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Standard Mortgage Investors, LLC
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Attn: Donna Wood, PTE

SMI Loza No. 98021205

M

VORTGAGE, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

THIS MORTGAGE madcthis July 185, 1998, is between TBS Lemont, L.L.C,, an
Hinois limited liability company ("Martgagor"), and Standard Mortgage Investors, LLC, an
Oregon limited liability company, {"»orntgagee”).

Mortgagor irrevocably mortgages to Mvicrigagee, with power of sale, that property in the
City of Lemont, County of Cook, State of Illinois, described as follows (the "Real Property"):

See Exhibit "A'" attached hereto and by reférence made a part hereof

PROPERTY TAX ID NO.  22-32-107-014-0000
STREET ADDRESS: 1210 - 1232 State Street, Lemont, Lliisais, 60440

Together with (a) all rents, income, contract rights, issues and profitsnow due or which
may become due under or by virtue of any lease, rental agreement or otner/contract, whether
written or oral, for the use or occupancy of the Real Property, or any part thereor «ogether with all
tenant security deposits, subject, however, to the right, power and authority hercifafter given to
and conferred upon Mortgagor to collect and apply such rents, issues, income, contract rights,
security deposits and profits prior to any default hersunder; (b} all buildings and improvements
now or hereafter thereon, and all appurtenances, easements, rights in party walls, water and water
rights, pumps and pumping plants and all shares of stock evidencing the same; (c) all fixtures and
property now or hereafter attached to or used in the operation of the Real Property, including but
not limited to machinery, equipment, appliances and fixtures for generating or distributing air,
water, heat, electricity, light, fue! or refrigeration, or for ventilating or sanitary purposes, or for the
exclusion of vermin or insects, or for the removal of dust, refuse or garbage, all wallbeds,
wallsafes, built-in furniture and installations, shelving, lockers, partitions, door stops, vaulls,
elevators, dumbwaiters, awnings, window shades, venetian blinds, light fixtures. fire hoses and
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brackets and boxes for same, fire sprinklers, alarm systems, drapery rods and brackets, screens,
linoleum, carpets, plumbing, laundry tubs and trays, ice boxes, refrigerators, heating units, stoves,
water heaters, incinerators, communication systems and all installations for which any such
building is specifically designed; (d) all awards, compensation and settlements in lieu thereof
made as a result of the taking by power of eminent domain of the whole or any part of the Real
Property; {e) all trade names by which all or any part of the Real Property is known, any books
and records relating to the use and operation of all or any portion of the Real Property, all present
and future plans and specifications and contracts relevant to the design, construction, management
or inspection of any construction of any improvements on the Real Property and all present and
future licenses, permits, approvals and agreements with or from any municipal corporation,
county, statc o5 other governmental or quasi-governmental entity relevant to the development,
improvement.2y use of all or any portion of the Real Property; and () all rights of Mortgagor in
and to any escraroor withhold agreements, surety bonds, warranties, management contracts,
leasing or sales agiesinants with any real estate agents or brokers, and service contracts with any
entity, which are in any way relevant to the development, improvement, leasing, sale or use of the
Real Property or any persndl property located thereon; and all of said items whether now or
hereafter installed being hereby declared to be, for all purposes of this Mortgage, a part of the
realty; and all the estate, interest or other claim or demand, including insurance, in law as well as
in equity, which Mortgagor now hat o' inay hereafter acquire, in and to the aforesaid property; the
specific enumerations herein not excludingihe general. The Real Property and ail of the foregoing
shall constitute the "Property”.

This Mortgage is made for the purpose of fecuring, in such order of priority as Mortgagee
may elect: (a) payment of the indebledness in the svip-of $2,750,000.00 evidenced by that certain
Mortgage Note of even date herewith made by Mortgeger. delivered to Mortgagee and payable to
its order, with final payment due on the first day of August, 2013, which is the maturity date of
this Mortgage, and any and all modifications, extensions or rerewals thereof, whether hereafter
evidenced by the Note or otherwise (the "Note"); (b) payment #f interest on said indebtedness
according to the terms of the Note; (c) payment of all other sums, witii interest as herein provided,
becoming due and payable under the provisions hereof to Mortgagee, (d) performance of each and
every conditian, obligation, covenant, promise and agreement of Mortgagcr contained herein, or in
the Note, or in any foan agreement relative to any indebtedness evidenced t'y the Note, or in any
sccurity agreement or Mortgage at any time given to secure any indebtedness liexzby secured or
any part thereof; and {¢) payment of such additional sums with interest thereon as nizy be hereafter
advanced by or borrowed from the Mortgagee, its successors or assigns, by the then ricord owner
or owners of the Property when evidenced by another promissory note or notes which are by the
terins thereof secured by this Mortgage. To the extent permitied by law, any sums hereafter
advanced by or borrowed from Mortgagee, its successors or assigns, shall have the same priority
as the original sums advanced by Mortgagee and secured hereby.

Morigagor's Covenants and Warranties. Mortgagor hereby warrants that:  (a)
Mortgagor is the owner in fee simple absolute of the Real Property and every part thereof; (b) the
Property is free, and will be kept free, from all liens and encumbrances, except those accepted by
Mortgagee in writing, and Mortgagor will defend the title hereby granted to and in favor of
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Mortgagee as against all and every person claiming or to claim the same; (c) the loan proceeds are
not for use primarily for personal, family or household purposes; (d) to the best of Mortgagor's
knowledge after due inquiry into previous ownership and use of the Property, there are no
Hazardous Substances {as defined below) located on the Property and Mortgagor will not place or
permit to be placed on the Property any Hazardous Substances (as defined below), except in minor
quantities as necessary for the operation and maintenance of the Property, used and stored in
accordance with applicable law, or in the form of consumer products held for retail sale in sealed
containers; (¢) the Real Property is zoned for the existing or contemnplated use of the Real
Property; (f) the Real Property is in compliance with all zoning, subdivision, and environmental
laws, regriations, and ordinances applicable thereto; all deed restrictions, subdivision and building
ordinances and other applicable governmental laws (including the Fair Housing Act and the
Americans V/ith Disabilities Act, as each is amended from time to time) have been fully complied
with; and Meiigzgor has all licenses and permits required by governmental authorities with
respect to the Pronerty. its operation, improvement and use; (g) the Property has indefeasible
access to public rights’of way as now improved and open to public passage, and is not encroached
upon by improvements or rights of others, nor do the improvements on the Real Property encroach
upon the property of othersy (1) there are no actions, lawsuits, or other proceedings pending or
threatened against or affecting the Froperty or Mortgagor which might adversely affect the ability
of Mortgagor to perform its obligations under the Note or other loan documents, or which might
adversely affect the priority of Mortgager's first lien on the Property; (i) consummation of the loan
secured hereby and performance underiic loan documents will not conflict with or result in a
breach of any law, regulation or court orcer cpplicable o Mortgagor or the Property; (j) no
condemnation proceeding is pending or, to the knawledge of Mortgagor, threatened with respect
to the Property; (k) there has been no material acverse change in the financial condition of
Mortgagor which might adversely affect the ability of Mzrtgagor to perform its obligations under
the loan documents, or which might adversely affect the riiority of Mortgagee's first lien on the
Property; (1) all services and utilities, such as water, electricity and sewer, are available to the
Property; and (m) with respect to each Mortgagor who is an individual, no part of the Property
constitutes any part of Morigagor's business homestead or residentizi-homestead. As used in this
Mortgage, Hazardous Substances means: (a) any "hazardous waste” as defined in the Resource
Conservation and Recovery Act of 1976 (42 U.S.C. 2 6901 et seq.), as ataended from time to time,
and regulations promulgated therecunder, (b} any "hazardous substance! as defined by the
Comprehensive Environmental Response, Compensation and Liability Act of 1950(42 U.S.C. 3
9601 et seq.), as amended from time to time, and regulations promulgated thereunder; (c) radon,
asbestos, polychlorinated biphenyls (PCB's), explosives, radioactive substances, ¢nd material
quantities of petroleum products; (d) any substance the presence of which on the Property is
regulated by any federal, state or local law relating to the protection of the environment or public
health; and (e) any other substance which by law requires special handling in its collection,
storage, treatment or disposal.

A Mortgagor agrees as follows:

1. Payment of Indebtedness; Performance of Covenants. Mortgagor shall pay
each and every instaliment of principal and interest on the Note and all other indebtedness secured
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hereby, as and when the same shall become due, and perform and observe all of the covenants,
agreements and provisions contained herein, in the Note and any other instrument given as
security for the payment of the Note.

2. Maintenance; Compliance; Inspection. Mortgagor shall: keep the Property in
good condition and repair; not permit or suffer any extraordinary repairs or removal or demolition
of, or a structural change in any building, fixture, equipment, or other improvement on the
Property; comply with all laws, ordinances, regulations, covenants, conditions and restrictions
affecting the Property or requiring any alteration or improvements to be made thereon (including
the Fair Flousing Act and the Americans With Disabilities Act, as each is amended from time to
time); not ¢einmit or permit waste thereon; not commit, suffer or permit any act upon the Property
in violation of law; cultivate, imrigate, fertilize, prune and do all other acts which from the
character or use o e Property may be reasonably necessary, the specific enumeration herein not
excluding the generai;and keep the Property free from all encumbrances, except those accepted by
Mortgagee in writing” Mortgagor shall permit Mortgagee, or ils agents, upon reasonable prior
notice, to inspect the Proper’y, including the interior of any structure,

3. Hazardous Wast: and Substances; Environmental Requirements.

(ay  Mortgagor shall comply with all laws, governmental standards and regulations
applicable to Mortgagor or to the Property in connection with occupational health
and safety, hazardous waste ard substances, and environmental matters. Mortgagor
shall promptly notify Mortgagee of 1s receipt of any notice of: (i) a violation of any
such law, standard or regulation; ({11!l claims made or threatened by any third
party against Mortgagor or the Property s¢tating to any loss or injury resulting from
any Hazardous Substances; and (iii) Mortgagor's discovery of any occurrence or
condition on any real property adjoining or in the vicinity of the Property that could
cause the Property or any part thereof to be subject to any restrictions on the
ownership, occupancy, transferability or use -of“the Property under any
environmental law. The use, generation, storage, ‘rilease, threatened release,
discharge, disposal or presence on, under or about the Froperty of Hazardous
Substances by Mortgagor, Mortgagor's agents, or any uensnt or sublessee
occupying part or all of the Property, except in minor quantities asnecessary for the
operation and maintenance of the Property, used and stored in ‘2crardance with
applicable law, or in the form of consumer products held for retail s2i2 in sealed
containers, shall be an event of default under this Mortgage, and Mortgagor shall
not engage in or permit such activities or events to occur upon the Property.

Mortgagor shall defend, indemnify and hold Mortgagee, its directors, officers,
employees, agents, successors and assigns harmless from all loss, cost, damage,
claim and expense (including attorney fees and costs, whether at trial, on appeal or
otherwise) incurred by Mortgagee in connection with the falsity in any material
respect of the covenants contained herein or of Mortgagor's failure to perform the
obligations of this Paragraph A.3.
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Mortgagor agrees that a receiver may be appointed to enable Mortgagee to enter
upon and inspect the Property for the purpose of determining the existence,
location, nature and magritude of any past or present release or threatened release
of any hazardous substance into, onto, beneath or from the Property. Any costs
incurred by Mortgagee in obtaining the appointment of a receiver and performing
the inspections, including reasonable attorney fees, shall be paid by Mortgagor, If
not paid within ten (10) days after such fees, costs and expenses become due and
written demand for payment is made upon Mortgagor, such amount may, at
Mortgagee's option, be added to the principal of the Note and shall bear interest at
the Default Rate (defined below).

4, Casunity Loss/Restoration Construction,  Unless Mortgagee determines,
pursuant to the provisiens in Paragraph B.1., to apply the insurance proceeds to the reduction of
the indebtedness, Mortzagor shall promptly commence and diligently pursue to completion the
repair, restoration and reouilding of any portion of the Property that has been partially damaged or
destroyed in full compliance w1t all legal requirements and to the same condition, character and
at least equal value and general utility as nearly as possible to that existing prior to such damage or
destruction. Mortgagor further ugrées: to complete same in accordance with plans and
specifications satisfactory to Mortgagee, t» 2llow Mortgagee to inspect the Property at all times
during construction and to replace any work or materials unsatisfactory to Mortgagee within
fifteen (15) days after notice from Mortgagee Of such fact. If said work upon the construction or
restoration of the building or buildings shall be dizcontinued for a period of fifteen (15) days,
Morigagee may, at its option, also enter into and upon the Property and complete the construction
or restoration of said building or buildings. Mortgagor heseby gives to Mortgagee full authority
and power to make such entry and to enter into such centracts or arrangements as may be
necessary to complete or restore said building or buildings and all monies expended by Mortgagee
in connection with such completion or restoration shall be addzd to the principal theretofore
advanced under the Note and secured by these presents and shali-te-payable by Mortgagor on
demand with interest at the Default Rate.

Insurance.

Property and Other Insurance. Mortgagor shall obtain and maintain iz, full force
and effect during the term of this Mortgage such insurance as Moiigapee may
reasonably require from time to time specify by notice to Mortgagor, including,
without limitation, insurance providing (i) protection against fire, extended
coverage and other all risk perils, including earthquake (if required by Mortgagee)
and flood (where required), with endorsements for waiver of subrogation,
replacement cost coverage, inflation adjustment, and vandalism and malicious
mischief coverage, all in amounts not less than the full replacement cost of all
improvements including the cost of debris removal, (ii) comprehensive general
public liability coverage with a broad form coverage endorsement and a combined
single limit of at least $2,000,000, and (iii) business interruption and/or rent loss
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insurance (equal (o twelve (12) months annualized income). If any portion of the
fire and other risks insured as provided herein are reinsured, the policies shall
contain a so-called “cut-through™ endorsement.

Insurance Companies_and Policies. All such insurance shall be written by a
company or companies acceptable to Mortgagee with an A Category or better
rating by A.M. Best Company, Inc. The policies described in Paragraphs 5a(i) and
(iii) above shall contain (i) a standard mortgagee clause naming Mortgagee as the
first mortgagee with loss proceeds under the policies payable to Mortgagee, and (ii)
a waiver of subrogation endorsement as to Mortgagee. The policy described in
Paragraph 5a(ii) above shall name Mortgagee as an additional named insured, and
the policy described in Paragraph 5a(iii) above shall provide that all proceeds be
;avahle to Mortgagee. Each policy described above shall provide for a thirty (30)
day notice of cancellation or modification, (except that any earthquake policy shall
provide” for sixty (60) days notice of cancellation) shall be satisfactory to
Mortgagee as-to form and substance, and shall contain endorsements that no act or
negligence of Mortgagor or any occupant, and no occupancy or use of the Trust
Property for purpdses more hazardous than permitted by the terms of the policy
will affect the validity or enforceability of such insurance as against Mortgagee. If
any portion of the fire wnc ether risks insured as provided herein are reinsured, the
policies shall contain a sc-cailed "cul-through" endorsement. Each policy shall be
in full force and effect as of the dite of this Mortgage, shall contain such additional
provisions as Mortgagee deems wecssary or desirable to protect its interest, and
shall be accompanied by proof of preiniums paid for the current pelicy year. All
such insurance shall be written in amouris sufficient to prevent Mortgagor from
becoming a co-insurer under the appliczelc policies. Mortgagor shall provide
certified true copies of all policies and encors ments to Mortgagee thirty (30)
days prior to any policy expiration date or in the zvent any policy is modified or
canceled.

Blanket Policy. If a blanket policy is issued, Mortgagor shall furnish Mortgagee
with a certified copy of said policy, together with a certifica'e indicating that
Mortgagee is the insured under said policy in the proper designatzd smount,

Notice_of Loss. In the event of loss, Mortgagor shall immediaicly notify
Mortgagee. Mortgagee may make proof of loss if it is not made promptly by
Mortgagor.

Insurance Obtained by Third Party. If insurance is provided to Mortgagee by a
ienant or any party other than Mortgagor, there is a lapse in coverage, coverage is
not with a company acceptable to Mortgagee with an A Category or better rating,
coverage is not in an amount equal to the full replacement value of the
improvements, or coverage does not in any other way meet conditions required by
Mortgagee, Mortgagor will provide coverage within thirty (30) days of being
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notified by Mortgagee of any inadequacy in coverage. If Mortgagee does not
receive proof of such coverage within thirty (30) days, Mortgagee will force place
insurance until proof of coverage which meets the conditions of the loan is
received. Premiums for this force place coverage are at rates higher than
Mortgagor could obtain, and payment will be the responsibility of Mortgagor,
provided that at Mortgagee's sole option, Mortgagee may add the cost of such
premiums to the principal balance of the loan.

6. Defense. Mortgagor shall appear in and defend any action or proceeding purporting
to affect the. property or any other security for the Note or the rights or powers of Mortgagee and
shall pay ail-costs and expenses, including cost of evidence of title and sttorney’s fees in a
reasonable sum.’in any such action or proceeding, or appeal therefrom, in which Mortgagee may

appear.

7. Taxes snvi Assessments. Mortgagor shall pay, prier to the date due on the
relevant tax bill, all taxes 2ad assessments affecting the Property or upon this Mortgage or the
debt secured thereby, or agaiist Mortgagee by reason of the ownership of this Mortgage and the
Note, or either of them, includin asiessments on appurtenant water stock. Mortgagor shall also
pay, when due, all encumbrances, ciiarges and liens, with interest, on the Property or any part
thereof, which appear to be prior or superier hereto and shall deliver to Mortgagee upon request
the official receipt or receipts showing pavment thereof and recorded releases therefor, and shall
pay all costs, fees and expenses of this Morizage. The foregoing shall not in any way constitute
the consent of Mortgagee to Mortgagor placing, or allowing to be placed, any encumbrances,
charges, or liens against the Property, whether superie or inferior to the liens, rights, and security
interests created in this Mortgage.

8. Monthly Deposits. Unless this covenant is pronibited by law or waived in writing
by Mortgagee, Mortgagor shall pay each year to Morigagee, tugether with and in addition to the
monthly payments of principal and interest payable under the terras of the Note, until the Note is
fully paid, in equal monthly installments, the estimated amount of 'he”annual property taxes,
assessments, insurance premiums and similar charges next payable, as estimated by Mortgagee. If
at any time Mortgagee determines that such payments will not be sufficien’ to account for each
such charge on its due date (and in the case of annual property taxes, on the due daie of the first
installment thereof), Mortgagor shall pay to Mortgagee, upon demand, additicial sums as
necessary to account for such deficiency. Mortgagee may retain the sums receivec uhder this
Paragraph A.8 and apply them to such charges when they (and in the case of annual property
taxes, the first installment thereof) become due. Sums received shall not earn interest and may be
commingled with other funds of Mortgagee. If Mortgagee is required by law o pay interest on
these sums, Mortgagee may, to the extent permitted by law, impose a charge for holding and
disbursing such funds. In the event of a default under the Note, this Mortgage or any other
instrument securing the Note, Mortgagee may apply the sums required under this Paragraph A.8
(without prepayment charge and without limiting the privilege, if any, to prepay any amounts
secured hereby) first to accrued interest and then to the principal balance secured hereby. As an
additional covenant hereof, and in any event if the foregoing provision for prepayment is at any
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time prohibited by law, or waived in writing by Mortgagee, or Mortgagor fails to make payments
in the full amount required under this Paragraph A.8, Mortgagor shall pay such charges when they
(and in the case of annual property taxes, the first installment thereof) are due and, upon demand,
provide Mortgagee with satisfactory evidence of payment and coverage.

9. Leases. Mortgagor shall fully perform all the terms and conditions on Mortgagor's
part to be performed in any existing or future lease with respect to which Mortgagor is lessor
covering all or a portion of the Property. Mortgagor shall not, without the prior consent of
Mortgagee, terminate, cancel or accept the surrender of, or suffer or permit the termination,
cancellation, or surrender of such lease, except upon the expiration of the term thereof, or
materially mGdify or alter, or suffer or permit the material modification or alteration of such lease.
Mortgagor furtker covenants and agrees not to enter into any lease for a term in excess of three (3)
years for fiftecr percent (15%) or more of the net rentable arca of the Property without the prior
written consent of Maiioagee.

10.  Payment of Tiemiums. Mortgagor shall pay all premiums upon any life insurance
policy which may be held by portgagee as additional security for the debt herein referred to.

1. Fees for Informatio.. ‘Mortgagor shall pay Mortgagee, to the extent permitted by
law, a reasonable fee, as determined ty Martgagee, for providing to Mortgagor or a third party a
statement concerning the obligations secured by this Mortgage or any other information requested
by Mortgagor or the third party.

2. Security Agreement.

(a)  Grant of Security Interest. With respect'to any portion of the Property which
constitutes personal property or fixtures governed by the Uniform Commercial
Code of the State where the Property is located {(tc, "Code"), this Mortgage shall
constitute a security agreement between Mortgagor as Oebtor and Mortgagee as
Secured Party, and Mortgagor hereby grants to Mortgagee a security interest in
such portion of the Property. Cumulative of all othe:r riehts of Mortgagee
hereunder, Mortgagee shall have all of the rights conferred upon secured parties by
the Cede. Mortgagor shall execute and deliver to Mortgages  all financing
statements that may from time to time be required by Mortgagee (c-establish and
maintain the validity and priority of the security interest of Mortgazer, or any
modification thereof, and shall bear all costs and expenses of any searches
reasonably required by Mortgagee.

Rights of Mortgagee. Mortgagee may exercise any or all of the remedies of a
secured party available to it under the Code with respect to such property, and it is
expressly agreed that if, upon default, Mortgagee shall proceed to dispose of such
property in accordance with the provisions of the Code, ten (10) days written notice
by Mortgagee to Mortgagor shall be deemed to be reasonable notice under any
provision of the Code requiring such notice; provided, however, that Mortgagee
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may, at its option, dispose of such property in accordance with Mortgagee’s rights
and remedies with respect to the real property pursuant to the provisions of this
Mortgage, in lieu of proceeding under the Code.

Change in Mortgagor's Name. Mortgagor shali give advance notice in writing to
Mortgagee of any proposed change in Mortgagor's name, identity, or corporate
structure and shall execute and deliver to Mortgagee, prior to or concurrently with
the occurrence of any such change, all additional financing statements that
Mortgagee may require to establish and maintain the validity and priority of
Morigagee's security interest with respect to any Property described or referred to
nerein,

Fixtoie Filing, With respect to those items of the Propesty that are or will become
fixtures'uron the Real Property and those items, if any, specifically describad in
Exhibit "B”-{Intentionally Omitted}, this Mortgage shall be effective as a
financing statzment filed as a fixture filing from the date of its filing for record in
the rex! estate records of the county in which the Property or Exhibit "B" property
is situated. Information concerning the security interest created by this instrument
may be obtained front Mortgagee, as Secured Party, at the address of Mortgagee,
stated below. The mailitig-address of Mortgagor, as Debtor, is as stated below.

13, Restrictive Uses, Mortgagor thall not, without Mortgagee's prior written consent,
change the general nature of the occupancy of the T roperty, initiate, acquire or permit any change
in any public or private restrictions (including without limitation a zoning reclassification) limiting
the uses which may be made of the Property, or take or'pcrmit any action which would impair the
Property or Mortgagee's lien or security interest in the Property.

14, Changes In Use. If Mortgagor or a related entity <r person occupies or leases the
Property, Mortgagor shall make no change in the use or occupancy of the Property or otherwise
limit the uses which may be made of the Property without Mortgagee's prier written consent,

B. It is mutually agreed that:

1. Application of Insurance or Condemnation Proceeds, All sums paid under any
insurance policy or condemnation award shall be paid to the Mortgagee. Mortgagee ‘agrees to
allow the use of sums paid for repair and reconstruction of the Property provided:

(a)  there exists no default or other event which with the passing of time or the giving
of notice or both would constitute a default under the Note or this Mortgage;

(b)  all proceeds and additional funds deposited by the Mortgagor with Mortgagee prior
to the commencement of any repair or reconstruction are adequate, as determined
by Mortgagee, to complete repair and reconstruction of the Property pursuant to
plans and specifications approved by Morigagee;
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if, in Morigagee’s determination, the loan to value ratio, upon completion of repair
or restoration, will exceed seventy-five percent (75%), the balance due on the Note
shall be reduced to an amount which, reduces the loan to value ratio, as calculated
by Mortgagee, to ne more than seventy-five percent (75%). In such a case, the
remaining monthly payments of principal and interest may be adjusted to amartize
the reduced principal balance over the remaining term of the Loan, at Mortgagee’s
discretion. Any amount prepaid under this provision may be paid without a
prepayment charge, provided however, any additional amount Mortgagor desires to
prepay, if any, shall be subject to applicable prepayment charges.

disoursement procedures acceptable to Mortgagee are in place;

Mortgagse shall have received acceptable estoppels, consents and assurances from
municipal suthorities, tenants in the Property, and others, as Mortgagee may
request; and

Mortgagee has received evidence satisfactory to it, that reconstruction and/or repair
can be completed at leest three (3) months prior to the date the Note secured by this
Mortgage is due and payable.

If the above conditions are not satisfied as to the application of the proceeds or any awards,
Mortgagee shall apply the same (after first deducting therefrom Mortgagee's reasonable expenses
incurred in collecting the same, including but not dimited to reasonable attorneys' fees) to the
reduction of the outstanding principal balance of the ‘Lnon (the "Principal Balance™) without a
prepayment charge or to payment of the restoration, s¢puir; replacement or rebuilding of the
property that is damaged, destroyed or taken in such manner as Moitgagee may determine.

If any proceeds are applied to the reduction of the Princips! Balance, the remaining
monthly payments of principal and interest may be adjusted to amordzc.the reduced Principal
Balance over the remaining term of the Loan, at Mortgagee’s discretion,

2. Non-Waiver. No waiver of any default on the part of Mortgagur-or breach of any
of the provisions of this Mortgage or of any other instrument executed in conncetinn with the
indebtedness secured hereby shall be considered a waiver of any other or subsequent default or
breach, and no delay or omission in exercising or enforcing the rights and powers herein granted
shall be construed as a waiver of such rights and powers, and likewise no exercise or enforcement
of any rights or powers hereunder shall be held to exhaust such rights and powers, and every such
right and power may be exercised from time to lime.

3, Release. When all sums secured hereby have been paid, and upon surrender of this
Mortgage and the note for cancellation and retention, Mortgagee shall release the lien of the
Mortgage.
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4. Assignment of Rents, Mortgagor hereby assigns to Mortgagee absolutely, not only
as collateral, the present and future rents, income, issucs and profits of the Property and hereby
gives to and confers upon Mortgagee the right, power and authority, during the continuance of this
Mortgage, to collect the rents, income, issues and profits of the Property, reserving unto
Mortgagor the right, prior to any default by Mortgagor in payment of any indebtedness secured
hereby or in performance of any agreement hereunder, to collect and retain such rents, income,
issues and profits as they become due and payable. Upon any such default, Mortgagee may, at any
time, without notice, either in person, by agent, or by a receiver to be appointed by a court, and
without regard to the adequacy of any security for the indebtedness hereby secured, the solvency
of Mortgagor, or the presence of waste or danger of loss or destruction of the Property, enter upon
and take posscssion of the Property, or any part thereof, and any personal property in which
Mortgagee hai _# security interest as additional security for the indebtedness secured by this
Mortgage, and miay.in its own name, sue for or otherwise coilect such rents, income, issues and
profits, including thiosz past due and unpaid, and apply the same, less costs and expenses of
operation and collectica, including reasonable attorneys fees, upon any indebtedness secured
hereby, and in such order as Mortgagee may determine. In the exercise of any of the foregoing
rights and powers, Mortgagec <iall not be liable to Mortgagor for any loss or damage thereby
sustained unless due solely to the rvilliul misconduct of Mortgagee. The entering upon and taking
possession of the Property, the coilccrion of such rents, income, issues and profits and the
application thereof as aforesaid, shall nct curz or waive any default or notice of default hereunder
or invalidate any act done pursuant to sucli notice. To the extent the provisions of this paragraph
are inconsistent with the terms of a separate Assigament of Lessor's Interest in Leases, if any, the
terms of the Assignment of Lessor's Interest in Leuses shall control.

5. Mortgagee's Right to Cure and Defenz. - Should Mortgagor fail to make any
payment or to do any act as provided in this Mortgage, ii-the Note or in any other instrument
securing the Note, Mortgagee, but without obligation so to de and without notice to or demand
upon Mortgagor and without releasing Mortgagor from any obligation hereof, may make or do the
same in such manner and to such extent as either may deem necessary to protect the security
hereof, and Mortgagor authorizes Mortgagee to enter upon the Pivperty for such purpose.
Mortgagee may, at any time prior to full payment of all sums secured by ts Mortgage: appear in
and defend any action or proceeding purporting to affect the security hereof or ‘ne rights or powers
of Mortgagee; pay, purchase, contest or compromise any encumbrance, charge-or I'2n which, in
the judgment of either, appears to be prior or superior to the liens, rights and security interests
created in this Mortgage; and, in exercising any power conferred by this Mortgage, pay «ecessary
expenses, employ counsel and pay rcasonable fees therefor (including fees on appeal). Mortgagor
agrees to repay immediately and without demand all sums so expended by Mortgagee with interest
from date of expenditure at the Default Rate as herein provided.

6. Default; Acceleration; Default Rate. Time is material and of the essence hercof
with respect to the payment of any sums of any nature by and the performance of all duties or
obligations of Mortgagor. Each of the following shall be an Event of Default under this Mortgage:
(a) failure of Mortgagor to make any payment of principal and/or interest or any other payment
required by the provisions of the Note, this Mortgage, or any other instrument securing the Note
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an the date such payment or payments are due; (b) failure to perform any other provision of the
Note, this Mortgage, or any other instrument securing the Note; (¢) a proceeding under any
bankruptcy, receivership or insolvency law is instituted by or against Mortgagor; (d) the making of
an assignment for the benefit of creditors by Mortgagor; (e) the imposition upon Mortgagee, under
any laws, of what Mortgagee may deem to be a substantial tax upon Mortgagee by reason of its
interest in this Mortgage (unless Mortgagor may lawfully pay such tax and does so); or (f) if any
warranty contained in this Mortgage is false in any malerial respect or any representation,
warranty or information furnished by the Mortgagor or its agents to Mortgagee in connection with
the indebtedness secured hereby is false in any material respect. Any default under this Mortgage
shall constiwie a default under the Note and under all other security instruments securing the Note.
Any default riider such other security instruments shall constitute a default under this Mortgage.
Upon default, Mortgagee may declare all sums secured hereby immediately due and payable,
without notice ex~£nt-as described in Paragraph B.21. Any sum not paid as provided herein or in
the Note or any other eceurity instrument securing the Note shall bear interest from such due date
at a rate of interest four'(¢) percentage points per annum greater than the Note Rate (as defined in
the Note) or the maximum rziz permitted by law, whichever is lesser (the "Default Rate"). If a
default occurs during a period of time in which prepayment is permitted only on payment of a
prepayment charge, such charge shall'be computed as if the sum declared due on default were a
prepayment and shall be added to the suins due and payable under the Note.

1. Foreclosure; Power of Sae, Morigagee may foreclose this Mortgage like a
mortgage and obtain a decree foreclosing Mo'tgagor's interest in all or any part of the Property.
Mortgagee may also be empowered, to foreclose the Property by advertisement and exercise of
sale under applicable law.

8. Attorney Fees; Proceeds of Sale, If rorsclosure be made by advertisement,
reasonable attorney fees for services in the supervision of foreciosure proceedings shall be allowed
as part of the costs of foreclosure. After deducting all costs, fecs-and expenses of this Mortgage,
including cost of evidence of title in connection with sale, Mortgagae shall apply the proceeds of
sale to payment of all sums expended under the terms hereof, not then rebaid, with accrued interest
at the Default Rate as herein provided; all other sums then securcd hereby: and the remainder, if
any, to the person or persons legally entitled thereto,

9. Expenses and Attorney Fees. If Mortgagee refers the Note to an attorney for
collection or seeks legal advice following a default alleged in good faith under inc Note; if
Mortgagee is the prevailing party in any litigation instituted in connection with the Note; or if
Mortgagee or any other person initiates any judicial or nonjudicial action, suit or proceeding in
connection with the Note, the indebtedness evidenced thereby or the security therefor (including,
but not limited to, an action to recover possession of the Property after foreclosure), and an
attorney is employed by Mortgagee to (a) appear in any such action, suit or proceeding, or {(b)
reclaim, seek relief from a judicial or statwtory stay, sequester, protect, preserve or enforce
Mortgagee's interest in the Note, the Mortgage or any other security for the Note (including but
not limited to proceedings under federal bankruptcy law, in eminent domain, under probate
proceedings, appellate reviews, or in connection with any state or federal tax lien), then, in any
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such event, to the extent allowed by law, Mostgagor shall pay attorney fees and costs and expenses
incurred by Mortgagee and/or its attorney in connection with the above-mentioned events and any
appeals related to such events, including but not limited to costs incurred in searching records, the
cost of title reports, the cost of appraisals, the cost of surveyors' reports and the cost of
environmental surveys, Mortgagor acknowledges and agrees that such fees and expenses shall be
deemed to be advances to protect Mortgagee's interest in the Property, and may be charged and
collected from Mortgagor in connection with a reinstatement following a default hereunder. If not
paid within ten (10) days after such fees, costs and expenses become due and written demand for
payment is made upon Mortgagor, such amount may, at Mortgagee's option, be added to the
principal <t the Note and shall bear interest at the Default Rate.

0. ‘Rinding Effect; Waiver of Defenses; Interpretation. This Mortgage applies to,
inures to the béneiitof, and binds all parties hereto, their heirs, legatees, devises, administrators,
executors, successors and assigns. The right to plead any Statute of Limitations in any suit
brought upon the Note or the indebteduness thereby evidenced or to foreclose or enforce this
Mortgage or arising therefreni or by reason of any default of Mortgagor, is hereby waived Lo the
full extent permissible by law.~ The term Mortgagee shall mean the owner and holder, including
pledgees, of the Note secured liereby, whether or not named as Mortgagee herein. In this
Mortgage, whenever the context so/renvires, the masculine gender includes the feminine and/or
neuter, and the singular number includes the plural.

11.  Due on Sale or Encembrance.

(a)  Generally. The loan evidenced by tae-Note (the "Loan") is personal to Mortgagor
and not assignable. In making it, Morgagee has relied on Mortgagor's credit,
Mortgagor's interest in the Property, and the financial market conditions at the time
the Loan is made. Except as described in paragraphs B.11(c) and (d) below, in the
event of a sale, conveyance, transfer or encumuipiee, directly or indirectly, either
voluntarily, involuntarily or by operation of law, of inz title to or possession of all
or part of the Property (a “Transfer”), Mortgagee may a:clare the entire balance of
this Loan immediately due and payable. In such event, aro to the extent permitted
by law, a prepayment charge calculated in accordance viiththe prepayment
provisions of the Note shall be added to the sum due and payaolc. cAltematively,
the provisions in the Note, the Mortgage and any other instrument-sscuring the
Note may be modified, at Mortgagee's sole option, to conform to provistons being
offered by Mortgagee in similar Loans at the time Mortgagee's waiver is sought, or
in the event Mortgagee is not offering similar Loans at such time, on such
reasonabie terms as Mortgagee may determine.

Transfer Examples. For the purpose of, and without limiting the generality of the
foregoing, the occurrence at any time of any of the following events, shall
constitute a Transfer:
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Any sale, conveyance, assignment or other transfer of, or the grant of a
security interest in, all or any part of the legal and/or equitable title to the
Real Property:

Any sale, conveyance, assignment or other transfer of, or the grant of a
security interest in, any share of stock of Mortgagor if Mortgagor is a
corporation;

Any sale, conveyance, assignment or other transfer of, or the grant of a
security interest in, any general partnership interest in Mortgagor if
Mortgagor is a partnership; or

Any sale, conveyance, assignment or other transfer of, or the grant of a
szourity interest in, any member's interest in Mortgagor if Mortgagor is a
itiniied liability company.

Notwithstanding the foresoing, transters between or among existing sharcholders, partners,
or members of Mortgagor shall no! constitute Transfers so long as the Loan is not in default at the
time of such transfers and Mortgagee rceeives prompt written notice of such transfers.

()  Permitted Third-Party Trawsfer. If Mortgagor makes a written request to
Mortgagee (“Transfer Request”’ toy a third-party transfer, Mortgagee will waive its
acceleration and prepayment cali rights under Paragraph 11(a), if the Loan is not
then in default and the following conditions are met:

(i) The following items, all of which ‘st be satisfactory to Mortgagee, in its
sole and absolute discretion, shall be submitted to Mortgagee with the
Transfer Request:

(A)  The identity and organizational documeny-for the purchaser of the
Property;

(B)  The financial statements, financial strength, tax-retums and credit
history of the purchaser;

The current rent roll for the Property;

The operating statements for the Property:
(i) A current year-to-date; and

(i)  The two most recent years/historical,

The current leases for the Property;
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(Fy A current environmental inspection report for the Property;
(G)  The sale agreement and related documents; and

(H) A detailed description of the source of the purchaser’s equity in the
Property.

The purchaser evidences a history of property management satisfactory to
Mortgagee or contracts for management of the Property with a property
management firm satisfactory to Mortgagee.

If the amount then due on the Note exceeds seventy percent {70%) of the
aaie- price of the Property, the balance due on the Note shall be reduced to
ai; amount which does not exceed seventy percent (70%) of the sales price
and th< yemaining monthly payments of principal and interest may be
adjusted 1O amortize the reduced principal balance over the remaining term
of the Loar, at'Mnrtgagee's discretion. Any amount prepaid under this
provision may se paid without a prepayment charge, provided however, any
additional amoun® Mizrtgagor or the purchaser desires to prepay, if any,
shall be subject to apy licahle prepayment charges.

The purchaser promptly sigrs and delivers to Mortgagee, Mortgagee's
assumption documents.

Mortgagor furnishes to Mortgagee, at-Miortgagor's expense, an endorsement
to Mortgagee's title insurance policy( insaring the continued validity,
enforceability, and priority of the Mortgagef=ifowing the assumption. The
form and content of the endorsement shall be-sxiisTctory to Mortgagee. If
required by the Mortgagee or the title insurer, tni: Mortgagor shall furnish
estoppels and subordination agreements from tenants of the Property and
other necessary parties in form and substance acceptable tc the Mortgagee
and the title insurer.

In the event the Loan was made with a requirement imposed upon the
Mortgagor to complete any specified repairs of the Property, the Mortgagor
shall not be entitled to a consent by Mortgagee pursuant to the terms of this
provision until such repairs have been completed to Mortgagee's
satisfaction.

The Mortgagee may, at its option, require tax reserves as referred (o in

paragraph A.8 of this Morgage, whether or not previously waived
conditionally or otherwise as a condition to its consent.
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(vili) Mortgagee is paid a lump sum fee of one percent (1%) of the loan balance.
(ix)  Mortgagor will be released from lability for payment of the Loan.

(x)  Without limiting the generality or effect of the foregoing, waiver by
Mortgagee of its right to accelerate the Loan upon any transfer or contract
to transfer, or to require satisfaction of the conditions set forth in this
subparagraph, shall not be deemed a waiver by Mortgagee of its right to
accelerate the Loan upon any other transfer or contract to transfer or of s
right upon such transfer or contract to transfer to require satisfaction of the
conditions set forth above in this subparagraph.

Pérpuvted Related-Party Transfer. If Mortgagor (including existing sharcholders,
memozrs-or partners) makes a Transfer Request for a related-panty transfer,
Mortgagce will waive its acceleration and prepayment call rights under Paragraph
11(a), if the Lean is not then in default and the following conditions are met:

()  Mortgagee is paid a lump sum fee of $1,000.00;

Mortgagor and tie transferee promptly sign and deliver to Mortgagee,
Mortgagee's assumijtion documents whereby the transferee assumes
liability for payment an! performance of the Note, the Mortgage, and any
other security instruments securing the Note, all to the same extent and
tenor of Mortgagor’s liability. which shal) remain primary and will not be
released; and

The transferce is:
(A)  The spouse and/or issue of Mortgagor;

(B)  The trustee(s) of a testamentary trust for the benefit of the spouse
and/or issue of Mortgagor, that succeeded to Morigagor's interest
upon Mortgagor's death, divorce or legal separation:

The trustee(s) of an inter vivos trust established by Monigagor for
estale planning purposes, provided that Mortgagor is a trustee of
such trust at the time of transfer; or

A new entity established for estate planning purposes, composed of
Mortgagor, Mortgagor’s principals, and/or Mortgagor's spouse
and/or issue.

12. Late Charges. The Note provides that if any payment is not received by

Mortgagee (or by the correspondent if a correspondent has been designated by Mortgagee to
receive payments) within five (5) calendar days after its due date, Mortgagee, at its option, may
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receive payments) within five (5) calendar days after its due date, Mortgagee, at its option, may
assess a late charge equal to five cents for each $1.00 of each overdue payment or the maximum
fate charge permitted by the laws of the State where the Property is located, whichever is lest.
Such late charge shall be due and payable on demand, and Mortgagee, at its option, may (a) refuse
any late payment or any subsequent payment unless accompanied by such late charge, (b) add
such late charge to the principal balance of the Note, or (c) treat the failure to pay such late charge
as demanded as a default hereunder. If such late charge is added to the principal balance of the
Note, it shall bear interest at the Default Rate.

13, Deficiency. Mortgagor consents 1o a personal deficiency judgment for any part of
the debt heresy secured which shall not be paid by the sale of the Property, unless such judgment
is prohibited by law. Any Mortgagor who is a married person hereby expressly agrees that
recourse may-ce had against his or her other property, however owned, but withouot hereby
creating any lien or cliarge thereon, for any deficiency due after sale of the Property; except that
this provision shall nct zpply in the case of a Mortgagor who executes this Mortgage but not the
Note secured hereby.

14.  Waiver of Rights Regarding Property. To the extent permitted by law,
Mortgagor hereby releases and waives) (a) all rights to any homestead exemption in the Property;
(b) all rights of dower and curtesy in tae Property; and (c) all rights to possession of the Property
during any period allowed by law fOi redemption. NOTWITHSTANDING ANYTHING
CONTAINED HEREIN TO THE CONTRARY, MORTGAGOR HEREBY WAIVES, TO THE
EXTENT PERMITTED UNDER 735 ILCS 5/15-1601 OR ANY SIMILAR LAW EXISTING
AFTER THE DATE OF THIS MORTGAGE, ANY AND ALL RIGHTS OF REDEMPTION ON
BEHALF OF MORTGAGOR AND ON BEHALF OF ANY OTHER PERSONS PERMITTED
TO REDEEM THE PROPERTY.

15.  Waiver of Right to Marshal. Mortgagor, tor Mortgagor and for all persons
hereafter claiming through or under Mortgagor or who may at any tine hereafter become holders
of liens junior to the lien of this Mortgage, hereby expressly waives and releases all rights to direct
the order in which any of the Property shall be sold in the event of any sale or sales pursuant
hereto and to have any of the Property and/or any other property now or nereafter constituting
security for any of the indebtedness secured hereby marshaled upon any fureclosure of this
Mortgage or of any other security for any of said indebtedness.

16.  Severability. In the event any provision contained in this Mortgage shall for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shail not affect any oiher provision of this Mortgage, but this Mortgage shall be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

17.  Signature on Mortgage Only. Notwithstanding any other provision of this
Mortgage, any person who exccutes this Mortgage, but not the Note secured hereby, shall have no
personal liability on the Note or for any deficiency judgment which may be obtained upon
foreclosure of this Mortgage. Such persons jointly and severally waive presentment, demand,
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protest, notice of intent to accelerate the Note, notice of acceleration of the Note, and all notices
and agree that Mortgagee, without notice to them or their consent, and upon such terms as
Mortgagee may deem advisable, and without affecting in any way Mortgagee's rights hereunder as
against the Property, may:

(a)  Extend, release, surrender, exchange, compromise, discharge or modify any right
or obligation secured by or provided by this Mortgage or any other instrument

securing the Note, or

(b ) Take any other action which Mortgagee may deem reasonably appropriate (o
protect its security interest in the Property.

18.  Aovsrning Law. The [aw of the State where the Property is located shall govern
the validity, interpictation, construction and performance of this Mortgage.

19.  Financial Staiements. Within sixty (60) days of the close of each calendar year,
Mortgagor shall furnish Morgagee, at Mortgagor's expense, all in a form satisfactory 10
Mortgagee and certified by Mortgagcr or guarantors, as the case may be, with (a) annual statement
of operations of the Property, stating that such annual statement presents fairly the financial
condition of the Property being reported upon and has been prepared in accordance with sound
accounting principles consistently appliec, (b) the financial statement for any tenants in whom
Mortgagor has a controlling interest, and (c)Mo.tgagor's financial statement, if Mortgagor is not
an individual. The annual operating statement thall include an annual rent schedule, and a
schedule of gross receipts of each tenant who i< sbligated to pay additional rent based on a
percentage of gross receipts.

20.  Prepayment Charges. Prepayment charges will be imposed, as specified in the
Note, to the extent permitted by law, whether the prepayment is(2) voluntary, involuntary, or by
operation of law, (b) in connection with a default in performance oi the payment obligations or
any other obligations under the Note or under any instrument securing 'he'Note, or (c) required by
Mortgagee as provided herein in connection with a transfer or contract to transfer the Property,
provided that no prepayment charges shall be added to sums prepaid with chsuaity insurance
proceeds or condemnation awards, or when the Note is prepaid within nineiy (°0) days of its

maturity date.

21.  Notice and Opportunity to Cure. Notwithstanding any other provision of this
Mortgage, Mortgagee shall not accelerate the sums secured hereby because of a nonmonetary
default (defined below) by Mortgagor unless Mortgagor fails to cure the default within fifteen (15)
days of the earlier of the date on which Mortgagee mails or delivers written notice of the default to
Mortgagor. For purposes of this Mortgage, the term "nonmonetary default” means a failure by
Mortgagor or any other person or entity to perform any obligation contained in the Note or any
other Loan document, other than the obligation to make payments provided for in the Note or any
other Loan document. If a nonmonetary default is capable of being cured and the cure cannot
reasonably be completed within the (ifteen (15) day cure period, the cure period shall be extended
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up to sixty (60) days so long as Mortgagor has commenced action to cure within the fifteen (15)
day cure period, and in Mortgagee's opinien, Mortgagor is proceeding to cure the default with due
diligence. No notice of default and no opportunity to cure shall be required if during any 12-
month period Mortgagee has already sent a notice to Mortgagor concerning default in the
performance of the same obligation. None of the foregoing shall be construed to obligate
Mortgagee to forebear in any other manner from exercising its remedies and Mortgagee may
pursue any other rights or remedies which Holder may have because of a default.

22, Notice. Except as otherwise provided in this Morigage, all notices and consents
required or permitted under this Mortgage shall be in writing and may be telecopied, telexed,
cabled, delivered by hand, or mailed by first class registered or certified mail, return receipt
requested, pontage prepaid, and addressed as follows:

If to Mortgagor/Debtor: 1f to Mortgagee/Secured Party:

TBS Lemont, L.L.C. Standard Mortgage Investors, LLC
¢/o TBS Development P.O.Box 711

Services Group, Inc. Portland, Oregon 97207

8600 W, Bryn Mawr, No..550:N

Chicago, Hlinois 60631

Attention: James A. Kartheiser

cc: Bruce L. Boruszak,

Wildman Harrold Allen & Dixon
225 West Wacker Drive, Suite 2800
Chicago, [Hlinois 60606-1229

Changes in the respective addresses to which such notices may be directed may be made
from time to time by any party by notice to the other parties. Notices.and consents given by mail
in accordance with this paragraph shall be deemed to have been givem on the date of dispatch;
notices and consents given by any other means shall be deemed to have bean given when receive

23, Partial Recourse.

(a)  Without in any manner releasing, impairing or otherwise affeciing the Note,
this Mortgage or any other instrument securing the Note or the validity
thereof or hereof or the lien thereof and except for the recourse set forth in
subparagraphs 23 (b) and (c) below, Mortgagee agrees not to seek a deficiency
judgment against Mortgagor, Patrick C. Burke, James A, Kartheiser, or
Thomas L. Zumm,

Notwithstanding the limitation of liability in subparagraph 23 (a), Mortgagor,

Patrick C. Burke, James A. Kartheiser, and Thomas L. Zumm, and each of
them, jointly and severally shall remain personally liable and promise to pay
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Mortgagee the lesser of the deficiency or that amount which is in excess of
ninety percent (90%) of the original loan balance (including but not limited to
principal, delinquent interest, late charges and any other amounts advanced
by Mortgagee under the Note or this Mortgage) at the time the judgment is
entered, or in the case of a nonjudicial foreclosure, at the time of sale.

(¢)  Notwithstanding the limitation of liability in subparagraph 23 (a), and in
addition to the liability imposed under subparagraph 23 (b), Mortgagor,
Patrick C. Burke, James A. Kartheiser, and Thomas L. Zumm, and each of
them, jointly and severally shall remain personally liable and promise to pay
Mortgagee for the following:

(1)~ All loss, damage, costs and expense suffered by Mortgagee as a result of
«a)fraud or misrepresentation by Mortgagor or any of the members of
Murtgagor, or (b) intentional or negligent waste to the Property;

(2)  All rents, revenues, issues and profits from the Property (a) received
during a period of any default under the loan documents, or after
acceleration f the indebtedness and other sums owing under the loan
documents, and (&) not applied to payment of such indebtedness or to
payment of normal operating expenses of the Property, as well as any
expenditures, damages or costs incurred by Mortgagee as a resuit of
such misapplication;

(3)  All rents and security deposits fzem the Property collected more than
one month in advance which are n.ot earned at the time of occurrence of
any default under the loan documents and which are not applied to
payment of such indebtedness or to pay:avnt of the normal operating
expenses of the Property, as well as any expepditures, damages or costs
incurred by Mortgagee as a result of such misapplication;

(4)  Any payments or other consideration, less reasonatle easts of collection
thereof, including but not limited to damages or other rompensation
: awarded to or collected or received by Mortgagor o- any of the
g members of Mortgagor, including settlement proceeds, in licu of any
future rents or other payments which would otherwise become owing
under any lease now or hereafter affecting the Property for any time
period beyond the then current month, are received or collected by
Mortgagor or any of the members of Mortgagor and not delivered to
Mortgagee or any payments or other consideration for the
modification, amendment, assignment, cancellation or termination of
any such lease (whether entire or partial) are received or collected by
Mortgagor or any of the members of Mortgagor and are not delivered
to Mortgagee;
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All restoration funds, insurance proceeds and condemnation awards
with respect to the Property which are not applied in accordance with
the provisions of the loan documents, as well as any expenditures,
damages or costs incurred by Mortgagee as a result of such
misapplication;

Any and all of Mortgagee's costs, expenses, damages or liabilities,
directly or indirectly arising out of or attributable to the use,
generation, storage, release, threatened release, discharge or disposal
on, under or about the Property of any material, wastes or substances
defined or classified as hazardous or toxic under federal, state or local
laws or regulations or otherwise arising as a result of (a) a breach of
s2ction A.3 of the Mortgage or (b) any of the applicable representations
aid warranties in the Mortgage being false; and

Real ¢sene taxes and assessments and insurance premiums, due,
accrued or/parable up until the time that Mortgagee is vested in fee
title ownersiuip of the Property.

As used herein, costs and <:penses shall include, but not be limited fo attorney
fees and costs, whether incurred at trial, on appeal or discretionary review or
otherwise. Mortgagor, Patrick C. Eurke, James A. Kartheiser, and Thomas L.
Zumm, and each of them, jointly ans severally promise to pay to Mortgagee
all amounts described in subparagraph 2* (b) and clauses 23 (¢)(1) through (7)
above on demand by Mortgagee and agre: ‘o be personally liable for payment
of all such sums, without regard to the limit:tion of liability in subparagraph
23 (a). Mortgagee shall be entitled to a judgnsent against Mortgagor, Patrick
C. Burke, James A, Kartheiser, and Thomas L. Zamm, and each of them,
jointly and severally in an amount equal to the total of all amounts described
in clauses 23 (c)(1) through (7) above, together with the amount described in
subparagraph 23 (b) above,

24.  Dissemination of Information. If Mortgagee determines at any time to sell,
transfer or assign the Note or this Mortgage and the other security documents, and @ny or all
servicing rights with respect thereto, or to grant participations therein, Mortgagee may provide to
any prospective purchaser, transferee, assignee, participant or rating agency and their agents and
successors, all documents and information Mortgagee now has or may hereafter acquire relating to
this loan, Mortgagor, any guarantors and/or indemnitors, if applicable, and the Property.

25.  ERISA. Mortgagor shall not engage in any transaction which couid cause this loan
or any action taken hereunder to be a non-exempt prohibited transaction under the Employee
Retirement Income Security Act of 1974, as amended (“ERISA™). Mortgagor is not an employee
benefit plan or a governmental plan under ERISA. Mortgagor’s assets do not constitute plan
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assets under ERISA. Mortgagor shall indemnify and hold Mortgagee harmless for any and all
ERISA or state-related liability or losses.

26.  Non-Foreign Person. Mortgagor is not a “foreign person” as defined by the IRS.

27.  Entire Agreement. This Mortgage, the Note and any other security agreements
securing the Note constitute the entire and complete agreement of the parties with respect to the
subject matter hereof, and supersede all prior or contemporaneous understandings, arrangements
and commitments, all of which, whether oral or written, are merged herein. This Mortgage shall
bind and inure.to the benefit of the parties to this Mortgage and any heir, executor, administrator,
successor Or assignee thereof acquiring an interest hereunder consistent with Paragraph B.11

above,

PREPARED BY AND AFTER
RECORDING RETURN/TD: Donna Wood

STANDARD MORTGAGE INVESTORS, LLC
MORTGAGE LOAN CLOSING, P’
P.0.BOX 711

PORTLAND, OREGON 97207

Signatire wf Mortgagor

TBS Lemont, L.L.C,,
an Illinois limited liability company

By: [/ TA CC e

Patrick C. Burke, Manager
. gl / [
By: < Aupnead (L o d‘ﬁfhuu\

Jdmes A. Kartheiser, Manager

By: 7—201.-“._, Z e
Thomas L. Zumm, Meniager

AFFIX NOTARIAL ACKNOWLEDGMENTS FOR EACH MORTGAGOR
IN S1ZE AND FORM AS REQUIRED BY STATE LAW,
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ACKNOWLEDGEMENT

STATE OF ILLINOIS

COUNTY OF COOK

I HERERY CERTIFY that on this 24th day of July, 1998, before me personally appeared
Patrick C. Burke, James A Kartheiser and Thomas L. Zumm, as Members of TBS Lemont,
L.L.C., an Illinoi¢ Ymited liability company and as Managers of TBS Lemont, L.L.C., an
Illinois limited liability company, to me known to be the same persons who signed the foregoing
instrument as their frec-act and deed as such Members and Managers, for the use and purpose
therein mentioned, and that ih¢ said instrument is the act and deed of said company.

WITNESS my signature and oificial seal at Chicago in the County of Cook and State of
Illinois the day and year last aforesaid.

(NOTARY SEAL) ’L[Q/W

Nf)tar Pub"

My Commlssmn Expires:

o A W S I Ty At AT A VAN LV LV o ¥ Y
"OFFICIAL SEAL" ¢
KIMBERLY A GENF" JESE §
NOTARY PUBLIC, STATE OF L0501
MY COMIAISSICE T EXPIRES dfl PRVIEN .

CATRY P P gV VN N

Doc#: 216142
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EXHIBIT "A”
MORTGAGE, LOAN NO. 9802{205
DATED July 15, 1998

PARCEL 1:

COMMENCING AT THE NORTHEAST CORNER OF LOT 2 IN ASPI, A RESUBDIVISION IN SECTION
32, TCWNSHIP 37 NORTH, RANGE 11, EAST OF THE THRID PRINCIPAL MERIDIAN, RECORDED
AS DOCUMENT 96958314, DATED DECEMBER 12, 1996; THENCE WBST 23.04 FEET ALONG THE
NORTE LINE OF SAID IOT FOR A POINT OF BEGINNING; THENCE SOUTH 00 DEGREES 0O
MINUTES 00 SECONDS WEST, A DISTANCE OF 178.13% FEET; THENCE WORTH 90 DEGREES 00
MINUTES 00 SECONDS WEST, A DISTANCE OF 353,95 FEET; THENCE NORTH 00 DEGREES 00
MINUTES {0 SECONDS EAST, A DISTANCE OF 0.33 FEET; THENCE NGRTH 20 DEGREES 00
MINUTES 00 SiCONDS WEST, A DISTANCE OF 205.74 FEET TO A POINT ON A WESTERLY LINE
OF SAID LOT;| 7THENCE NORTH 00 DEGREES 11 MINUTES 23 SECORDS EAST, A DISTANCE OF
£2.71 FEET; T7TE¥CE SQUTH 89 PEGREES 48 MINUTES 37 SECONDS, A DISTANCE OF 35.53
FEET; THENCE NOR1M 09 DEGREES 11 MINUTES 23 SECONDS EAST, A DISTANCE OF 143.47
FEET; THENCE NORTH ‘8¢ PEGREES 00 MINUTES 00 SECONDS, A DISTANCE OF 183.00 FEET;
THENCE SOUTH G0 DEGREFS 00 MINUTES 00 SECONDS, A DISTANCE OF 28,27 FEET; THENCE
NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF 336.48 FEET TO THE

POINT OF BEGINNING, ALL IN.JOOK COUNTY, ILLINOIS.

PARCEL 2:
PROFQSED EASEMENT TO COME IN FAVUP OF PARCEL 1 FOR DRIVING, PARKING AND INGRESS

AND EGRESS AS CREATED BY EASEMENT AGT.SCMENT MADE BY ~ , DATED ~ AND RECORDED -~ AS
DOCUMENT ~ OVER THE FOLLOWING TRACT CF JAiD: TO COME

PARCEL 3:

NON-EXCLOUSIVE EASEMENT FOR THE BENEFIT OF PARCLY: 1 FOR DRIVING, PARKING, LOADING
AND ONILOADING MOTOR VEHICLES AND VEHICULAR AMD PLDXSTRIAN INGRESS AND EGRESS OVER
THE COMMON ARER AS CREATED BY AND DEFINED IN DECLA'RTION OF RESTRICTICNS AND
GRANT OF EASEMENTS RECORDED SEPTEMBER 24, 1997 AS DOCTasNT NO. 97708397,

INITIAL




