may clect, the balance of the Replacement Reserve then in Mortgagee's
possession shall be paid over to Mortgugor and no other party shull have apy right or claim
thereto,

(b) As additional security tor the payment and performance by Mortgagor of all
duties. responsibilities and obligations under the Note and the other Loan Documents, Mortgagor
hereby unconditionally and irrevecably assigns, conveys, pledges, mortgages, transfers, delivers,
deposits, sets over and confirms unto Morigagee, und hereby grants to Mortgagee a sceurity
inerest in, (i) the lmpound Account and the Replacement Reserve (collectively, the "Reserves™),
(i) the accounts into which the Reserves have been deposited, (i) all insurance of suid accounts,
(v} all accounts, contract rights and general intangibles or other rights and interests pertaining
thereto, (v) all sums now or hereafter therein or represented thereby, (vi) all replucements,
substitutions or proceeds thereof, (vil) all instruments and documents now or hereafter evidencing
ke Reserves or such accounts, (viii) all powers, oplions, rights, privileges and immunities
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pertwining to the Reserves (inclwding the vight to make withdrawals therefrom), and (ix) all
proceeds of the toregoing, Mortgagor hereby anthorizes and consents to the aceount into which
the Reserves have been deposited being held in Mortgagee's name or the name of uny entity
servicing the Note for Mortgagee and hereby acknowledges and agrees that Mortgagee, or ot
Mortgngee's election, such servicing agent, shad! have exclusive contro] over said account. Notice
of the ussignment and security interest granted to Mortgogee herein may be delivered by
Mortgugee t any time to the tinancial institution wherein the Reserves have been estublished,
and Mortgagee, or such servicing entity, shall have possession of all passbooks or other evidences
of such accounts. Mortgogor hereby assures all risk of loss with respeet to amounts on deposit
in 11¢ Reserve, exeept to the extent such loss is caused by the pross negligence or intentional
s sonduct of Morigagee. Morigagor hereby knowingly, voluntarily and intentionally stipulates,
teknowledsas und agrees that (he advancemeant of the funds from the Reserves as set forth hetein
is e Mortgrgor's direetion and is not the excreise by Mortgagee of any right of set-ofT or other
remedy uponad dufiult, Mortgagor hereby waives all right to withdraw funds from the Reserves
_ subject to the pravisions hereof. It a default shull occur hereunder or under any other of the
: Loat Doctments which is not cured within any applicable grace or cure period, then Mortgagee
may, without notice or demand on Mortgagor, ab its option: (A) withdraw any or all of the funds
(including, without limitatico,interest) then remaining in the Reserves and apply the same, ofter
*deducting all costs and expenses of sufekeeping, collection and delivery (including, but not
limited to, attorneys' fees, costs wyd expenses) to the indebtedness evidenced by the Note or any
othe: obligations of Mortgagor under tw etaer Loan Documents in such manner or as Mortgagee
shall deem appropriate in its sole discrenion, and the excess, if any, shall be paid to Mortgagor,
(B) exercise any and all rights and remedics of a secured party under any applicable Uniform
Conmercial Code, or (C) exercise wiy other remedies available at law or in equity. No such use
- or gpplication of the funds contained in the RPeszeves shall be deemed to cure any default

hereunder or under the other Loan Documents.

-~ 1.9, Casualty wd Condemngtion. Mortgagor shall give Mortgagee prompt written notice
' of the oceurrence of any casualty affecting, or the institutiop’of any proceedings for eminent
domatin or tor the condemnation of, the Property or any portion-thseenf, All insurance proceeds

on the Property, and all causes of action, claims, compensation, wwvards and recoveries for any

damage, condemnation or taking of all or any part of the Property orttor any damage or injury

to it ‘or any toss or diminution in value of the Property, are hereby assigned t¢ and shall be paid

to Mortgagee. Mortgagee may participate in any suits or proceedings relutiig to any such

proceeds, causes of action, claims, compensation, awards or recoveries and Moripagece is hereby

awthorized, in its own name or in Mortgagor's name, to adjust any Joss covered by nsurance or

any condemnation claim or cause of action, and to settle or compromise any claim or cause of

action in connection therewith, and Mortgagor shall from time to time deliver 1o Mortgagee any

instruments required to permit such participation; provided, however, that (x) Mortgagee shall

not hive the right to participate in the adjustment of any loss which is not in excess of the lesser

of (i} ten percent (10%) of the then outstanding principal balance of the Note and (ii)

$250,000.00 and (v) for the thirty day period commencing with the occurrence of such casualty ¢
or the institution of proceedings for eminent domain or condemnation, Mortgagee shall not settle :-:1
or compromise any claim or cause ol action without Mortgagee's prior written consent, ‘-j;"
Mortgagee shall apply any sums received by it under this Scction first to the payment of all of 7%
Lt
W
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its costs and expenses (including, but not limited to. legal fees and disbursements) incurred in
obtaining those sums, and then, as {ollows:

(a) i the event that less ~han sixty percent (60%) o' the Improvements located
. on the Real Estate have been taken or destroved, then it

N (1) no default is then continuing hereuader or under any of the other
Loan Documents and no event has oceursed which, with the giving of notice or the passage of
tirw or bath, would constitute o default hereunder or under any of the other Loan Documents,
und

(2)  the Property can, in Mortgugee's reusonable judgment, with diligent
res-oratton Graenair, be returtied to o condition at least equal to the condition thereol that existed
privir to the caswehy or partind toking cousing the loss or dumage within the earlier to oceur of
(i} six (6) months «iter the receipt of insurance proceeds or condemnation awurds by cither
Mortgagor or Mortgagee: and (i) the stated maturity date of the Note, and

(31~ all hecessury governmental appravals can be obtained o allow the
rebuilding and reoccupuney of the Property as described in subsestion (a)(2) above, und

() there ptesuilicient sums availoble (through insuranee proceeds or
condernation awards and contributiors by, Mortgagor, the full amount of which shall
Mortgagee's option have been deposited with Mortgugee) for such restoration or repair (including,
without limitation, Tor any costs and expensesiol Mortgagee to be weurred in administering said
restoration ar repair) and tor payment of principidard interest to become due and puyable under
the Note duting such restoration or tepuie, and

(§)  the economic leasibility of the Iniprovements afler such restoration
or repuir will be such that income from their operation is reagomably anticipated to be sulficivnt
to pay operating expenses of the Property and detnt service on ihe idebtedness secured hereby
in full with the same coverage ratio considered by Mortgagee in its determination o muke the
loun secured hereby, and

(o) il the Toss exeeed $300.000.00, Mortgugor shali lave delivered to
Mortgugee, at Mortgagor's sole cost and expense, an appraisul report in form und substance
sutislactory to Mortgagee appraising the valie of the Property as so restored or repuited to be not
less than the appeaised value of the Property considered by Mortpugee in its determination 1o
make the loan secured hereby, and

7y Mortgagor so ¢lects by written notice delivered to Mortgagee within
five . 5) days atler scttlement of the aforesaid insurance or condemeation claint, then, Mortgagee
shall, solely for the purposes of such restoration ot tepair, advance so much of the remainder of

such sums as muy be required for such restoration or repair, and any funds deposited by ‘.D_‘
Mortgagor theretor, to Mortgagor in the manner and upon such teems and conditions as would Z_:
be required by u prudent interim construct:on lender, including, but not limited to, the prior
approval by Mortgages of plans and specificntions contractors and foem of constetction contraets ;_:

o
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_ and the furnishing to Mortgagee of permits. bonds, lien waivers, invoices, receipts and affidavits
- - frorr contractors and subcontractors in [orm and substance satisfactory 1o Mortgagee in its
discretion, with any remainder being applied by Mortgagee for payment of the indebledness

! secured hereby in whatever order Mortgagee directs in its absolute discretion.

; (b) In all other cases, nemely, in the event that sixty percent (60%) or more

ol the Improvements located on the Real Estate have been taken or destroved or Mortgagor does
nat elect o restore or repair the Property pursuant 1o clause (1) above, or otherwise fils 1o meet
the requirements of clause (a) above, then, in any of such everts, Mortgagee shall elect, in
Mortgagee's absolute discretion and without regard to the adequucy of Mortgagee's security, to
do vitherof the following: (1) accelerate the maturity date of the Note and declare any and all
indebtednesssecured hereby Lo be immediately due and payable and apply the remainder of such
sums received pursuant to this section to the payment of the indebtedness secured hereby in
whaever order Martgagee directs in its absolute discretion, with any remainder being paid to
Mortgagor, or {2} neiwithstanding that Mortgagor may have elected not to restore or repair the
Projerty pursuant to the provisions ol Section 1.9(a)(7) above, require Morlgagor 1o restore or
repiir the Property in the xwnner and upon such terms and conditions as would be required by
a prudent intetim constructiorlender, including, but not limited to. the deposit by Mortgagor with
Mortgagee, within thirty (30) days'after demand therefor, of any deficiency necessary in order
to ussure the availubility of sullicient funds to pay for such restoration or repair, including
Mortgagee's costs und expenses to bearcurred in connection therewith, the prior approval by
Mortgagee of plans and specitications, oateetors and form of construction contracts and the
furtiishing to Mortgagee of permits, bonds| iea waivers, inveices, receipts and affidavits from
contractors and subcontractors in form and substunce satistuctory to Mortgagee in its discretion,
and apply the remuinder of such sums toward “such, restoration and repuir, with any balance
thensafter remaining being applied by Martgagee tor pmyment of thy indebtedness seeured hereby
in whatever order Mortgagee directs in its ubsolute diseection. provided, however, that if'only one
(1) building is destroved, Mortgagor shall not be required 1o restere and/or rebuitd if it has not
clecied to do so and Mortgagee shall apply all of the proceeds gald to Mortgagee lo payment of
the secured indebtedness provided, that the nroceeds of insurance paid to Mortgagee together with
any additional monies paid by Mortgagor shall have reduced the balance hereof by an amount
at [rast equal to the number of units contuined in the building so destroyed sid which Mortgagor
does ot want to rebuild multiplied by $27.000 per unit,

Any reduction in the indebtedness secured hereby resulting from Mortgagee s spplication
of any sums reeeived by it hereunder shall take ¢ftect only when Mortgagee actiaity receives
such sums and elects o apply such sums to the indebtedness secured hereby and, in any event,
the unpuid portion of the indebledness secured hereby shall remiin in full torce and effect and
Mortgagor shall not be exeused in the payment thereol, Partial payments eeceived by Mortgugor,
as deseribed in the preceding sentence, shall be applied liest to the final puyment due under the
Nov and thereufter to instaliments due urndet the Note in the inverse order of their due date, 1
Mortgagor elects or Morlgagee directs Morlgagor to restore ot repair the Property afler the

eeeurrence of a casuulty or purtia] taking of the Property as provided ubove, Mortgugor shall . “‘:'1
promptly and diligently, ut Mortgagor’s sole cost und expense und regardiess of whether the T
insurance proceeds or condemtiation award, as appropriate, shall be sufficient for the purpose, R
restore, repair, reploce and rebuild the Proserty as nearly as possible w its value, condition and ;_:

&::
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character immudiately prior to such casualty or partial taking in accordance with the foregoing
provisions and Mortgagor shall pay to Mortgagee all costs and expenses of Mortgagee incurred
in administering said rebuilding, restoration or repair. provided thut Mortgagee mukes such
| pmceeds or award available for such purpose. Mortgngor agrees to exceute and deliver {rom
tirae to lime such further instruments as may be requested by Mortgagee to contirm the {oregoing
assighment to Mortgagee of any award, damage, insurance proceeds, payment or other
compensation.  Subsequent to the occurrence of any default hercunder, Mortgagee is hereby
irtevocably constituted and appointed the attorney-in-tact of' Mortgagor (which power ol attorney
shall be irrevocable so long as any indebtedness seeured hereby is outstanding, shall be deemed
coupled with an interest, shall survive the voluntary or involuntary dissolution of Mortgagor and
shall netbe affected by any disability or ncapacity suffered by Mortgagor subsequent to the date
hareof), with full power of substitution, subject to the terms of this Section, to settle for, coilect
ard receive asvesuch awards, damages, insurance proceeds, punyments or other compensation from
ths parties of & writies making the same, to appear in and presecute any proceedings therefor
ard to give recempty and acquittances therefor.

1.10. Meshanics Diens. Mortgagor shall pay when due all chims and demands of
machanics, materiaimen, laborers und others tor any work performed or materials delivered for
thz Real Estate or the [mprovements; provided, howgver, thit, Mortgagor shall have the right 10
contest in good faith any such cliipy or demand, so long as it does so diligently, by appropriate
proceedings and without prejudice ioaviorigagee and provided that neither the Property nor any
interest therein would be in any dange: of sale, loss or forfeiture as a result of such proceeding
ot contest. In the event Mortgagor shell contest any such claim or demand, Mortgagor shail
promptly notify Mortgagee of such contest_und thereafter shall, upon Morigagee's request,
promptly provide & bond, cash deposit or other séeurity reasonably satisfactory to Mortgagee o
protect Mortgagee's interest and security should the suntest be unsuccessful. 1 Mortgagor shall
fail to immediately discharge or provide seeurity agaitist any such claim or demand as aforesaid,
\ortgagee may do so and any and all expenses incurreld by Mongagee, together with interest
thereon at the Default Interest Rate frora the date incurred 0y Mortgagee unti! actually paid by
Mortgagor, shall be immediately paid by Mortgagor on demeag-and shall be sccured by this
Mortgage and by ail of the other Loan Documents securing all ar any part of the indebtedness
¢videnced by the Note.

I.11. Rents opd Profits. As additionul and collateral security for 2oz payment of the
indebtedness secured hereby and cumulative of any and all rights and remedics aerein provided
for, Mottgagor hereby absolutely und presently assigns to Mortgagee all existing anu future Rents
a1d Profits,  Morgagor hereby grants to Mortgagee the sole. exclusive and immediate right,
without taking possession of the Prapersy, to demand, collect (by suit or othenwise), receive and
give valid and sufficient receipts for any and all of said Rents and Profits, for which purpose,
4 absequent to the occurrence of any defilt heteunder, Mortgagor does hereby irrevocably make,
constitute and appaint Mortgagee its atiorney-in-fact with full power to appaint substitutes or a '
irustee to accomplish such purpose (which power ol attorney shall be irrevocable so long as any -}
indebtedness secured hereby is outstanding, shall be deced to be coupled with an interest, shall (2

survive the voluntary or involuntary dissolution of Mortgagor and shall not be affected by any ‘-._\ X
disability or incapacity suffered by Mortgagor subsequent to t1e date hereof). Morigagee sholl prob
ke without liability for any loss which may arise from a failure or inability to collect Rents and W

o
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Protits, proceeds ar other payments,  However, until the oeeurrence of a default under this

Mortgage which has not been cuted within any applicable grace or cure period, Mortgugor shull
: have a license o cotleet und receive the Reets and Profity when due and prepayments thereof for
: not more than one manth prior o due date thereolt Upon the ovevrrence of a default hereunder
whivh hus not been cured within any applivable grace or cure period, Mortgagor's license shall
automatically terminate without notice to Mortgagor and Mortgagee may thereafter, withoul
taking possession of the Property, colleet the Rents and Profits itseif or by an agent or receiver,
From and afler the termination of such license, Mortgagor shall se the agent of Mortgagee in
collection of the Rents and Profits and all of the Rents and Prolits so collected by Morigugor
shall be held in teust by Mortgngor tor the sole und exclusive benefit of Morlgugee and
Mortgsgor shall, within one (1) business day after veceipt of any Rents and Profits, pay the same
to Mortgrgee to be applied by Morlgagee us hereinafler set forth,  Neither the demand for or
collection of Pents and Profits by Mortgagee shall constitute uny assumption by Mortgugee of
any obligations ander any agreement reluting thereto, Mortgagee is obligated (o account only
for such Rents and Profits as are actually collected or received by Mortgogee,  Mortgagor
itrevocably agrees antcousents that the respective puyors of the Rents and Profits shuile upon
demand and notice {rora Martgagee of a defoult hereunder, puy said Rents and Profits to
Mortgagee without liubility ta determine the actual existence of any defuult claimed by
Mortgogee.  Mortgagor hereby waives any eight, claim or demand which Mortgagor may now
or hereafter have against any sueb payor by reason of such payment of Rents and Profits to
Mortgagee, and any such payment chabdischarge such payor's obligation to make such payment
to Mortgagor. Al Rents and Profits collected or received by Moctgagee may be applied agoinst
al} expenses of collection, including, without limitation, attorneys' fees, against costs of operation
and manogement of the Property and aguinsttheindebtedness secured hereby, in whatever order
or priority as to any of the ilems so mentionsd-ns Mortgagee directs in its sole subjective
discretion and without regard to the adequuey of e’ scourity, Neither the exercise by Mortgugee
of any rights under this Section nor the upplicatien ot uny Rents and Profits (o the secured
indebtedness shall cure or be deemed o waiver of any Jefault hereunder. The assignment of
Rents and Profits hereinabove granted shall continue in fult orce and elfect during any period
of toreclosure or redemption with respect o the Propesty. adortgagor has executed un
Assignment of Leases and Rents dated of even date herewith (e “Assignment”) in favor of
Mortgagee covering all of the right, title and interest of Mortgagor, as-andlard, lessor or licensor,
in and to any leases, licenses and occupancy agreements relating te all or portions of the
Property.  All rights and remedies granted to Mortgagee under the Assigoment shall be in
addition to and cumudutive of all rights und remedies granted to Mortgagee niéreunder,

() Prior to execution ol any leases of space in the Improvements ufier the date
hereof, Mortgagor shall submit to Mortgagee, for Mortgagee's prior approval, which approval
shall not be unreasonably withheld, a copy of the form lease Morlgagor pluns to use in leasing
space in the Improvements, All leases of space in the Improvenzents shall be on terms consistent
with the terms for simifar leases in the market aren of the Real Estate, shall provide for free rent
only if the same is consistent with prevailing market conditions and shall provide for market rents
then prevailing in the market arca of the Real Estate. Such leases shall also provide for security
deposits in reasonable amounts.  Mortgagor shall also submit to Mortgagee for Mortgagee's

AR FAS AT
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approval, which approval shall not be unreasonubly withheld, prior (o the execution thereaf, any
proposed lease, license or accupancy agreement of the Improvemenzs or any portion thereo! that
differs materially and ndversely from the atorementioned form lease. Mortgagor shall not execute
any lease, license or occupaney agreement for all or a substantial pertion of the Property, except
! for an actual oceupancy by the tenant, lessee or licensee thereunder, and shall at all times
K promptly and faithfully pertorm, or cause to be performed, alf of the covenants, conditions and
" agreements contained in all leases, licenses and oceupancy agreements with respect to the
Property, now or herealter existing, on the part of the landlord, lessor or licensor thereunder to
be kept arad perforrned, I addition to the requirements set forth in Section 1.18(c), Mortgngor
shall furnish to Mortgagee, within ten (10) days alter o request by Mortgagee to do so, a current
rent rollcertified by Mortgagor as being true and correct containing the names ol all tenants,
lessees and-licensees with respeet to the Property, the terms of their respective leases, licenses
or oceupancy sgreetienis, the spaees occupied wd the rentals or fees payable thereunder and the
amount of eaci tunant's seenrity deposit. Upon the request of Morlgagee, Morlgagor shall deliver
to Mortgagee o copyeot coch such lease, license and oceupancy agreement. Mortgagor shall not
do or sufter to be deiw any act that might result in o defuult by the landlord, lessor or licensor
undet any such leus, license or oceupancy agreement or ullow the tenant, lessee or licensee
thereunder to withhold paysieat or rent and, except as otherwise expressly peemitted by the lerms
©of Section 113 hereof, shall net further assign any such lease, license or occupancy agreement
or any such rents.  Morlgagor, v o cost or expense o Mortgngee, shull enforce, short ol
termination, the performance and opservpnce of cach and every coadition and covenant of each
ol the partics under such leases,  Morigagor shall not, without the prior written consent of
Mortgagee, modify any of the feases, term/nute or accept the surrender of any leases, waive or
release any other purty trom the performunce vt cbservanes of any obligation or condition under
such leases except in the normal of course of buziness in o manner which is consistent with
sound and cistomary feasing and management peactizes for similar properties in the community
in which the Property is located. Mortgagor shall not ezanit the prepayment of uny rents under
any of the leases lor more than one month prior 1o the dut dale thereof.

. {b)  Neither Mortgagee nor any suecessor-insipiersst shall be bound by any
payment of rental for more than one (1) month in advance, or any amendment or modification
of said lease or rental ngreement made without the express wrilten corigent of Mortgagee ot said
suceessot-ineinterest,

(¢} Upon the oceurrence of a defiult under this Mortgage whizinis not cured
within any upplicable grace period, whether before or afler the whole principal swn secured
hereby s declared to be immediately due or whether before or alter the institution of leyal
proceedings to foreclose this Mortgage, forthwith, upon demand of Mortgagee, Mortgagor shall
surrender to Mortgagee and Mortgagee shall be entitled to take actual possession of the Property
ar aty part thereol personally, or by its agent or sttorneys. In such event, Mortgagee shall have,
and Mortgagor hereby gives and grants to Mortgagee, the right, povier and authority to make and
enter into leases, licenses and ovcupuncy agreements with respeet to the Property or portions

thereot' for such rents and Tor such periods of occupancy and upon conditions and provisions as )
Mortgngee may deem desirable in its sole diseretion, and Mortgagor expressly acknowledges und ':--1
agrees that the term of such lease, license or occupuney agreement may extend beyond the date rﬁ
of any foreclosure sale of the Property; it being the intention of Mortgagor that in such event g
=)
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Martgagee shall be deemed to be and shall be the attorney-in-fact of Mortgagor for the purpose
of making and entering into leases, licenses or oceupancy agreements of parts or portions of the
Property for the rents and upon the terms, conditions and provisions deemed desirable to
Mortgagee in its sole discretion and with lke elfect as if such leases, licenses or occupancy
agreements had been made by Morigagor as the owner in {ee simple of the Property free and
clear of any conditions or limitations established by his Mortgage.  The power and authority
hereby given and granted by Mortgagor to Mortgagee shall be deemed to be coupled with an
interest, shall not be revocable by Mortgagor so long as any indebtedness sccured hereby is
outstanding, shal) survive the voluntary or involuntary dissolution of Mortgagor and shall not be
affected by any disability or incapaeity suffered by Mortgagor subsequent to the date hereofl In
connec’ion with any uction taken by Mortgagee pursuant to this Section, Mortgagee shall not be
lfable for unv loss sustained by Mortgegor resulting from any failure to let the Property, or any
part thereot, vr trom any other act or omission of Mortgagee in managing the Property, nor shall
Mortgagee b& ebligated to perform or discharge any obligation, duty or liability under any lease,
license or occupahoy agreement covering the Property or any part thereof or under or by reason
of this instrumernt ¢ the exereise of rights or remedies hereunder.  Mortgagor shull, and does
hereby, indemnily Mortgagae for, and hold Mortgagee harmless trom, any and all clnims, actions,
demands, liabilities, loss or-damage which may or might be incurred by Mortgagee under any
such lease, license or occuparcy agreement or under this Mortgage or by the exercise of rights
or remedies hereunder and from any and all claims and demands whatsoever which may be
asserted against Mortgagee by reason of any alleged obligations or undertekings on its part to
perform or discharge any of the termis, covenants or agreements contained in any such lease,
license or oceupaney agreement other thad those finatly determined (0 have resulted solely from
the gross negligence or willful misconduet ©f Mortgagee.  Sheuld Mortgagee-incur any such
Hability, the amount thereof, including, withoul timitation, costs, expenses and attorneys' fees,
together with interest thercon at the Default Interesi Rate from the date incurred by Mortgagee
until actually paid by Mortgagor, shall be immedinciy due and payable to Mortgagee by
Mortgagor on demand and shall be sceured hereby and by o ol the other Loan Documents
seeuring all or any part of the indebtedness evidenced by thedete, Nothing in this Section shull
impose on Mortgagee any duty, obligation or responsibility lor thic control, care, manugement or
repair of the Property, or for the carrving out of any of the teris and conditions of any such
lease, license or occupuncy agreement, nor shall it operate to make Mortgagee responsible or
linble for any waste committed on the Property by the tenants or by any other parties or for any
dangerous or defective condition of the Property, or for any aeglipence 4ntise management,
upkeep, repuir or control of the Property. Mortgagor hereby assents o, ratilies and confirms any
and all actions of Mortgagee with respect to the Property tuken under this Section

113, Alienwtion and Further Encumbraneus.

() Mortgagor acknowledges that Mortgagee tas relied upon the principaly of

Mottgagor und their expetience in owning and operating propariies similar to the Property in
connection with the closing ol the loan evidenced by the Note.  Accordingly, except as
specifically allowed lhiereinbelow in this Section and notwithstanding anything to the contrary
contained it Section 4.6 hereoly in the event that the Property ur any parl thereol’ or interest
therein shall be sold, conveyed. disposed of, alienated, hypothecated, leased (except to tenants
of space in the lmprovements in accordunce with the provisions of Section 1,12 hereof), assigned,
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pledged, mortgaged, further encumbered or atherwise translerred or Mortgagor shall be divested

, of' its title to the Property or any inlerest therein, in any manner or way, whether voluntarily or
t involuntarily, without the prior written conseal of Mortgagee being first obtnined, which consent
may be withheld in Mortgagee's sole diseretion, then, the siume shull constitute a defuult

" hereunder and Mortgagee shadl have the right, at its option, to declare any or all of the
. indebredness secured hereby, irrespective of the maturity dute specified in the Note, immediately
due and payable and o otherwise exercise any of its other rights and remedies contained in

Article I hereaf. 11 such acceleration is during uny period when a prepayment fee is payuble
pursuant to the provisions set forth in the Note, then, in addition to all of the foregoing, such
prepayment fee shall also then be immediately due and payable to the same end as though
Mortgago: were prepaying the entire indebtedness sceured hercby on the date of such
acceleratior-For the purposes of this Section: (i) in the event either Mortgagor or any ol its
general parieds, is a corporation or trust, the sale, conveyance, transfer or disposition of more
than 49% of liwdssued and outstanding capital stock of Mortgagor or any of its general pariners
ot of the beneficial toterest of such trust (or the issuance of new shares of capital stoek in
Mortgagor or any of is-gencral partners so that immedintely after such issuance the total capital
stock then issued and outsianding is maore than 110% of the fotal immediately prior to such
issuance) shall be deemed 4o baa transfer of an interest in the Property; and {ii) in the event
Mortgagor or any general partier of Mortgagor is a limited or general partnership, a joint venture
or a limited liability company, a‘chenge in the ownership interests in any general partner, any
joint venturer or any member, crther voluntarily, involuntarily or otherwise, or the sale,
conveyance, transfer, disposition, alienation; wypothecation or encumbering of all or any portion
of the interest of anv such general partner, jointventurer or member in Mortgagor or such general
partner (whether in the form of a beneficial orpartnership interest or in the farm of a power of
direction, control or management, or otherwise), shnll be deemed to be a transfer of an interest
in the Property.  Notwithstanding the foregoing,” hiowever, (1) membership interests in the
Mortgagor or limited partnership interests in the exisiing ssle member of Mortgagor or in any
general partner of the existing sole member Mortgagor stall ke freely transferable without the
cansent of Mortgagee and (1) any involuntary transfer caused vy the death of Mortgagor or any
general partner, sharcholder, joint venturer, or beneficial owneraf o trust shall not be a default
under this Mortgage so long as Mortgagor is eeconstituted, if required, fallowing such death and
so long as those persons responsible for the management of the Property-vemain unchunged as
a result of such death or any replacement management is approved by Martgigee.

{b)  Intheevent that Mortgagee shall consent, without in any way implying any
obligation on the part of Mortgagee to so consent, to it further encumbrance of the Property, the?,
documents cvidencing or creating such encumbrance shall be subject to the prior approval of = 2
Mortgagee and shall expressly provide, in addition lo any other items required by Mortgagee, \ _ﬁ
that: (1) they are subordinate, secondary, junior and inferior in all respects 1o the lien of this o3
Mortgage. to the security provided by the other Loan Documents and to any and all rights of »=?
Mortgagee set forth therein, including, without limitation, Mortgagee's right to puyment under ‘=
the Note and the rights of Mortgagee set forth herein with respect to any insurance proceeds and
condemnation nwards which are a part of the Property: and (i) they shall remain subordinate, -
secondary, junior ang inferior in all respects to any amendments, modifications, extensions or
changes in this Mortgage and the other Loan Documents thereatler entered into by Mortgagee
and Mortgagor or any indemnitor or guarantor under any indemnity or guaranty executed in
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cannection with the loan secured hereby; and (ifi) they are subordinate, secondury, junior and

interior in all tespects Lo all existing and futare leases of space 1 the improvements and the

holder thereof shadl, upon request of Mortgagee, specifically subordinate the fien ol such

| encwnbrance o all feuses of spuce in the Improvements executed afler the dute of such

' encumbranee; and (iv) the holder of' such subordinate mertgage acknowledges and agrees that u
conveyance of all or any portion ot the Property to such holder by foreclosure, deed in licu of
foreclosure or otherwise shal) constitute a defanll under this Mortgage.

{¢) Notwithstunding the foregoing provisions ol this Section, Mortgagee shull
gohsent (o a ohe thne sale, conveyanee or transter ol the Property in its entirety (hereinafter,
"Sule”y toluny persen or entity peovided that ¢anch of the following terms and conditions are
salistied, sutiztiction of such conditions (o he determined by Mortgagee acting in o commercialty
reasonuble wietier:

11 Nodetuult is then continving kereunder or under any of the other Loan
Documents;

(7 “Mortpagor gives Mortgugee weitten notice of the terms of such
prospective Sale not fess than'thitty (30) days before the dule on which such Sale is scheduled
to close and, concuarrently thercwiih, gives Mortgagee all such information concerning the
proposed transteree of the Property and its principals Cheteinafer, collectively "Buyer") us
Mortgagee would require in evaluating an-witial extension of credit to o borrower.  Mortgagee
shall ave the right o approve or disapprovathe proposed Buyer. In determining whether (o give
or withhold its upproval of the proposed buyes Mortgagee shall consider the Buyet's experience
and track record in owning and operating fcitiocs similar to the Property, the Buyer's entity
structure, the Buyer's credit history, the Buyer's “gereral business standing and the Buyer's
relationships and experience with contractors, vetwiors, <enunls, lenders and other business
entitics: provided, however, that, notwithstanding Mortgagee's agreement to consider the
foregaing factors in determining whether to give or withholdsueh approval, such approval shall
be given or withheld based on what Mortgagee determines to b commercinlly reasonable in
Mortagee's sole discretion and, IF given, may be given subject 1 suci conditions as Mortgagee
may deem appropriate,

(1) Mortgagor pays Mortgagee, concurretzly with the closing of such Sale,
a non-refundable assumption fee in an amount equul to all out-ofpocket codts and expenses,
including, without limitation, altorneys' tees, incurred by Mortgagee in connection with the Sule
plus either (i) i the closing of such Sale occurs prior 1o the assignment of this Mortgage to any
party other than a sharcholder of Mortgagee, or any affilinte of such shareholder, an umount
equal to one percent (1.0%) of the then outstanding principal balance of the Note or (ii) if the
closing of such sale occurs on or subsequent to such assignment, the amount of $10,000.00;

(4) The Buyer assumes and agrees to pay the indubtedness secured hereby
subject to the provisions of Section 4.27 hereof und, prior to or concurrently with the closing of
such Sale. the Buyer executes, without any cost or expense o Mortgagee, such documents and
agreements as Mortgagee shall reasonably require to evidence and elfectuate said assumption and
delivers such legal opinions as Mortgagee may require;
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(5) Mortgagor and the Buyer exceute, without any cost or expense to
Martgagee, new finencing statements or {inancing stutement amendments and any additional
documents reasonably requested by Mortgapee:

(6)  Mortgagor delivers o Mortgagee, without any cost or expense 10
Mortgagee, sach endorsements to Mortgagee's title insurance policy, bhazard insurance
endarsements or certifivates and other similar materials as Mortgagee may deem necessary at the
time of the Sale, ofl in form and substance sutisfactory to Mortgagee, including, withowt
limitation, an endorsment or endorsements to Mortgugee's title insurance policy insuring the lien
of this Mottgage, extending the effective date of sueh policy to the date of execution and delivery

(or, if Yater, of recording) of the assumption agreement referenced above in subparagraph (4) of

this Sectien with no additional excepticns added to such poticy and insuring that fee simple title
to the Properivds vested in the Buyer:

) Mortgagor exeeutes und delivers to Mortgagee, without any cost or
expense 1o Mortgagae eveleuse of Mortgagee, its officers, directors, emiployees and agents, from
all claims and Hability relating o the transuctions evideneed by the Loan Documents through and
mcluding the date ol the closipg. of the Sale. which agreement shall be in form and substance
satisfactory to Mortgagee and shuil be binding upon the Buyer:

{8)  Subjeet wthe provisions ol Section 4.27 hereof, such Sale is not
coastrued s0 8 o r2lieve Mortgagor of any-personal liabilily under the Note or any of the ather
Loan Documents for aty acts or events ocearring or obligations arising prior to or simultuncously
with the closing of such Sale (which personalibility shull survive until the expiration of one
(1) vear from the date ol such sale unless o clairisy s made within such one (1) year periad, in
which event such personal lnbility shall survive uarit such claim(s) is finnlly determined) and
Murtgagor executes, without any cost or expense to Mortgagee, such documents und agreements
as Mortgagee shall reasonably require to evidence and effectuote the ratification of said personal
liubility;

() Such Sale is not construed so as to relivveany current guarantor or
indennitor of its obligations under any guaranty or indemnity ugreenicnt sxecuted in connection
with the loan seeured hereby (which personal Hability shall survive unti!_theexpiration of one
(1) year from the date of such sule unless u claim(s) is made within such one()) year period, in
witich event such sersonal liability shull survive until such cloim(s) is finally dewmined) and
eieh such evrrent guarantor and indemnitor executes, without any cost ot expense o Mortgugee,
such documents and agreements as Mortgongee shall reasonably require to evidence and effectunte
the rutitication of cach such guaranty ond indemnity agreement, provided that if the Buyer or a
party ussociuted with the Buyer approved by Mortgagee in s sole diseretion nssumes the
obligutions of the current guarantor or indemnilor under its guaranty of indemnity agreement und
the Buyer o¢ such party associated with the Buyer, us applicable, executes, without any cost or
expense to Maortgagee, a new guaranty or indemnity agreement in form and substance satisfuctory
to Mortgagee, then Mortgagee shall relense the current gurantor or indemnitor from all
obligations avising utder its guaranty or indemnity agreement after the closing of such Sales and
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(10)  Such Sale is not a public sale by the Trust pursuant to the terms and
conditions of the Trust Agreemnent by and between the Trust ard the Company dated April 18,
1988 and known as Trust Number 105166-07, it beirg understood by Mortgagor that such a
public sale would trigger the due on sale provision provided for in Section 1,13(a) and would
require the prepayment fee payable pursuant to the provision set forth in the Note.

(d) Notwithstanding the foregoing provisions of this Section 1.13 including
Section 1.13(c), Mortgagee shall consent to a one lime sale, conveyance or transfer of the
Property in its entirety provided that (i) the sadsfaction of those terms and conditions contained
in section 1.13(c), (1), (43, (5), (6}, {7}, (8), (9), and (10), (i) the sale shall be to a real estate
investmeri.Lrust ("REIT") entity form of ownership, and (iii) such REIT shall be organized and
advised by Inland Real Estate lnvestment Corporation or wholly owned subsidiary thereof,

1.13. Eavinent of Utilities, Assessments, Chargss. Etc, Mortgager shall pay when due
all utility charge: which are incurred by Morgagor or which may become a charge or lien
against any portion of the Property for gas, elcctricity, water and sewer services fumished to the
Real Estate and/or tag-impravements and all other assessments or charges of & similar nature, or
assessments payable pursuent (o any restrictive covenants, whether public or private, affecting
the Real Estats and/or the mprovernents of any portion thereof, whether or not such assessments
or charges are or may become licps thereon.

1.15. Access Privileges and Inspugiions. Mortgagee and the agents, representatives and
employees of Mortgagee shall, subject to thie rights of tenants, hive full and free access to the
Real Estate and the Improvements and any odier Jocation where dooks and records concerning
the Property are kept at all reasonable times oy reasonnble pricr notice for the purposes of
inspecting the Property and of examining, copying 0% mauking extracls from the books and
records of Moitgagor relating to the Property. Mortgapee-shall cuoperate with all such agents,
representatives and employees of Mortpagee.

116, Yasig Alleraton of [marovements. Mortgugor shaltaiet commil, suffer or permil
any waste on the Property ror take any actions thal might invalidate eny Insurance carried on the
Property. Mor:gagor shall maintain the Properly in good condition af repadr. No part of the
Improvements may be removed, demolished or materially altered, without the prior wrillen
consent of Mortgages, Without the prior written consent of Morigagee, Murrgagor shall nol
comumence construction of sny improvements on the Real Esiate other thar improvements
required for the maintenance ot repair of the Property.

1.17. Zoping. Without the prior written consent of Mortgagse, Mortgagor shall not seek,
‘ moke, suffer, consent to or acquiesce in any change in the zoning or ennditions of use of the f-%
Real Estate or the [mprovements. Mortgagor shall comply with and make all payments required ¢
under the provitions ¢f any covenants, conditions or restrictions affseting the Real Estate or the {1}
Improvements.  Mortgagor shall comply with all existing and future requirements of all 'f':-}
governmenla) authorities having jurisdiction over the Property. Mortgager shall keep all licenses, EJ
permits, franchives unid other approvals necessary for the operation of the Property in full force !
and effect. Morigagor shall npernte the Property as an apariment development for so long as the
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indebtedness secured hereby is outstanding, 11, under applicable zoning provisions, the use of
all or any purt of the Real Estate or the Improvements is or becomes o nonconforming use,
Mortgagor shll not cause or permit such use to be diseentinued or abundoned without the prior
written consent of Mortgigee,  Further, without Mortgagee's prior written consent, Mortgagor
shall noc file or subject any purt of the Real Estate or the Improvements o any declaration of
condominium or co-operative or convert any part of the Real Estate or the Improvements (o o
condominium, co-operative or ather form ol multiple ewnership and governance,

L8, Lingosjal Stements and Books and Recorgs. Mortgagor shall keep accurate books
and records o account of the Property and its own financial affairs sufficient to permit the
preparation of financial statements therefrom in accordance with generally uccepted accounting
principles except as noted. Mortgagee and its duly authorized representatives shall have the right
to examine, copy and audit Mortgagor's records and books of aceount at all rensonable times.
So-long as this Mortgage contirues in effect, Mortgagor shall provide to Mortgagee, in addition
to-any-other financial statements required hereunder or under any of the other Loan Documents,
the foilewing finencial statements and information, all of which rust be centified to Mortgagee
as betng trus-and correct by Mortgagor or the entity o which they pertain, as applicable, be
prepared inaeeordanee with generatly accepted accounting principles consistently applied and
be in form and svostaace acceplable to Mortgogee:

(@) cooies sfall tax returns liled by Mortgagor, within thirty (30) days after
the date of filing:

(b)) quarterly opCroling statements for the Property, within {ifteen (13) duys
after the end of each March, June, Sentémber and December, provided, operating statements
shall be delivered monthly for the fiest tweivi€12) calendar months of the Note if requested by
Mortgagee; ~

(¢)  current rent rolls for the Property.cwithin fifteen (15) days after the end of
cach March, June, September und December, provided, ra:it rails shall be delivered monthly for
the first iwelve (12) calensdar months of the Note if requeste. b Montgagee;

() annual balance sheets for the Property and annual financial statements for
Mortgagor, each principal or general purtner in Mortgagor, and each indzawitor and guarantor
under any indemnity or guaranty executed in connection with the foan secured kereby within one
hundred twenty (120) days after the end of cach fiscal vear of Mortgagor; and

(¢)  such other information with respect 10 the Properly, Mortgagor, the
principals or general partners in Mortgagor, and cach indemnitor and guarantor under any
indemnity or guaranty executed in conncetion with the loan secured hereby, which may be
reasonably requested from time to time by Morlgagee, within a reasonable time after the
applicable request.

[ any of the aforementioned materials are not furnished to Morlgagee within the

applicable time periods or if such reports are nol in substantially the same form as previously
submitted to Mortgngee, in addition to any other rights and remedies of Morlgagee contained
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K herein, Mottgagee shall have the right, but not the obligation, to vbtuin the same by means of
an audit by an independent certified public gecountint selected by Mortgagee, in which event
Mortgigor agrees to pay, or to reimburse Mortgugee for, wny expense of such audit and (urther
' agrees to provide all necessary information to suid accountunt and to otherwise cooperate in the
muking cf such audit. Morgagor agrees that any and all materinls furnished hereunder are the
propetty ol Mortgaytee (and Mortgagee's servicer) and may be released to such parties as
Mortgagee or its servicer deem approprinte, ineluding FNMA, FHLMC, Donaldson, Lulkin &
Jeneette Securities Corporation und any wililiates, any issuer, underwriter, certificate holder or
trustee with respect 1 seeurities issued in connection with the sale of' this Mortgage, or any rating

ageney responsible tor ratig sueh seeurities [rom time o time,

19, Furthe: Documentution. Mortgugor shalf, on the request of Mortgagee and at the
vpense of Mottgagor (o) prompily correct any defest, eeror or omission which may be ‘
discovered in the contents of this Mortgage or in the contents of any of the other Loun
Dociinests: (b) promptly exceute, aeknowledge, deliver and record or file such {urther
instruriwits (ineluding, without limitation, further martguges, deeds of trust, seeurity deeds,
security ugreeinents, financing statements, contintation statements and nssignments of' rents ot
feases) and preioothy du such further acts os may be necessary, desirable or proper to carry ow
more effectively the pieposes of this Morguge and the other Loan Documents ind to subject to
the liens and seeurity ‘ntrvests hereot und thereof any property intended by the terms hereof and
thereof 1o be covered hereby“and thereby, including specilically, but without limitation, any
tenewals, additions, substitulons.#eplacements o appustenances to the Peoperty; (¢) promptly
execute, ucknowladge, deliver, procure and record ot file any dovtment or instrument (including
specifically any dnancing stutement)acemed advisable by Mortgugee Lo protect, continue ot
perleet the liens or the securily interests-hereunder against the rights or interests of'third persons.
and (d) promptly turnish to Mortgagee, upaniviortgugee's request, a duly acknowledged written
statement and estoppel certilicute addressed to-sach party or partics as directed by Mortgugee und
in form und substance supplied by Mortgagee. seting forth all amounts due under the Note,
stating whether any 2vent has oceurred which, with the ssage of time or the giving of notice
or both, wouldd eonstitute an event of' default hereunder, stativie whether any offsets or defenses
exist aguinst the indabtedness secured hereby and containing sweh other matters as Mortgagee
may reasonably tequite,

120, Paymentof Costs: Reimbuesement to Mortgiges. Mortgugarshall pay all costs and
expenses of everv churaeter incurred in conngetion with the closing of the lon evidenced by the
Note and secured hereby or otherwise attributable or chargeable to Mortgagor-as the owner of
the Property, including, without limitation, appraisal fees, recording fees, documentary, stamp,
mortgage or intaagible txes, brokerage fees and commissions, title policy premiums and title
search fees, uniform commercial codestax lien/litigation search fees, escrow fees and attorneys’
fees other than the fees of any in-house attorney of Mortgagee, 1 Mortgagor defaults in any
sich payment, waick default is not cured within any applicable grace or cure period, Mortgagee &
may pay the same and Mortgagor shall reimburse Mortgagee on demand for all such costs and ~1
expenses incurred or paid by Mortgagee, together with such interest thercon at the Default . 3
[nterest Rate from and afler the date of Mortgagee's making such payment until reimbursement {3
thereof by Morigager.  Any such sums disbursed by Morgagee, together with such interest b
thereon, shall be additions] indebtedness of Mortgagor seeured by this Mortgage and by all of W
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the other Loan Documents seeuring all or any part of the indebledness evidenced by the Note,
. Further, Mortgagor shall promptly notify Mortgagee in writing of any litigation or threatened
x litigation affecting the Propetty, or any other demand or claim which, if enforced, could impair
or threaten o impair Mortgagee's security hereunder, Without limiting or waiving any other
rights and remedies of Mortgagee hereunder, it Mortgugor [ails to perform any of its covenants
- or agreements contained in this Mortgage or in any of the other Loan Documents and such fhilure
is not cured within any applicable grace or cure period, or il any uction or proceeding of uny
kind (including, but pot limited to, any bankruptey, insolveney, arrangement, reorganization or
ather debtor reliel proceeding) is commenced which might affect Mortgagee's interest in the
Property or Mortgagee's right to enforee its seeurity, then Mortgagee may, at it oplion, with or
without-cotice to Mortgagor, make any appearances, disburse any sums and take any aclions us
may be necessary or desirable to protect or ¢htoree the seeurity of this Mortguge or 1o remedy
the failure o' Mgt dagor to perform its covenants and agreements (withoul, however, waiving any
default of Mortgesary.  Mortgagor agrees to pay on demand all expenses of Mortgagee incurred
with respect to the Jorspoing (lncluding, but not limited to, fues and disbursements of counsel),
together with interest dhercon ot the Default Interest Rate trom and aller the doate on which
Mortgagee incurs such expenses until reimbursement thereo! by Mortgagor. Any such expenses
so fncurzed by Mortgagee, together with interest thereon as provided above, shall be additional
indebtedness of Morgagor sedured by this Mortgage and by all of the other Loun Documents
_ securing all or any part of the indebodness evidenced by the Note, The necessity for any such
! actions and ot the amoutts to be ‘purd shall be determined by Mortgagee in its discretion,
Mortgagee is hereby empowered 1o enter pad to authorize others to enter upon the Propurty or
any part thereot lor the purpose of performing or observing uny such defaulted term, covenaunt
or condition without thereby becoming liable 1o Mortgagor.or any person in possession holding
under Morteagor. Morlgagor hereby acknowledges und vgrees that the remedies set forth in this
Section 1,20 shall be exercisuble by Mortgagee, wnd any und all payments made or costs or
expenses incuered by Mortgagee in connection therewith hall be secured hereby and shall be,
without demand, immediately repaid by Mortgagor with nterest thereon at the Default Interest
Rate, notwithstunding the fuct that such remedies were exeicized and such payments made and
costs incurred by Morgagee after the titing by Mortgagor ol a votuitary case or the filing ngainst
Muortgagor of an involuntaey case pursuant to or within the meaniag of the Bankrupicy Reform
Act ot 1978, os mtended, Titde 11 U.5.C., or after any similar action purseant to any other deblor
velief faw (whethar statutory, common law, case law or otherwise) ol uny furisdiction whatsoever,
now or hereatter in etfect, which may be or become upplicable to Mortgupsr, Morigagee, any
guarantor or indemnitor, the seeured indebtedness or any of the Loan Docunvenis,  Morlgagor
hereby indemnities and holds Mortgagee harmless from and against all loss, costund expenses
with respect to any defiuult heeeol, any liens (i.e., judgments, mechanics’ und materinlmen's fiens,
or otherwise), charges and chcumbrances filed against the Property, und from any claims and
demands for damages or injury, weluding claims for property dumage, personal injury or
wrongful death, arising out of or in connection with any accident or fire ot other cusualty on the
Real Estate or the Improvements or any nuisunee made or suffered thereon, inzluding, in any

, case, nttorneyr fees, costs and expenses as atoresaid, whether at pretrial, trial or appellate level, Eﬁ
i and such indemnity shall survive payment in full of the indebledness secured hereby, This 2
' Section shull not be construed 10 reguite Mortgugee (o incur any expenses, make any appearanees (N
l‘ or take any aclions. -}
3 pd
L Aot/
- o
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! .21, Seewity lotgrest. This Morngage is also intended to encumber and cereate o security
interest in, and Mortgagor hereby grants to Morlgagee a security interest in all sums on deposit
with Mortgagee pursuant to the provisions of Sections 1.6, 1.7 und 1.8 hereof or any ather
Section hereof and all fixtures, chattels, accounts, equipment, inventory, contract rights, general
intangibles and other personal property included within the Property and owned by Mortgagor.
all renewals, replacements of any of the aforementioned items, or articles in substitution therefor
or in addition thereto or the proceeds thercot (said property is hereinafter referred to collectively
as the "Collateral"), whether or not the same shall be attached to the Real Estate or the
Improvements in uny manner, [t is hereby agreed that to the extent permitted by law, all of the
foregoing property is to be deemed and held to be a part of and affised to the Real Estate and
the (mprovements. The foregoing security interest shall also cover Mortgagor's leasehold interest
in any of tw foregoing property which is leased by Mortgagor. Notwithstanding the foregoing,
all of the feregning property shall be owned by Mortgagor and no leasing or instuliment sales
or other financiny-or title retention agreement in connection therewith shall be permitted without
the prior written upgroval of Mortgagee.  Mortgagor shall, from time to time upon the request
ol Mortgagee, suppty Mortgagee with a current inventory of all of the property in which
Mortgagee is granted a security interest hereunder, in such detail as Mortgagee may reasonably
require,  Mortgagor shall promptly replace all of the Collateral subject to the lien or security
interest of this Mortgage wher, worn or obsolete with Coflateral comparable to the worn out or
obsolete Collateral when new and will not, without the prior written consent of Mortgagee,
remove from the Real Estate or the Loprovements any of the Collateral subject to the lien or
securily interest of this Mortgage excep: such as is replaced by an article of equal suitability and
value as above provided, owned by Morgagor free and clear of any lien or security interest
exeept that created by this Mortgage and the other Loan Documents and except as otherwise
expressly permitted by the terms of Scetion 1.1 2.0 this Mortgage. All of the Collateral shall be
kept ot the location of the Real Estate except as otherwise required by the terms of the Loan
Documents. Mortgagor shall not use any of the Collaweral in violation of any applicable statute,
ordinanee or inserance policy,

.22, Seourity Agreement.  This Mortgage constitutes o security agreement between

Mortgagor and Mortgaygee with respect to the Collaterat in which Mortgagee is granted a seeurity

interest hereunder, and. cumulative of all other rights and remedics’ of Mortgagee hereunder,

Mortgagee shall have all of the rights and remedies of a secured pary vnder any applicable

Uniform Commercinl Code,  Mortgagor hereby agrees to execute and deliver on demand and

hereby irrevocubly constitutes and, subsequent to the oceurrence of a default hiereunder, appoints

Mortgagee the attorney-in-fact of Mortgagor to execute and deliver and, if approprinte, to file

with the appropriate filing officer or office such securily agreements, financing statements,

continuation statements or other instruments as Mortgagee may request or require in order to

impose, perfect or continue the perfection of the lien or security interest created hereby, Except

! with respect to Rents and Profits to the extent specifically provided herein o the contrary,
| Mortgagee shall have the right of possession of all cash, seeurities, instruments, negotinble
L instruments, documents, certificates and any other evidences of cush or other property or
evidences of rights to cash rather than property, which are now or hereafter a part of the Property

and Mortgagor shall promptly deliver the same o Mortgagee, endorsed to Morgagee, without

turther notice from Mortgagee.  Mortgagor agrees to furnish Mortgagee with notice of any

change in the name, identity, corporute structure, residence, or principal place of business or

ARTASHET
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mailing address o Mortgagor within ten (10) dayvs of the effective date of any such change,
Upon the oceurrence of any default hereunder not cured within any applicable grace or cure
period, Mortgagee shall have the rights and remedies as prescribed in the Mortgage. or us

. presceibed by general faw, or as prescribed by any applicable Unitorm Commercial Code, all at

: Mortgagee's election.  Any disposition of the Collateral may be conducted by an employee or

' agent of Mortgagee,  Any person, including both Morgagor and Mortgagee, shall be cligible to
purchase any part o all of the Collateral at any such disposition. Expenses of retaking, holding,
preparing tor sule, selling or the like (including, without limitation, Mortgagee's atlorneys' fees
and legal expenses), together with interest thereon at the Default Interest Rate from the date
incureed by Mortgagee until actually paid by Mortgagor. shall be paid by Mortgagor on demand
and sholc e secured by this Mortgage and by all ot the other Loan Documents seeuring all or
any part oftie indebtedness evidenced by the Note, Mortgagee shall huve the right to enter upon
the Real Estateand the Improvements or any real property where any ol the property which is
the subject of theaocurity interest gramed hercin is located to take possession of, assemble and
collect the same v > render it unusable, or Mortgagor, upon demand of Mortgagee, shall
assemble such property and make it availuble to Mortgagee ut the Real Estute, a place which is
hereby deemed to be reassnably convenient to Mortgagee and Mortgagor. [ notice is required
by law, Mortgagee shall give Mortgagor at [east ten (10) days' prior writien notice of the time
and place of any public sule of such property or af the time of or afler which any private sale
or any other intendad disposition ‘ereof is to be made, and it such notice is sent to Mortgagor,
as the same is provided tor the mailing 4l notices herein, it is hereby deemed that such netice
shall be and is reasonable notice to Mortgagor. No such notice is necessary for any such
property which is perishabie, threatens to decline speedily in value or is of a type customarily
sotd on a recognized market. Any sale made ‘nuesuant (o the provisions of this Section shall be
deemed 10 have been a public sale. conducted i 4 commercially reasonable manner if heid
contemporancously with the foreclosurs sale us providew in Section 3.1(e) hereol upon giving the
same notice with respeet to the sale of the Property heccunder as is required under said Section
3.0e). Furthermors, o the extent permitted by law, in ¢Onjupction with, in addition to or in
substitution tor the rights and remedies available to Mortgogee pursuant (o any applicable
Untform Commercial Code:

(a) In the event of a foreclosure sale, the Property’ mav, at the option of
Mortgugee, be sold as a whole; and

(b) 1t shall not be necessary that Mortgagee take possession of the atCrementioned
Collateral, ¢r any part thereof, prior to the time that any sale pursuant to the provisions of this
Section is conducted and it shall not be necessary that said Collateral, or any part thereof, be
present at the location of such sale; and

(e} Mortgagee may appoint or delegate any one or more persons as agent to
petform any act or acts necessary or incident to any sale held by Mortgagee, including the
sending of notices and the conduct of the sale, but in the name and on behalf of Mortgagee.

The name and address of Mortgagor (as Debtor under any applicable Uniform Commercial = 45
Code) are: {
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Schaumburg Villas, L.1..C.,

¢/ Infand Real Estate Investment Corporation
2901 Butertield Rond

Ouk Brook, lilinois 60571

¥ American National Bunk and Trust Compuny of Chicugo,
3 Trustee pursuant to Trust Ageeement dated April 18, 1988
and known as Trust Numbet 105166-07

33 North LaSulle Street

Chicago, lHlinois 60602

The name und wddress of Mortgagee (as Secured Party under uny applicable Uniform
Commereiul Code) are:

Calumn Finaneial, Ine.

14 Peachtree Road, Suite 1140
Atlanta, Georgin 30326

At Real Estate Department

L3 Lasemestsnd Rights-of=Way. Other than wtility casements, Mortgagor shull ot
grant any casement or right-ei-wuy with respeet to all or any portion of the Real Estate or the
Improverments without the prior sritten consent of Mortyagee which consent shall be deemed
given unless Mortgagee notities Mortengor ol its reftsal to consent within thirty (30) days alter
receipt of a written request from Mortaegor for such consent. The purchaser ut any foreclosure
sale hereundet may, al its diseretion, diseiiin any casement ot right-ofsway granted in violation
of any of the provisions ol this Martgage andaney tuke immediate possession of the Property free
{rom, and despite the terms of, such grant of casemeit or right-of-way. 11 Mortgagee consenls
to the grant of an casement or rightsofway, Morgages agrees to grant such consent wilhout
charge to Mortgagor ather than expenses, including, withait limitation, attorneys' fees, incurred
by Mortgugee in the review of Mortgagor's request and in taesreparation of documents effecting
the subordination.

124 Complinnge with Laws.  Mortgagor shall at all times-csmaly with all statutes,
ordinances, regulations and other governmental or quasi-governmental recaizements and private
covenants now or hereafier relating to the ownership, construction, use Ge eseration of the
Property, including, but not limited to, those concerning employment and compensation of
persons engaged in operation and maintenance of the Property and any environmentul or
ecologicnl requirements, even if such complianee shull require structural chunges to the Propenty;
provided, however, Jhal, Mortgagor may, upon providing Morigagee with security satisfhctory
to Mortgagee, procewd diligently and in good faith to contust the validity or upplicability of any
such statute, ordinance, regulation or requirement so long as during such contest the Property

[]
shall not be subject to aury lien, charge, fine or other liability and shall not be in danger of being :Pl
forfeited, lost or closed. Mortgagor shall not use or occupy, or allow the use or occupaney of, 42
the Property in any anner which violutes any lease of or any other agreement applicable 1o the ‘;n;
Property or any applicable law, rule, regulation or order or which constitutes a public or private pd

L]
[~
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nuisance or which makes void, voidable or cancelable, or increases the premium of, any
insurance then in force with respect therelo.

125, Asdditional Tuxes. In the event of the enactment after this date of any law of the
state where the Praperty is located or of any other goveramental entity deducting from the value
of the Property for the purpose of'taxation any lien or sceurity interest thereon, or imposing upon
Mortgagee the payment of the whole or any part of the tases or assessments or charges or liens
herein required to be paid by Mortgagor, or changing in any way the laws relating to the taxation
of mortgages or security agreements or debts secured by mortgages or security agreements or the

interest ol the mortgagee or secured party in the property covered thereby, or the manner of

collection of such taxes, so as to adversely afTect this Mortgage or the indebtedness secured
hereby or Mortgagee, then, and in any such event, Mortgagor, upon demand by Mortgagee, shall
puy such taxes, assessments, charges ot liens, or reimburse Morgagee therefor; provided,
naseever, that i in the opinion of counsel for Mortgagee (a) it might be unlawlul 1o require
Morigagor to mike such payment, or (b) the making of such payment might result in the
impesition of interest bevond the maximum amount permitted by law, then and in cither such
event, Morigagee muy elect, by notice in writing given to Mottgagor, to declare all of the
indebtedness secured hereby to be und become due and payable in full one hundred cighty (180)
days trom the giving of such notice.

1.26. Sewured Indebicdness. [t is understood and ugreed (hat this Mortgage shall secure
payment of not only the indlebtedness evidenced by the Note but also any and all substitutions,
replacemmients, renewals and ectensions of the Note, any and all indebtedness und obligations
arising pursuant to the terms hereotonid any und all indebtedness and obligations arising pursuant
to the terms of any ol the other Loar Boecuments, ull of which indebtedness is equally secured
with and has the same priority as any amgvas advanced s of the date hereof. It is agreed that
any future advaness made by Mortgegee to/ar Tor the benefit of Mortgagor from time to time
undet this Mortgage or the other Loun Docutients and whether or not such advinces ure
obligatory or are made at the option of Mortgugee, oroiirervise, und all interest aceruing thereon,
shall be equally sezured by this Mortgage and shalt havefa¢.same priority as all amounts, if any,
advanced as of the date heeol and shull be subject to all 'of the terms und provisions of this
Murtgage: provided, however, that under no cireumstances shali the-maximum amount seeured
by this Mortguge exceed theee (3) times the original prineipal ameunt o the Note,

127 Morgagors Waivers. To the (ull extent permitted by law, Hoituagor agrees that
Mortgagor shall nol at any time insist upon, plead, cluim or take the benelit oiidvantage of any
law now or hereazter in toree providing for wny uppraisement, valuation, stay, moratorium or
exlension, or any law now or hereafler in fores providing for the reinstatement of the
indebtedness secured heeeby prior o any sale of the Property to be made pursuant to any
provisiciis contained herein or prior o the entering ot any decree, judgment or order of any court
of competent jurisdiction, or uny right under any statute to redeem all or uny part of the Property
so sold. Mortgayor, for Mortgugor and Mortgagor's suceer ors and assigns, and for any and il
persons ever cluiming any interest in the Property, to the full extent permitted by law, hereby
Knowingly, intentionally and voluntarily with und upon the adviee of competent counsel: (a)

watives, releuses, relinguishes and forever forgoes all rights of' valuation, appraisement, stay of

execution, reinstatement and notice ol election or intention o mature or declare due the seeured
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indebtedness (except such notices as are specifically provided for herein), including but not
limited to Mortgagor's rights of reinstatement pursuant to 735 1LCS 5/1541602; (b) waives,
refeases, relinquishes and forever forgoes all right to a marshalling of the assets of Mortgagor,
including the Property, to a sule in the inverse order of alicnation, or to direct the order in which
any of the Property shall be sold in the event of forectosure of the liens and security interests
hereby created and agrees that any court having jurisdiction to foreclase such liens and security
interests may order the Property sold as an entirety; and (c) waives, releases, relinquishes and
forever forgoes all rights and periods of redemption provided under applicable law. To the fuil
extent permitted by {aw, Mortgagor shall not have or assert any right under any statute or rule
of law pertaining to the exemption of homestead or other exemption under any federal, state or
local lavy now or hereafter in effect, the administration of estates of decedents or other matters
whatever to-defeat, reduce or affect the right of Mortgagee under the terms of this Mortgage to
u sale of thy Property, for the collection of the secured indebtedness without any prior or different
resort for collcetion, or the right of Mortgagee under the terms of this Mortgage to the payment
of the indebtedness secured hereby out of the proceeds of sale of the Property in preference to
every other claimant /whatever,  Further, Mortgagor hereby knowingly, intentionally and
voluntarity, with and upor-the advice of competent counsel, waives, releases, relinquishes and
forever forgoes all presentana future statutes of limitations as a defense to any sction to enforce

“the provisions of this Mortgag? ot to collect any of the indebtedness secured hereby the fullest
extent permitled by low. Mortgagor covenants and agrees that upon the commencement of a
voluntary or involuntary bankruptey preceeding by or against Mortgagor, Mortgagor shall not
seek a supplemental stay or otherwise pursyant to 11 U.S.C. §105 or any other provision of the
Bankruptcy Retorm Act of 1978, as umended. or any other debtor relief law (whether statutory,
common law, case law, or otherwise) of any [ursdiction whatsoever, now or hereafter in effect,

- which may be or become.applicable, to stay, inferdict, condition, reduce or inhibit the ability of
Mortgagee to enforce any rights of Mortgagee againsiuny guarantor or indemnitor of the secured
obligations or any other party liable with respeet therets0y virtue of any indemnity, guaranty or
otherwise, including but not limited o Mortgagor's rights of redemiption pursuant to 735 11.CS
5/15-1603.

1.28. SURMISSION TO JURISDICTION; WAIVER QF AURY TRIAL.

(n) MORTGAGOR. TO THE FULL EXTENT PEFMITTED BY LAW,
HERERY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, *¥¥{H AND UPON
THE ADVICEE OF COMPETENT COUNSEL, (i) SUBMITS TQ PERSONAL
JURISDICTION IN THE STATE OF ILLINOIS OVER ANY SUIT, ACTION OR
PROCEEDING BY ANY PERSON ARISING FROM OR RELATING TO THE NOTE,
THIS MORTGAGE OR ANY OTHER OF THE LOAN DOCUMENTS, (i) AGREES ¢/
THAT ANY SUCH ACTION, SUIT OR PROCEEDING MAY BE BROUGHT IN ANY =1
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION PRESIDING OVER &
COOK COUNTY, ILLINOIS, (ili) SUBMITS TO THE JURISDICTION OF SUCH .ﬂ
COURTS, AND, (v} TO THE FULLEST FXTENT PERMITTED BY LAW, AGREES p
THAT IT WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER L
FORUM (BUT NOTHING HEREIN SHALL AFFECT THE RIGHT OF MORTGAGEE N
TO BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM).
MORTGAGOR FURTHER COMSENTS AND AGREES TO SERVICE OF ANY
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SUMMONS, COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SulT,

ACTION OR PROCEEDING BY REGISTERED OR CERTIFIED U.S, MAIL, POSTAGE

PREPALD, TO THE MORTGAGOR AT THE ADDRESS FOR NOTICES DESCRIBED

IN SECTION 4.5 HEREOF, AND CONSENTS AND AGREES THAT SUCH SERVICE

SHALL CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE SERVICE (BUT

NOTHING HEREIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS OF
N PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAW),

(h) MORTGAGOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON
THE ADYICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND
FOREVER FORGOES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, ARISING QUT OF, OR IN ANY WAY RELATING TO
THE INDEBTEDNESS SECURED HEREBY OR ANY CONDUCT, ACT OR OMISSION
OF MORTGAGEE OR MORTGAGOR, OR ANY OF THEIR DIRECTORS, OFFICERS,
PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER
PERSONS AFFILIATED WITH MORTGAGEE OR MORTGAGOR, IN EACH OR THE
FOREGOING” CASES, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISF.

129, Contretun! Syniute of Limitwions. Mortgagor hereby ugrees that any claim or
cause of aetion by Mortgagor avaingl Mortgagee, or any of Mortgagee's directors, officers,
employees, agents, accountants or attorneys, based upon, arising from or relating lo the
indebtedness seeured hereby, or ary cther matter, cause or thing whatsoever, whether or nol
relating thereto, oceurred, done, omitted-orauffered to be done by Mortgagee or by Mortgagee's
Jirectors, otficers, employees, dgents, accourants or attorneys, whether sounding in contract or
in tort or otherwise, shall be barred unless aeuctted by Mortgagor by the commencement of un
action or proceeding in a court of competent jurisdiction sy the (iling of a complaint within one
(1} year after Mortgagor first acquires or reasonably stieaid have acquired knowledge of the firs!
acl, oceurrence or omission upon which such claim or exusz’of action, or any part thereof, is
based and service of a summons and compliant on an olficer of Mortgagee or any other person
authorized to uccept service of process on behalf of Mortgagee, withinahirty (30) days thereafter.,
Mortgagor agrees that such one (1) yer period of time is reasonabie sacksulficient time for a
borrower to investigate and act upon any such claim or cause of action. “Theane (1) year period
provided herein shall not be waived, tolled or extended exeept by the specific wsitten agreement
of Mortgagee, This provision shall survive any termination of this Mortgage orany of the other
l.oan Documents.

130, Manggement The management of the Property shall be by either: (a) Mortgq;,or,
or an entity affiliated with Mortgagor upplovcd by Mortgagee for so long as Morlgagor or seud\-f
affiliated entity is managing the Property in a first class manner; or (b) a professional propertyés™
management company approved by Mortgagee.  Such management by an affiliated entity or ¢ .IJT
professional property manugement company shal! be pursuant to a written agreement approvuf )
by Mortgagee. [n no event shall any manager be removed or replaced or the terms of any,»
management agreement modified or amended without the prior written consent of Morlgaged\d
provided, however, that Mortgagor may terminate the management agreement if' (i) the manager
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is in defuult under the management agreement and (i) Mortgagee shall have prior to any such

tertitation. retained @ new management company approved by Morgagee, In the event of

default hereunder or under any management contract then in efTect, which defuult is not cured
within any applicable grace or cure period, Mortgogee shall have the right to teeminate, or to
direct Mortgagor to wrminate, such management contract upon thirty (30} doys' notice and to
retain, or to direet Mortgagor o retarn, o new management agent approved by Mortgagee, All
Rents and Profits generated by or derived from the Property shall [irst be utilized solely for
cureent expetses directly attributable to the ownership and operation of the Propenty, including,
without limitation, current expenses relating to Mortgagor's linbilities and obligations with respect
t this Mortgage and the other Loan Documents, and none of the Rents and Profits generated by
or detivad ftom the Prapeety shall be diverted by Mortgagor and wtilized Tor any other purposes
unless all siach current expenses atitibutable to the ownership and vperation of the Property have
been Tully poidand satistied,

13 Laeprdons Waste and Qther Substunees.

() Morgagee horeby represents and warrants to Mortgagee thal, as of the date
hercots (i) to Moztgagor'sazaml knowledge, information and belicf, the Property is not in direct
ot indireet violtion of any(local, state or fuderal Taw, rule or regulation pertsining to
enviropmental regulation, cottamination or clean-up (cotlectively, "Environmental Luws"),
including, without limitation, the Coripéchensive Environmental Responge, Compensation and
Linbility Act of 1980 (42 US.C. 49601 ot seq and 40 CFR §302.1 ¢ seq.). the Resource
Cotservation and Recovery Act of 1976 (12 1U.8.C, §6901 ¢l seq.), The Federal Water Pollution
Control Act (33 ULS.CL $1351 ¢f seg. and 400CER §116.1 ¢ seq.), and the Huazardous Muterials
Transportation Act (49 U.S.C. $1801 ¢l seg.) apdhe regulations promulgated pursuant to suid
laws, all as amended: (i) no hazardous, toxic or harpd! substances, wastes, materials, pollutants
ot contaminaits including, without limitation, asbesas, polychlorinmted biphenyls, petroleum
products, ammable explosives, rudioactive materials, iafectious substances or raw materials
which include hazardous constituents) or uny othet substances or materinls which are included
under or reguluted by Environmental Laws (colleetively, "LHuzardons Substunces") are locnted on
or have been handled, generated, stored, processed or disposed off or-or released or discharged
from the Property (including underground contantination) exeept for these substances used by
Mortgagor in the ordinary course of' its business and in complinnce with ol Epxdronmental Laws;
(iif) the Property is not subject 1o any private or governmental lien or judicied ot administrative
notice ot action relating to Hazardous Substances; (iv) to Mortgagar's actual knowiedge there are
o existing or closed undetground storage tanks or other underground storage ceceptacles [or
Loeardous Substances on the Property: (v) Mortgagor has received no notice ol and to the best
of Mortgagot's knowledge and belief, there exists no investigation, action, procecding or clain
by any agency, aathority or unit of government or by any third purtly which could result in any
linbility, penalty, sanction or judgment under any LEnvironmental Laws with respect to any
conditiot, use or uperation of the Property nor does Mortgagor know of any busis for such
claim: and (vi) Mortgagor has received no notice of and, to the best of Mortgagor's knowledge
and beliet, there has been no claim by any purty that any use, vperation or condition of the
Property has caused any nuisance or any other liability or adverse condition on uny other
property nor does Mortgagor know of any busis for such a claim,
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(b} Mortgagor shall keep or cause the Property to be kept free from Hazardous
Substances (except those substances used by Mortgagor in the ordinary course of its business and
in complinnce with all Environmental Laws or cleaning supplies in minimal quantities used by
tenants of the Property) and in compliance with ail Envirommental Laws, shall not install or use
any underground storage tanks, shall expressly prohibit the use, generation, handling, storage,
pracuction, processing and disposal of Hazardous Substances by all tenants of space in the
Improvenients, and, without limiting the generality of the foregoing, during the term of this
Mortgage, shall not install in the Improvements or permit o be installed iv the Improvements
asbestos or any substance contpining asbestos.

(¢) Mortgagor shail promptly notify Mortgagee if Mortgagor shall become aware
of the possitle existence of any Haznrdous Substances on the Property or if Mortgagor shall
become aware st the Property is or may be in direet or indireet violation of any Environmental
Laws. Furthérinimediately upon receipt of the same, Mortgagor shall deliver 1o Mortgagee
copies of any and-alierders, notices, permits, applications, reports, and other communications,

doctiments and instruments pertaining to the actuad, alleged or potential presence or existence of

any Hazardous Substances i, on, about, under, within, near or in cohnection with the Property,
Mortgagor shall, promptly drd when und as required, at Mortgagor's sole cost and expense, take
all actions as shall be necessary or acvisable tor the clean-up of any and all portions of (x) the
Property or (v) other affected property caused by Mortgagor or the Property, ineluding, without
limitation, all investigative, monitoriag, rémoval, containment and remedial actions in accordunce
with att applicable Environmenta) Lows (and.in all events in o manner satisfictory to Mortgagee),
and shall further pay or cause to be poid, atno expense to Mortgagee, all clean-up, administrative
and enforcenent costs of applicable governniental agencies which may be asserted ugainst the
Property. In the event Mortgagor fails to do so-Mertgagee may, but shall not be obligated to,
cause the Property ot vther wffected property caused oy Mortgagor or the Property to be freed
from any Hazardous Substianees or otherwise broughtésio conformance with Environmental Laws
and ony and all costs and expenses ineurred by Mortgagee in connection therewith, ogether with
interest thereon at the Defuult Interest Rate from the date inwearred by Morgagee until actuoily
paid by Mortgagor, shall be immediately puid by Mortgagor ondemand and shal) be secured by
this Mortgage wnd by all of the other Loun Documents secuving-all or uny part of the
indebtedness evidenced by the Note, Mottyagor hereby grants to Mortgrgee and its agents and
employees access to the Property and a license to remove any {tems deeraed by Mortgagee to be
Hazardous Substatces and to do ol things Mortgagee shall deem necessary to'being the Properly
in conformance with Environmental Laws, Mortgagor covenants and agrees, at Mortgapor's sole
cost and expense, v indemaify, Jdelend (ot trig) and appeliate levels, and sath attorneys,
consultants and uxperts aeceptable o Mortgagee), snd hald Mortgagee harmless from and against
any und all liens, domuoyes, losses, linbilities, obligations, settlement payments, penaltics,
assessmienty, citations, directives, claims, litigation, demands, defenses, judgments, suits,
proceedings, costs, disbursements or expenses of uty kind or of uny nuture whatsoever (including,
without limitatian, reasonable altorneys', consultunts’ and experts’ fees and disbursements actunlly
fncureed in investigating, defending, seltling or prosecuting any claim, litigation or proceeding)
which may at any time be imposed son, incurred by or asseeted or awarded against Mortgagee
ot the Property, and arising ditectly or indiveetly from or out oft (i) the presence, release or
threat of relense of any Hozardous Substunces on, in, under ur effecting all or any portion of (x)

the Property o (v} any surrounding nreas caused by Mortgagor or the Property, regardlesy of

MORTGAGE, SECURTTY AGREEMENMT AND FIXTURE FINANCING STATEMENT . Page 3§

L
w}
)

-

v

)




UNOFFICIAL COPY




UNOFFICIAL COPY

whether ar not caused by or within the control of Mortgagor: (ii) the violation of any
Environmental Laws relating to or affecting the Property. whether or not caused by or within the
control of Mortgagor: (iii} the failure by Mortgagor to comply fully with the terms and conditions
of this Section 1.31: (iv) the breach of any representation or warrunty contained in this Section

1315 or (v) the enforcement of this Section 1,31, including, without limitation, the cost of

assessment, containment and/or removal of any and all Hazurdous Substances from all or any
portion of (x) the Property or (y) any surrounding arcas caused by Mortgagor or the Property,
the cost of any actions taken in response to the presence, release or threat of release of any
Fazardous Substances on, in, under or affecting any portion of (x) the Property or (y) any
surrounding arcas caused by Mortgugor or the Property to prevent or minimize such release or
threat offrefease so that it does not migeate or otherwise cause or threaten danger to present or
future public health, safety, wellare or the environment, and costs incurred 1o comply with the
Enviroamental Laws in connection with all or any portion of the Property or any surrounding
arcas caused Uy-hiartgagor or the Property. The indeminily set forth in this Section 1.31(¢) shail
also include any Sirnpution in the value of the seeurity afforded by the Property or any future
reduction in the sales price of the Property by reason of any matter set forth in this Section
L31(c). Morigagee's rightsunder this Section shall survive payment in full of the indebtedness
secured hereby and shall be i addition to all other rights of Mortgagee under this Mortgage, the
Note and the other Lean Dogumetits,

(d)  Upon Mortgage's request, at any time after the occurrence of a default
hereunder or at such other time as Mortgagee has reasonable grounds to believe that Hazardous
Substances are or have been released, storcd ov disposed of on or around the Property or that the
Property may be in violation of the Envircomental Laws, Mortgagor shall provide, a
Mortgagar's sole cost and expense, an inspection. or audit of the Property prepared by o
hydrogeologist or environmental engineer or other appiopriate consultant approved by Mortgugee
indicating the presence or absence of Huzardous Substances on the Property or an inspection or
audit of the Impravements prepared by an engineering or consalting firm approved by Mortgagee
indicating the presence or absence of [riable asbestos or subsiances containing asbestos on the
Property. [t Martgagor fails to provide such inspection or audiv within thirty (30) days afier such
request, Mortgagee may order the same, and Mortgagor hereby ‘gronts to Mortgagee and its
cmployees and agents aceess to the Property and a license to undertaks sueh inspection or audit.
The cost of such inspection or audit, together with interest thercon at the Default Interest Rate
from the date incurred by Mortgagee until actually paid by Mortgagor, shall-oe immediately paid
by Mortgagor on demand and shall be secured by this Mostgage and by alf o the other Loan
Documents securing all or any part of the indebtedness evidenced by the Note.

() Mortgagor shall at all times comply with that certain Asbestos Operations &
Maintenance Program dated on or about the date hereoi prepared by EarthTech, Inc, or a third
party environmental consultant aceeplable to Mortgagee, with respect to asbestos conditions at
the Property, and to the extent additionally recommended by a "Phase [" or "Phase [1" assessment
or otherwise required by Mortgagee, Mortgagor shall establish and comply with a further
opertions und muintenance progrum relutive to the Property, in form and substance acceptable
to Mortgugee, prepared by an environmental consultant acceptable to Mortgagee, which program
shall address any Huzardous Substances (including asbestos containing material or Jead based
paint) that may now or in the future be detected on the Property, Without fimiting the generality
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of the preceding sentence, Mortgagee mi cequite (i) periodic notices or reports to Mor(gagee
in form, substance and at such intervals 15 Mortguges may specily, (i) an amendment to such
operations and maintenance program to address ehunging circumstances, laws or other matters,
(i) o Mortgagor's sole expense, suppiementa) examination of the Property by consultants
specified by Mortgagey, {iv) access to the Property. by Mortgagee, its agents or servicer, 10
review and assess the envivonmental condition of the Propurty and Mortgagor's compliance with
any operations und maintenance program, and (v) variation o the operations and maintenanee
progrum it response to the reports provided by any such consultants.

132, lndemnifiontion; Subtogation,

(@) Mortgagor shall indemnity, defend and hold Mortgagee harmless against:
) any and all claims for brokerage, leasing, finders or similor fees which may be made reluting
tthe Property or the sceured indebtedness othet than Trom The Phillipsborn Company, and (ii)
any ans, ol lubility, obligations, losses, damages, penalties, claims, actions, suits, costs and
expetisrs-Ginctuding Mortgagee's reasonable attorneys' fees, together with reasonable appellate
counsel fevs, i pnv) of whatever kind or hature which may be asserted aguinst, inposed on or
incurred by Mortgeuee in connection with e secured indebtedness, this Mortgage, the Property,

“or any part thereal, or the exereise by Mortgagee of any rights or remedies granted to it under

this Mortguge: provide:, however, that nothing herein shall be construed to obligate Mortgagor
o indemnify, defend wivd hold harmless Mortgagee from and against any and oll labilities,
abligations, losses, damages, peraities, claims, actions, suits, costs and expenses enicted against,
imposed on or incurred by Mortgnuee by reason of Mortgugee's willful misconduct or gross
negligence.

(hy IF Morlgagee is made aparty defendant to any litigation or any claim is
threatened or brought against Mortgagee coneerning the secured indebtedness, this Morigage, the
Property, or any part thereol, or uny interest therein, ordhe construetion, maintenance, operation
or occupancy or use thereof, then Mortgagor shail (wlemnify, defend and hold Mortgugee
harmless from and against all lability by reason of said litipstion or claims, including reasonable
attorneys' fees (together with reasonable appellate counsel teesTif any), but excluding the fees
of Mortgagee's inshouse counsel and cxpenses incurred by Mortgagee.in any such litigation or
cloim, whether or not any such litigation or claim is prosecuted tojutument. [F Mortgagee
commences an action against Mortgugor to enforee iny of the terms heréel or to prosecute any
breach by Mortgagor of any of the terms hereof or to recover any sum securee hreby, Mortgagot
shall pay to Mortgagee its reasonable attorneys’ fees (together with reasonable appellate counsel,
foes, if any) and expenses. The right to such attomeys' fees (logether with reasonable appellate

counsel fees, il any) and expenses shall be deemed to have accrued on the commencement of
such action, and shall be enforceable whether or not such action is prosecuted to judgment. If

Mortgagor brenches uny term of this Mortgage, Mortgagee may engage the services of an
altorney or attorneys Lo protect its rights hereunder, and in the event of such engagement
following any breach by Mortgagor, Mortgagor shall pay Mortgagee reasonable attomeys' fees
(topether with ceasonable appellate counsel ees, if any) and expenses incurred by Mortgagee,
whether ar not an action is actually commenced against Mortgagor by reasen of such breach,
All refirences to "attorneys” in this Subseetion and elsewhere in this Mortgage shall include
without limitation any attorney or law firm engaged by Mortgagee and Mortgagee's in-house
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counsel, and all references to "fees und expenses” in this Subsection and clsewhere in (his
Mortgage shall include without Hiitation any fees of such attorney or law [irm and any
alfocation charges and allocation costs of Martgagee' in-hotse counsel.

(¢) A waiver of subrogation shall be abtained by Mortgagor from its insurance
carrier and, consequently, Mortgagor waives any and all right 10 claim or recover against
Mortgagee, ils officers, employees, agents and representatives, for loss of or damage 1o
Mortgagot. the Property, Mortgagor's property or the property of others under Mortgagor's control
from any cause insured agoinst or reguired to be insured aguinst by the provisions of this
Mortgage,

Martgagor: Fbe Company represents, svarrants and covenants as of the date of hereot and until
such time ag'the reluted Mortguge Loan is paid in tull, that Mortgagor:

(@) ¢ Adess not own and will not own any eicumbered asset other than (i) the

Property. and (i) incidenta, personal property necessary for the operation of the Properly:

(h) iy not (ngaged and will not engage in any business other than the
awrtership, management and opeition of the Property;

{¢)  will not enter into any contraet or agreement with any general pattner,
principat or aftilinte of the Mortgagor or iy affilinte of the general parther ol the Mortgagor
except upoen terms and conditions that are inttinsizally fuir and substantially similar to those that
would, be available on an arms-dength basis witn{pird parties other than an affilinte:

() except for that certuin loan by wnd detwveen Inland Real Estate Investiment
Corporation, o Deluware corporation, as Holder und Compiuny asmaker, evidenced by that certain
Note of even dute herewith, in o principal amount not to excecn 3587,845.66, Mortgagor has nol
incureed and will not incur any debt, sectred or unsecured, direct or contingent (including
guaranteeing wy obligation), other than (i) the seeuted indebtedness, 2ad (ii) affiliste advances
or trade payables o accrued expenses ineurred in the ordinary course ol businesy ol vperating
the Property; no other debt may be seeured (senior, subordinate or pari passu)-by the Property.

(¢1 has not mude and will not make any loans or advances tolany third purly
(Gincluding any alfiliate):

() is solvent and is able to pay its debt from its nssets as the same shall
become due as of the date hereat

(g)  has done or caused to be done und will do all things necessary to presetve
its existence, and will not, nor will any partner, limited ot general, or sharcholder thereof, tmend,
modily or otherwise change its partnership certilicate, partneeship agreement, articles of
incorporation ar by-faws in w munnet which adversely affects the Mortgagor's existence as a
single purpose entity;
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(hy  will conduct and operate its business as presently conducted and operated;

() will maintain books and records and bank accounts separate from those of
its affiliates, including its general purtners;

(0 will be, and at all times will hold itsell" out to the public as, a legal entity
separate and distinet [rom any other entity (including any affiliate thereof, including the general
partner or any affilate of the general partner of the Mortgagor);

(x) will {ile its own tax retums;

(H will maintain adequate capital for the normal obligations reasonably
foreseeable (n o business of its size and character and in light of its contemplated business
operations;

(m)  “walt not seek the dissolution or winding up, in whole or in part, of the
Martgagor:

{n will not (nled into any transaction of merger or consolidation, or acquire
by purchase or otherwise all or stbstantially all of the business or assets of, or any stock or
beneticial ownership olt any entity;

(0 will not commingle the funds and other assets of the Mortgagor with those
of any general partner, any affiliate or any other person;

(p)  has and will maintain its asselsAan such a manner that it is not costly or
difficull to segregate, ascertain or identity its individual-assets from those of any affiliate or any
other person; and

()  does not and will not hold itsell out 1o b responsible for the debts or
obligations of uny other person,

L34 Reluasangg.

(@} Nolwithstanding anything to the contrary contained in/the Note, this
Mortgage or the Loan Documents, at any time alter the second (2nd) anpiversary olthe date thit
is the "startup day," within the meaning of Scetion 860G{a)}9) of the Internal Revenue Code of
1986, us amended trom time to time or any suceessor sttute (the "Code™), of a “real estate
mortgage investment conduit,” within the meaning ot Section 860D of the Code, that holds the
Note und provided no Event of Defuult hag oceurred and is continuing (unless Mortgagee shall
olherwise consent, in its sole diseretion), Mortgagor shall have the right to obtain the relense of
the Property rom the fien of this Mortgage and the other Loan Doctuments upon the satistaction
of the following conditions precedent:
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" (1) not less than thiety (30) days’ prior written notice to the Mortgagee
| specilying o regular payment date under the Note (the "Defensanee Election Date") on

i which the Deteasance Deposit (hereinafter delined) is to be made:

l () the remittance to the Mortgagee on the related Defeasance Election
A Date of interest acerued and unpaid on the owtstanding principal amount of the Note to
and including the Defeasance Election Dale and the scheduled amortization payment due

on such Delfeasanee Election Date, together with all other amounts then due and payable
undet the Note, this Mortgage and the other Loan Documents;

(3)  the drrevocable deposit with the Mortgagee of an amount (the
“Drteasanae Deposit™) of U.S. Government Sceurities (hereinafler defined), determined
by Medgngee, which through the scheduled payment of principal and interest in respect
thereot io-accordunce with their teems will provide, not later than the due date of any
paymenl, casticin an amount sufficient, without reinvestment, in the opinion of a
nationully recoltzized firm of independent certified public accountants expressed in a
written certification thareof delivered o the Mortgagee, to pay and discharge the
Scheduled Deleasunee Povments Chereinalter delined):

(9 the debivery on or prior to the Defeasunce Election Date 1o the
Martgagee of:

(i) a seeurity agreement, in form and substance satisfactory to
the Mortgagee, creating a first priority lien on the Defeasance Deposit (the

"Deleasiuce Seourlty Agceement’:

(i) o release of the Property.from the lien of this Mortgage, the
Assignment of Leases and Rents dated as ol the date hereof inade by Mortgagor
to Mortgagee (the "Assignment of Leases™) andany UCC Financing Statements
relating thereto (for execution by the Morlgagee}in a form appropriate {or
cancellation of such documents in the jurisdiction in whicii the Property is located,

(i)  certificate of an authorized represeatntive of Mortgagor
certitying that the requirements set forth in this gubpacagripl <a) have been
satistied;

(iv)  an opinion of counsel for Mortgagor in form and substance
satisfactory to the Mortgagee to the eftect that the Mortgagee has a perfected (irst
priotity security interest in the Defeasance Deposit,

{v)  such other certificates, document or instruments as the
Mortgagee nwy reasonably request: and

(8} the payment by Morgagor to Mortgagee of all reasonable

out-cf-pocket costs and expenses (including, without limitation, attorneys' fees and <7
disbursements) incurred or anticipated to be incurred by Mortgagee in connection with =¥
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the release ol the Property trom the lien of this Moriguge and the other Loan Documents
pursuant to this Seetion 134 ineluding, without limitation, Mortgagee's detetmination of
whether Mortgagor has sutisfied =i of the related conditions and requirements set forth
in this Section 134,

th)  Upon completion with the requirements of subpuegraph (1) above, the
Property shall be released Trom the lien of this Mortgage, the Assignment of' Leases and any
UCC Financing Statetents related thereto, the obligntions hercunder and wnder the other Losn
Documents with respeet to the Property shall no longer be applicable and the Defeasance Deposit
shall be the sole source of collateral securing the Note,  The Mortgagee shall apply the
Defeasanse Deposit and the payments received therefrom to the payment of all scheduled
principal and irterest payments (the "Seheduled Defensance Payracils®) due on all sugeessive
payrment dates under the Note alter the Deleasanee Election Date, including the payment due on
the Maturity Date (as defined in the Note). Mortgagor, pursuunt to the Defeusance Security
Agresment or other approprinte doeument, shall direct (hat the payments received fram the
Détedsance Deposit shall be made directly to Mortgagee and applied to satisly the obligntions
of Mortydgor under the Note. [n connection with sueh release, i Mortgagor shall continue (o
own any ussets_ather thar the Detessance Deposit, Mortgagor shall establish or designate a
single-purpose’ bunkruptey-remote suceessor entity acceptable o Morigagee (the “Sugcessor
Martgagor"). withirespect to which a nonconsolidation opinion satisfaclory in form and substance
to Mortgugee has becnduiivered to Mortgagee (il such nongonsolidution opinion was required
of Mortgagor in connection with the origination of the indebtedness secured hereby) in which
vase Mortgugor shall transfe: ana_ussign to the Suecessor Mortgagor all obligations, rights and
duties under the Note and the Beleasance Sceurity Agreement, together with the pledged
Defeasanee Deposit, The Suceessor Meitgagor shall assume the obligutions ol Mortgagor under
the Note und the Deleasance Seeurity Agreement, and Mortgagor shall be relieved of its
abligations hereunder and thereunder, Morgagor shall pay One Thousand and No/100 Dolluss
($1,000.00) 1o the Suceessor Mortgagor as. coneicdetation for assuming such Mortgagor
ubligations.

() As used herein, the term LS. Qowernment Seeurities” shall meun
securities that wre () direct obligations of the United States ol Awerica for the full und timely
payment of which its full faith und eredit is pledged or (i) obligationsof an entity controlled or
supervised by wnd ncling as an ageney ot instrumentality and guarantesd zs o full fith and credit
obligation which shatl be fully and timely paid by the United States of Amerien, which in ¢ither
sase are not cullable or redeemable at the option of the issuer thereol (including n depository
receipt issued by a bank (as defined in Section 3(a)2) of the United States Securities Act)) as
custodion with respect to any such U.S. Governmental Securities or a specific payment of
principal of or interust on any such U.S. Governmental Securities held by such custodian for the
account of the holder of such depository receipt, provided that (except as reguired by law) such
custodian is not authorized to muke any deduction lrom the amount payable to the holder of such
depository receipt from any amount received by the custodian in respect of the securities or the
specific payment of principal of or interest on the securitivs evidenced by such depository receipt,
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ARTICLE 1l
TVENTS |

2.0, Eyvents of Defuult. The occurrence of any of the folfowing events shall be o default
hereunder:

(ay Mortgagor tuils to punclually perform any covenant, agreement, obligation,
term or condition hereof which requires payment of any money to Mortgagee (except those
regarding payments to be made under the Note, which failure is subject to uny grace periods set
forth in the Note),

(b} Mortgagor fails (o provide insurance ns reguired by Section 1.4 hereol or {ails
to perform way covenant, agreement obligation, term or condition set turth in Seetion 1,16 or 1,31
hereot.

(¢) Modgagor lails to perform any other covenant, agreement, obligation, ferm
or condition set forth hereithother than those otherwise deseribed in this Section 2.1 and, to the
extent such fatlure or default is susceptible of being cured, the continuance of such failure or
‘default for thirty (30) duys after weitten notice thereof from Mortgagee 1o Mortgagor; provided,
boweyer, that it such default is siscentible of cure but such cure cannot be accomiplished with
reasonauble diligence within said periadol time, and i1 Mortgagor commences (o cure such default
promptly after receipt of notice thercot frops Mortgagee, and therealter prosceutes the curing of
such defuult with reasonable diligence, such period of time shall be extended for such period of
time s may be necessary 1o cure such defanttavith reasonable diligence, bt not 1o exceed un
additional ninety (90) days. :

() Any representation or warrenty @il berein, in or in connection with any
application or commitment relating to the foon evidenced by the Note, or in any of the other
Loan Docttiments to Mortgagee by Mortgagor, by any principal or general partner in Morigagor
or by any indemnitor or guntantor under any indemnity or gunrinty executed in connection with
the Joan secured hereby s deterimined by Mortgagee to have been false or misfeading in any
materinh respect at the time made,

(¢)  There shall be o sale, conveyance, disposition, alienation, hypothecation,
feasing, assighment, pledge, mortgugle, yranting of u security interest in o (oloer transfer or
further encumbrancing ol the Property, Mortgagor or its genernl partners, or any ‘nortion thereof
or any interest therein, in violation of Seetion |13,

() A detault oceurs under any of the other Loan Documents which has not been
cured within any applicuble grace or cure period therein provided.

(£) Morgagor, any principal or geneeal partiier in Mortgogor or uny indemnitor
or yudrator under any indemnity o guatanty exeewted in connection with the loan seeured
hereby becomes insolvent, or shalt make a transier in {fraud of creditors, or shull make an
assignment for the benefit of creditors, shall file a petition in bankruptey, shall voluntarily be
adjudicated insolvent or bankrupt or shall admit in writipe the inability to pay debts as they
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mature, shall petition or apply to any wibunal for or shall consent to or shall not contest the
appointment of a receiver, trustee, custodian or similar officer for Morigagor, for any such
principal or general pactner of Mortgagor or for any such indemnitor or guarantor or for a
substantial part of the assets of Mortgagor, of any such principal or general partner of Morlgagor
or of any such indemnitor or guarantor, or shall commence any case, proceeding or other action
under any bankruptey, reorganization, arrngement, readjustment or debt, dissolution or
liquidation law or statute of any jurisdiction, whether now or hereafter in eflect.

(h) A petition is filed or any case, proceeding or other action is commenced
against Morlgagor, against any principal or general partner of Morlgagor or against any
indemnitor or guarantor under any indemnity or guaranty executed in conneetion with the loan
secured hereby seeking to have an order lor relief entered against it as deblor or seeking
regrganization, arrangenment, adjustment, liquidation, dissotution or composition of'it or its debis
ocgther relief under any law relating to bankruptcy, insolvency, arrangement, reorganization,
recerriship or ather debtor relief under any law or statute of any jurisdiction, whether now or
hereafier/in effeet, or a court of competent jurisdiction ¢nters an order for relief ngainst
Mortgagor, pgainst any principal or general partner of Mortgagor or against any indemnitor or
guarantor undeeany indumnity or guaranty exeeuted in connection with the loan secured hereby,

as debtor, or an orfer, judgment or decrae is entered appointing, with or without the consent of

Mortgager. of any sucn Frincipal or general partner of Mortgagor or of any such indemnitor or
guarantor, @ receiver, trustez, Custodian or similar officer for Mortgagor, for any such principal
or general partner ol Mortgagor orfor any such indemnitor or guarantor, or for any substantial
part of any of the properties of Mortgagor, of any such principal or general partner of Mortgagor
or of any such indemnitor or guaraatecand if any such event shatl ocour, such petition, case,
proceeding, action, order, judgment or ducree shall not be dismissed within sixty (60) days after
being commenced.

(i) The Property or any part thereot shall-be taken on execution or ather process
of law in any action against Mortgagor,

() Mortgagor abandons sl or a portion of the Property.

(k) The holder of any lien or security interest on the froperiy (without implying
the consent of Morlgages to the existence or crention of any such lien‘or security interest),
whether superior or subordinate to this Mortgage or anv of the other Loan Dactments, declares
i defnultand such detoult is not cured within any applicable grace or cure period-set forth in the
appliceble document or such holder institutes foreclosure or other proceedings for the
enforcement of its remedies thereunder,

() The Property, or any part thereof, is subjected to actual or threatened waste
ot to removal, demolition or materinl alieration so that the value of the Property is materially
diminished thereby and Mortgagee determines (in ity subjective determination) that it is not
adequately protected [rom any loss, damage or risk associated therewith,

tm) - Any dissolution, termination, purtial or complete liquidation, merger or
consolidation of Mortgagor, any of its principals or any general partner,
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ARTICLE HI
KE\-] It I!l Fh‘

! 3.0 Remedies Available, 11 there shadl oceur o defuult under this Mortgage, and such
1 defuult has not been cured within any applicable grace or cure period, then this Marlgage is
. subject 1o toreclosure as provided by law and Mortgagee may, at its option and by or through
a trustee, nominee, assignee or otherwise, to the fullest extent permitted by law, exercise any or

all of the following rights, remedies und recourses, either successively or concurrently:

() Asseleration. Accelerate the maturity date of the Note and declare any or all
of the indebiedness secured hereby to be immediately due and payable without any presentment,
demand, protest, notice or uction of any kind whatever (each of which is hereby expressly waived
by Muortgagor whereupon the same shall become immediately due and payable. Upon uny such
acceleration, payrit of such accelerated atmount shall constitute u prepayment of the principal
balance of the Note’urd any applicable prepayment fee provided for in the Note shall then be
immediately due and poyable,

(b) Loty ontoe Yeoperdy, Bither in person or by agent, with or without bringing
any action ar proceeding, or Ly a_receiver appointed by a court and without regard to the
adequacy of its security, enter upan and take pussession ol the Property, or any part thereof,
without foree or with such foree as is pernitted bylaw and without notice or process or with such
notice or process as is required by law unless-siuch notice and process is waivable, in which case
Morigagor hereby waives such notice and process, and do any and all acts and perform any and
all work which may be desirable or necessaiy in Mortgagee's judgment to complete any
unfinished construction on the Real Estate, to presecve the value, marketability or rentability of
the Property. to increase the income theretrom, to manige und operate the Property or to protect
the security hereof and all sums expended by Mortgagee therefor, together with interest thereon
at the Default Interest Rate, shall be iramediately due and payzole 1o Mortgagee by Mortgagor
on demand and shall be secured hereby and by all of the other Loan Documents securing all or
uny part of the indebtedness evidenced by the Note,

(¢} Colleet Rents and Profits. With or without taking possession of the Property,
sue or otherwise colleet the Rents and Profits, including those past due and-usaid.

() Appointment of Receiver. Upon, or at any time prior or aftcr, iaitiating the
exercise of any power of sale, instituting any judicial foreclosure or instituting any other
toreciosure of the liens and secutity interests provided for herein or any other legal proceedings
hereunder, make application to a court of competent jurisdiction [or appointment of a receiver
for all or any part of the Property, as a matter of strict right and without notice 16 Mortgagor and
without regard to the adequacy of the Property for the repayment of the indebledness secured
hereby or the solvency of Mortgagor ar any person or persons liable for the payment of the
indebtedness  secured  hereby, and Mortgagor does hereby irrevocably consent 1o such &2
appointment, waives any and all notices of and defenses to such appointment and agrees not to - ¥
oppose any application therefor by Mortgagee, but nothing herein is to be construed to deprive &
Mortgagee of any other right, remedy or privilege Mortgigee may now have under the law to _".{.
have a receiver appointed, provided. however, thit. the appointment of such receiver, trustee or ,...a

o

t.mn’
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other appointes by virwe of any court order, statute or regulation shall not impair or in any
mannet prejudice the rights of Mortgagee o recetve payment of the Rents und Profits pursuunt
to other terms und provisions hereoll  Any seen receiver shall have all of the usual powers and
duties of receivers in simitar cases, including, without limitation, the full power to hold, develop,
reit, lease, manage, maititain, operate and otherwise use or permit the use of the Property upon
such terms and conditions as said receiver may deem to be prudent and reasonuble under the
circumstances as mote ully set forth in Section 3.3 below. Such receivership shall, at the option
of Mortgugee, continue until full payment o all of the indebtedness secured hereby or until title

to the Property shall have passed by (oreclosure sale under this Mortguge or deed in licu of

toreclosute.

to) Fueeelosure. Tmmediately commence an action to loreclose this Mortgage or
to specitically-<nibree iy provisions or any ol the indebtedness secured hereby pursuant to the
statutes in such cosmmade and provided and selt the Property or cause the Property to be sold
in accordunce with the sequitements and procedutes provided by said statutes in a single parcel
or in several pareels ar fee option of Mottgagee.

(1) In“the-event toreclosure proceedings are filed by Mortgagee, all
expenses incident to such proceeding. including, but not limited to, attorneys’ fees and costs, shail
be paid by Mortgagor and secured by this Mortgage and by all of the other Losn Documents
seeuring all or any part of the indebledvzss evidenced by the Note, The secured indebtedness
and all other obligations secured by this wlorgage, including, without limitation, inlerest at the
Default Interest Rate (as delined in the Noted any prepayment charge, lee or premium required
to be paid under the Note in order to prepay prineizal (to the extent permitted by applicable law),
allorneys' fees and any other amounts due and unpid w Mortgagee under the Loan Documents,
may be bid by Mortgagee in the event of a foreclosuresvie hereunder, [n the event of o judicial
sule pursuunt to a foreclosure decree, it is understoud and sgieed that Mortgagee ot its assigns
may become the purchaser of the Property or any part thereof.

{2} Mortgagee may, by lollowing the procedures and satisiying the
requirements prescribed by applicable law, toreclosure on only a portiog of the Property and, in
such event, suid foreclosure shall not atfeet the lien of this Mortgage on theremnining portion
of the Property toreclosed.

(0 Qthwr. Exercise any other right or remedy avaitable hereundei, vader any of
the other Loan Documents or at luw or in equily.

3.2, Application of Progeeds. To the fullest extent permitted by law. the proceeds of any
sale under this Mortgage shall be applied to the extent funds are so available to the following
terms it such order as Mortgugee in ity discretion may determine:

ta) To puyment ol the costs, expenses and fees ol taking possession ol the
Property, and of holding. operating, maintaining, using, leusing, repairing, improving, murketing
and selling the same and of otherwise enforeing Mortgngee's right and remedies hereunder and
under the other Loan Documents, ineluding, but not limited to, receivers' fees, court costs,
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attorneys’, sccountants’, appraisers’, managers’ and other professional fees, titde charges and
transfer taxes.

(b} To puyment of all sums expended by Mortgoagee under the terms of any of
the Loan Documents and nol yet repoid, together with interest on such sums at the Default
Interest Rate.

(c) To payment of the secured indebtednuss and all other obligntions secured by
this Mortgage, including, without limitation, interest al the Default Interest Rate and. to the extent
permitted by applicable law, any prepayment fee, charge or premium required to be paid under
the Notzin order to prepay principal, in any order that Mortgagee chooses in its sole diseretion,

The seomainder, i any, of such funds shall be disbursed (o Mortgagor or to the person or
persons legaliy-eutitled thereto,

3.3, Right apdAuthorjty of Receiver or Mortgugee in the Lyent of Defuult. Power of
Attorney.  Upon the ovcurtenee of a defoult hereunder, which default is not cured within any
applicable grace or cure pertod.and entry upon the Property pursuint to Section 3.1(b) hereal
or appointment of o receiver pursuant to Section 3.1(d) hereol, and under such terms and
conditions us may be peudent aitd reasonable under the circumstonees in Mortgagee's or the
receiver's sole diseretion, all at Morteazor's expense, Mortgagee or said receiver, or such other
persons or entities as they shall hire, difector engage, as the case may be, may do ot permit one
or more of the following, suceessively or concurrently: (i) enter upon and take possession and
control of any and all ol the Property; (b) take-wnd muintain possession of alf docuttents, books,
records, papers und accounts reluting to the Pragerty: (¢) exclude Mortgagor and its agents,
seevants and cruployees wholly from the Property:(4) muanuge and operate the Property; (¢)
preserve and maintain the Property; (1) make repairs wnd alterations to the Propertys (2) complete
any construction or repair of the Improvements, with such changes, additions or modifications
ot the plans and specitications or intended disposition and usewOthe [mprovements as Mortgagee
may in ils sole discretion deem appropriate or desirable to place e Property in such condition
as will, in Mortgagee's sole discretion, make it or any part thereol send!ly marketable or rentable,
(hy comduct a markeling or leasing program with respect 1o the Praperty or employ a murketing
or leasing agent ot agents to do so. direeted o the Teasing or sale of the/Pranerty under such
terms ahdd conditions as Mortgagee may in its sole discretion deem appropriate or desiruble; (i)
employ  such contractors, subcontractors, matetinlmen, architects, enginéers.. consultants,
managers, brokers, murketing agents, or other employees, agents, independent-contructots ot
protesstonals, us Mortgagee may in its sole diseretion deem approprinte or desiruble to implement
and effectunte the rigits and powers herein geanteds (§) exeeute and deliver, in the name of
Mortgagor us attorney-in-fuct and agent of Mortgagor or in its ownh nume as Mortgagee, such
documents and instruments as are necessary  or approprinte to consumimate  authotized
transaetions; (k) enter such leases, whether of real or personal property, or tenancy agreements,
under sueh terms and conditions as Mortgagee may in its sole diseretion deem upproprinte or
desirables (1) colleet and receive the Rents and Profits {rom the Property: (m) cject tenants or
repossess persanad property, as provided by law, for breaches of the conditions of their leuses or
other ugreements, (n) sue tor unpnid Rents and Profits, payments, income or proceeds in the
name of Mortgagor or Mortgages: (o) maintzin getions in forcible entry and detainer, gjectment
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for possession and actions in distress Tor rent; (p) compromise or give acquittance Lor Rents and
Profits, payments, income or proceeds that may become due; (q) delegate or assign any and all
rights and powers given to Mortgagee by this Mortgage; and (r) do any acts which Mortgagee
in its sole discretion deems appropriate or desirable to protect the security hereof and use such
measures, legal or cquitable, as Mortgagee may in its sole discretion deem appropriate or
desirable to implement and effectuate the provisions of this Mortgage. This Mortgage shall
constitute a direction to and full authority to any lessee, or other third party who has heretofore
denlt or contracted or may hereafter deal or contract with Mortgagor or Mortgagee, at the request
of Mortgagee, to pay all amounts owing under any lease, contract, concession, license or other
agreement to Mortgagee without proo! of the default relied upon. Any such lessee or third party
is herebydrsevocubly authorized to rely upon and comply with (and shail be fully protected by
Mortgagor f so doing) any request, nolice or demand by Mortgagee for the payment 10
Mortgagee ol aav Rents and Profits or ather sums which may be or thereafter become due under
its lease, contrasi—concession, license or other agreement, or for the performance of any
undertakings under iivsuch lease, contract, concession, license or other agreement, and shall
have no right or duty”to inquire whether any default under this Mortgage or under any of the
other Loan Documents has-actually occurred or is then existing. Mortgagor hereby constitutes
and appoints Mortgagee, its assignees, successors, transterees and nominees, as Mortgagor's true

“and lawful attorney-in-fact and agent, with full power of substitution in the Property. in

Mortgagor's name, place and stead; 1o do or permit any one or more of the foregoing described
rights, remedies, powers and authoritis, successively or concurrently, and said power of attorney
shall be deemed a power coupled with‘an interest and irrevocable so long as any indebtedness
secured hereby is outstanding, Any money edvaaced by Mortgagee in connection with any action
taken under this Scetion 3.3, together with intgrest thereon at the Default Inferest Rate (rom the

~date of making such advancement by Mortgagee umtil actually paid by Mortgagor, shall be a

demand obligation owing by Mortgagor to Mortgagee il shall be secured by this Mortgage and
by every other instrument sceuring the secured indebtecicss.

3.4, Oceupancy After Foreclosurg. In the event there is « forcelosure sule hereunder and
at the time of such sale, Mortgagor or Mortgugor's representatives, Successors or assigns, or any
other persons claiming any interest in the Property by, through or under Mortgagor (except
tenants of space in the Improvements subject to leases entered into pricy tothe date hereof), are
occupying or using the Property, or any part thereof, then, to the extent oot prohibited by
applicable law, coch and all shall, at the option of Mortgagee or the purchaser ot such sale, as
the case may be, immediately become the tenant of the purchaser at such sale,(waich tenancy
shall be 4 tenancy from day-to-day, terminable at the will of either lundlord or tenant, at a
reasonable rental per day based upon the vilue of the Property occupied or used, such rental o
be due daily to the purchaser. Further, to the extent permitted by applicable law, in the event
the tenant fails to surrender possession of the Property upon the terminntion of such tenancy, the
purchaser shall be entitled to institute and maintain an action for unfawful detainer of the
Property in the appropriate court of the county in which the Real Estate is located.

3.5, Notice W Acwount Rebtors, Mortgagee may, at any time after o default hereunder,
which defuult is not cured within any applicable grace or cure period, notify the account debtors
and obligors of any accounts, chatte! paper, negotiable instruments or other evidences ol
indebledness to Mortgagor included in the Property to puy Morgagee direetly. Mortgagor shall
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at any time or from time to time upon the reguest of Mortgugee provide to Mortgagee @ current
list of all such account debtors and vbligors and their addresses.

3.6, Cunudative Remedies. All remedies contained in this Mortgage are cumulative and

! Mortgagee shall also have all other remedies provided ot law and in equity or in any other Loan

s Documents. Such remedies may be pursued sepurately, successively or concurrently at the sole

- subjective direction ol Mortgagee and may be exercised in any order and as often as occasion
theretor shall arise. No act of Mortgagee shall be construed as an election to proceed under any
purticular provisions of this Mortguge to the exclusion of any other provision of this Mortgage
or us an clection of remedices to the exclusion of any vtber remedy which may then or thereafter
be availztle to Martgagee. No delay or failure by Mortgugee to exercise any right or remedy
under this Mortgage shall be construed o be o waiver of thut right or remedy or of any default
hercunder. (Vortgagee may exercise any one or more of its rights and remedies at its option
without regard ta the adequacy of its seeurity.

3.7, Paymepiol Expenses. Mortgagor shall puy on demand all of Mortgagee's expenses
incurred in any etloris to enforce any terms ol this Mortgnge, whethet ot not any lawsuit is filed
and whether or not foreciosuive is commenced but not completed, including, but not limited to,
legal tees and disbursements, foreelosure costs and title charges, together with interest therean
from and alter the date incurred by, Mortgagee until actuplly paid by Mortgagor at the Defoult
[nterest Rate, and the sume shali-e¢ secured by this Mortgage and by all of the other Loan
Documents securing wli or any part of e indebtedness evidenced by the Note,

ARTICLE 1Y

4.1, Time of Essence. Time is of the essepes with respeet to all provisions of this
Mortgage.

4.2, Relgase of Mortgage. 11 all of the secured indebtednesy be paid, then and in that
event only, alb rights under this Mortgage shall terminate exceps ior those provisions hereof
which by their terms survive, and the Property shall become wholly clear of the liens, sceurity
interests, conveyances and assignments evidenced hereby, which shall be'reizased by Mortgagee
in due form at Mortgagor's cost other than tor the cost of preparation ol rlzuse, No release
of this Mortgage or the lien hereof shall be valid unless executed by Morlgages.

4.3, Cenain Rights of Mortgagee, Without atfecting Mortgugor's liubility lor the payment
of any of the indebtedness secured hercby, Mortgagee may {rom time to time and without notice
to Mortgagor: (a) relense any person liable tor the payment of the indebtedness secured hereby;
(b) extend or modity the lerms of payment of the indebtedness sccured hereby; (c) accept
additional real or personal property of any kind as sceurity or alter, substitute or release any
property securing the indebtedness sceured hereby: (d) recover any part of the Property; ()
consent in writing to the making of any subdivision map or plat thereof; (f) join in granting any
casement thereing or (g) join in any extension agreement of this Mortgage or any agreement
subordinating the lien hereof.

rARBAS A
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4. Waiver of Cortain Defenses. No action tor the enforcement of the Hien hereot or of

any pravision hereot shall be subject to uny defense which would not be good and avaifable to
the party interposing the same in an action at faw upon the Note or any of the other Loan
Documents.

4.5, Notives. Al notices, dethands, requests or ather communications 1o be sent by one
pirty to the other hereunder ar required by faw shall be inn weiting and shall be deemed to have
been validly given or served by delivery of the same in person to the intended addressee, or by
depositing the sume with Federal Express or another reputable private courier service for nexl
business day delivery, or by depositing the swme in the United States mail, postage prepaid,
registeredor certified mail, retuen receipt requested, in any event addressed to the Mortgagee at
its address set forth on the first poge of this Mortgage and addressed to Mortgagor ¢/o Inlund
Real Estate-investment Corporation, 2901 Buttertield Road, Ouk Brook, tineis 60521, At
Mark Zalatoris, V.2, with o copy lo the Inland Group, tne., 2901 Butierficld Roud, Ouk Brook,
[llinois 60521, Atta:_vanct R, Heintz, Bsq. or al such other address as muy be designated by such
party us herein providess All notices, demandy and requests shall be effective upon such personal
delivery, or one (1) busidess duy aller being deposited with the private courier service, or lwo
(2) business days afler being dunosited in the United States mail as required ubove, Rejection
or other refusal to aeeept or the inability to deliver because of changed address of which no
notice was given as herein requiradshull be deemed 0 be receipt of the notice, demand or
request sent. By giving to the other-purty hereto at feast fifteen (18) duys' prior written nolice
thereol in accordince with the provisions bareol, the patties hercto shali have the right from time
to time to change their respeetive addeessesand each shall have the right to specify as its address
any other address within the Unlted States of-sanetica,

d.6.  duceessors wnd Assigns,  The lerms, ‘provisions, indemnities, vovenants and
conditions hereof shall be binding upon Mortgagor dnd thaesuceessors and ussigns of Morlgogor,
including all suceessors in interest of Mortgagor in and 2ok or any part of the Property, and
shiatll inure to the behetit ot Mortgagee, its directors, officers, checcholders, employees snd ngents
and their respective successors and assigns and shall constitute covennnts running with the land.
All references in this Mortgage W Mortgagor or Mortgagee shall be Geemed to include all such
pirties’ successors and assigns, wnd the term "Mortgagee” us used heredishall also mean and
refer to any lawtu) bolder or owner, including pledgees und particisants, of any of the
indebtedness secured hereby. [f Morttgagor consists of more than one personor entity, cach will
be jointly and severally linble to perform the obligations oft Mortgagor,

4.7 Sevebility. A determination that any provision of this Morgage is unenforceable
or invalid shall not aftect the enforceability or validity of any other provision, and any
determination that the application of any provision of this Mortguge to any person or
circumstance iy ifegal or unenforeeable shall not aflect the enforecability or validity of such
provision ns it may apply to any other persons or circumstances,

4.8. Gedder. Within this Mortgage, words of any gender shall be held and construed to

include any other gender, and words in the singular shall be held und construed to include the
plural, and vice versa, unless the context otherwise reguires.
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4.9. Waiver; Discontinuange of Proceedings. Mortgagee may waive any single default
by Mortgagor hercunder without waiving any other prior or subsequent default, Mortgagee may
remedy any default by Mortgagor hereunder without waiving the default remedied.  Neither the
failure by Mortgagee to exercise, nor the delay by Mortgagee in exercising, any right, power or
remedy upon any default by Mortgagor hereunder shall be construed as a waiver ol such default
or as a waiver of the right to exercise any such right, power or remedy at o tater dute, No single
or partial exercise by Mortgagee of any right, power or remedy hereunder shall exhaust the same
or shall preclude any other or further exercise thereol, and every such righl, power or remedy
hereunder may be exercised at any time and from time to time. No modification or waiver of
any pravision hereal nor consent to any departure by Mortgagor therefrom shall in any event be
effective tnless the same shall be in writing and signed by Mortgagee, and then such waiver or
consent shadl be effective only in the specific instance and tor the specilic purpose given, No
notice to ner cemand on Mortgagor in any case shall of itsell entitle Mortgagor 1o any other or
further notice ar demund in similar or other circumstances.  Acceptance by Mortgagee of any
puyment in an amouat less than the amount then due on any of the secured indebtedness shall
be deemed an aceepiance on aceount only and shall not in uny way affect the existence of o
defoult hereunder. In case, Mortgagee shall have proceeded to invoke any right, remedy or
recourse permitted hereunder or under the other Loan Documents and shall therealler elect to
diseontinue or abundon the sagie tr any reason, Morlgagee shall have the unqualified right to
do se und, in such an event, Morigagor and Mortgagee shall be restored to their former positions
with regpect to the indebtedness secired hereby, the Loan Documents, the Property and
otherwise, and the rights, remedies, reccurses and powers of Mortgugee shull continue as if the
same had never been invoked,

100 Svelion Headings. The headings ¢ inz sections and paragraphs of this Mortgage
are for convenience of reference only, are not to be cousidered o part hereof and shall not Himit
or otherwise afteet any of the terms hereot,

411, Governing Law, This Mortgage will be governzd-sy and construed in accordance
with the luws ol the State of llinois, provided thut to the extentthaiany of such laws may now
or hercalter be preempted by Federal Taw, in which case such Federal law shall so govern und
be controlling; and provided further that the Tuws ol the state in whichtae Real Estute is located
shall govern us to the creation, priority and enforcement of liens und securi'y irterests in property
locuted in such state.

412, Counting of Duys. The term "days” when used herein shall mean coleadnr days,
[f any time period ends on a Saturday, Sunday ot holiday ofTicially recognized by the state within
which the Real Estate is located, the period sholl be deemed to end on the nest succeeding
business day. The term "business day" when used herein shall mean a weekday, Monday through
[Feivduy, except o tegal holiday or o day on shich banking institutions in New York, New York
are authotized by law to be closed.

13, Reltionship of the Parlies. The relationship between Mortgagor and Morigagee
is that ol a borrawer and u fender only and neither of those parties is, nor shall it hold itself out
to be, the agent. employee, joint venturer or partner of the other purty.
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4.4, Application ol the Progeeds uf the Note. To the extent that proceeds of the Note
are used to pay indebtedness secured by any outstanding fen, security interest, charge or prior
encumbrance against the Property. such proceeds have been advanced by Mortgagee at
Mortgagor's request and Mortgagee shall be subrogated to any and all rights, security interests
and liens owned by any owner or holder of such outstanding liens, security interests. charges or
encumbrances, irrespective of whether said liens, security interests, charges or encumbrances are
released.

4.15. Upnsecured Portion of Ladebtedness. 1 any part of the secured indebledness cannot
be lawfully secured by this Mortgage or i any part of the Property cannot be lawfulty subject
to the Dén and security interest hereof to the full extent of such indebtedness, then all payments
made shall-be applicd on said indebtedness first in discharge of that portion thereof which is
unsecured bv this Mortgage,

4.16. CraseDefault. A detault hereunder which has not been cured within any applicable
grace or cure period ynall be a default under cach of the other Loan Documents,

4.17.  (Intentionaiy deleted).

418, lnconsistency with Orther Loan Documents. In the event of any inconsistency
between the pravisions hereof and the-provisions in any of the other Loan Documents, it is
intended that the provisions selected by Mortgagee in its sole subjective discretion shall be
controlling.

4.19. Construction of this Document. “Cas document may be construed as a mortgage,
security deed, deed of trust, chattel mortgage, conveyance, assignmenlt, security agreement,
pledge, financing statement, hypotheeation or contrastor any one or more of the foregoing, in
order to fully effectuate the liens and security interests created hereby and the purposes and
agreements herein set forth,

4.20. No Merger. [t is the desire und intention of the parties hereto that this Mortgage
and the lien hereof de not merge in fee simple title to the Property. i is hereby understood and
agreed that should Mortgagee acquire any additional or other interests‘in ur.to the Property or
the ownership thereof, then, unless a contrary intent is manifested by Medgagee as evidenced
by an apprapriate document duly recorded, this Mortgage and the lien hereof saall not merge in
such other or additional interests in or to the Property, toward the end thut this Mortgage may
be toreclosed as if owned by a stranger to said other ot additional interests.

4.21. Rights With Respeat Lo Junior Encumbringes. Any person or entity purporting to
have or to take & junior mortgage or other lien upon the Property or any interest therein shall be
subject to the rights ot Mortgagee 1o amend, modify, increase, vary, alter or supplement this
Mortgage, the Note or any of the other Loan Documents and to extend the maturity date ol the
indebtedness secured hereby and to inerease the amount of the indebtedness secured hereby and
to waive or forebear the exercise of any of its rights and remedies hereunder or under any of the
other Loan Documents and to release any colluteral or security for the indebtedness secured
hereby, in cach and every case without obtaining the consent of the holder of such junior lien und
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without the lien or seeurity intetest of this Mortgage losing its priority over the rights of any such
Junior lien,

. .22 Mortgages Moy Eile Broofs of Claim. In the cose of any receivership, insolvency,
bankruptey, reorganization, arrungement, adjustment, composition ar other proceedings affecting
v Vottgagor or the principals or general partners in Mortgagor, or their respective creditors ot
property, Mortgagee, to the extent permitted by law, shall be entitled to tile such prools of claim
and other documents as may be necessary or advisable in order to have the claims of Mortgagee
alfowed in such proceedings for the entire seeured indebledness ut the date of the institution of
such proceedings and for any additional amount which maty become due and payable by
Mortgrgon hereunder alter such date.

4,20 Fixture Filing. This Mortgage shall be effective from the date of its recording as
a financing statement filed as a fixture filing with respect to all goods constituting part of the
Property which ureom are to become fixtures.

4.24, After-Acquiced Property. All property acquired by Mortgagor alter the date ol this
Mortgage which by the terms_of this Mortgage shall be subject to the lien and the security
‘interest created hereby, shall impicdiately upon the acqwisition thercof by Mortgagor and without
further mortgage, conveyance of sssignment become subject to the lien and security interest
created by this Mortgage, Neverthaess, Mortgagor shall exceute, acknowledge, deliver and
record or tile, as appropriate, oll and every such {urther mortgages, security agreements, financing
statements, assignments and assurances as Mortgagee shall requive for accomplishing the purposes
of this Mortgage.

4,25, No Representation. By accepting délivery of any item required to be observed,
performed or fulfilled or to be given to Mortgagee pursuaet to the Loan Documents, including,
but not limited to, any officer's certificate, balance sheel stutement of profit and loss or other
financial staterment, survey, appraisal or insurance policy, Morgogee shall not be deemed to have
warranted, consented to, or affirmed the sulficiency, legality, elicstiveness or legal effect of the
same, ot of any term, provision or condition thercof, and such acceptance of delivery thereof
shall not be or constitute any warranty, consent or aftfirmation with respect-thereto by Mortgagee.

.26, Counterparts. This Mortgage may be executed in any number ol counterparts, each
of which shall be effective only upon delivery and thereafter shall be deemed.ar-original, and
all of which shall be taken to be one and the same instrument, for the same effect as if all parties
hereto had signed the same signature page.  Any signature poge of this Mortgage may be
detached from any counterpart of this Mortgage without impairing the legal effect of any
sighatures thercon and may be attached to another counterpart of this Moertgage identical in form
hereto but having attached to it one or more additional signature pages.

g

4.27. Personal Liability. Motwithstanding anything to the contrary contained in this :;
Mortgage. the Hability of Mortgagor and its general partners shall be limited as set forth in 2N
Section 1.05 of the Note, -

»
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4,28, Recording and Filing,  Mortgugor will cause the Loan Documents and all
amendments and supplements therelo and substitutions therefor to be recorded, {iled, re-recorded
and re-filed in such munner and in such places as Mortgigee shall reasonably request, and will
pay ot demand all seeh recording, filing, resrecording and re-tiling taxes, lees and other charges,
Mortgagor shall reimburse Mortgagee, or its servicing agent, for the costs incurred in obtaining
3 X service company to verily the stutus of puyment of taxes and assessments on the Property.

429, Entite Agreementand Modifisations.  This Mortgage and the other Loan

Docuinents contuin the entive agreements between the pueties reluting to the subject matter hereol’

and thereat and all prior agreements relative heteto and thereto which are not contained herein
ot therels are terminated. This Mortgage and the other Loan Documents may not be amended,
tevised, waived, discharged, released or teeminated orally but only by o written instrument or
instruments exzeuted by the party againsg which enforcement of the amendment, revision, waiver,
discharge, relcasecor termination is asserted,  Any alleged amendment, revision, waiver,
discharge, release o termination which is not so doeumented shall not he effective as to any
party.

4.30. Maximum Interast, The provisions of this Mortgage and of ull agreements between
Mortgagor and Mortgagee, whettier how existing ot hereafter arising und whether written or otal,
are hereby expressly limited so thid fa_no contingency or event whatsoever, whether by reuson
of demand or aceeleration ot the matnzy of the Note ot otherwise, shall the amount paid, or
agteed to be paid ("Interest™) to Mortgagee far the use, lorbearunce or retention ol the money
loaned under the Note exceed the maximun. amount permissible under applicuble law, 11, from
any circumstance whatsoever, perlortmance oc folfillment of any provision hereol or of uny
agreement between Mortgagor and Mortgagee shail t the time performunce or fulfillment of
such provision shull be due, exceed the timit for Interest preseribed by law or otherwise transeend
the limit of validity preseribed by upplicable luw, then-zse fictg the obligation to be pertormed
or tultilled shell be reduced to such limit und if, from any cireunstance whatsoever, Mortgagee
shall ever receive anything of value deemed Interest by upplicad'vhuw in excess of the maximun
Lasvtul ansount, an amount equal to any excessive [nterest shall beaputied to the reduction of the
principal balanee owing under the Note in the inverse order of its matuzity (whethet or not then
due) ot the option of Mortgagee be puid over to Mottgugor, and not to the-payment ol Interest,
All Interest (ineluding any amounts or payments deemed to b [nterest) paid.or pgreed to be paid
to Mortgagee shall, to the extent permitted by applicable Jaw, be amortized. prarated, allocated
and spread throughout the tull period until payment in full of the principal balunte of the Note
so that the Interest thereon for such tull period will not exceed the moximum amoust permitted
by applicable law.  This paragraph will conteol all agreements between Mortgagor and
Mortgagee.

4310 lnterest Pavable by Mortgagor.  Mortgagee shall cause funds in the Replacenment
Reserve 1o be deposited into interest bearing accounts of the type customarily maintained by
Mortgagee or its servicing agent for the investment of similur reserves, which accounts may nol
vield the highest interest rate then availuble, Interest puyabic on such amounts shall be computed
bused on the daily owtstanding balance in the  Replacement Reserve.  Such interest shull be
aiculated on a simple, non-compoundecd interest basis based sulely on contributions mude to the
Replacement Reserve by Mortgagor. All interest carned on amounts contributed the Replacement
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