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MORTGAGE, ASSJGNMENT OF LFASES
AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MORTGACT- 4 SSIGNMENT OF ILEASES AND RENTS, SECURFTY AGREEMENT AND FINANCING
STATEMENT (hercin called " Mortgage*) is tace us of foge/ /¢, 1998, by and betseen Bank Onéfnot personally but as
trustee under Trust Agreement deied September 26, 1991 and known as Trust No. TWB-0994 ("Trust™), Dennis J. O'Kee'e and
Mury Jo Burrett (collectively, "Berdiiciany” and together with Trust, and each of their respective successors and assigns, ctlled
"Boriower") in favor of St Paul Federa” Brnk-4or Savings, o federal savings bank (herein, together with ils successors and
ussigns, catied the "Lender™.

Y} OOy Ko Ay /'."\.f lc i Vors ¢ N q ?
A. Note, Principal and [nterest. Borrower haseaceuted and delivered to Lender prunussm) note dited as of tae date

hereol, pavable to the order of Lender in the of iginal principalamiunt of Five Hundred Thirty Five Thousand und No/1oo

Dollurs ($1,230,000.00) (the "Loan"). Such prorissory note, together with any and all smendments or supplements there o,

extensions thereof and notes which may be taken in whole or purtisdieaesal, substitution or extension thereol’ or which my

evidence any of the indebtedness seeured hereby, shall be called the Mo,

B3 Reluted Aprsements. Any nnd all Toun agrecments, pledge sgreesionts, supplementul agreements, assignmeats,
guarantees, letters of eredit and all instruments of indebtedness or seeurity, in addinion W the Note ad this Mortgage now or
hereafter exeeuted by Borrower or any party reluted thereto in connection with any.ol 't Linbilities (as hercinalter detined) or
for the purpose of supplementing or amending the Note, this Mortgage, as the same mey-be amended, extended, modified or
supplemented from time t time, are hereinuiter relerred to as the "Related Agreements”.

¢ Liabilities ungd Obligationy. As used in this Mortgage, the term "Liabilities” mennis ol indebtedness of any hind
anising unsder, aned all amounts of any Kind which ot any time become due or owing 1o Lender under o with respeet o the Yot
this Mortgage or any of the Relared Agreements ineluding without timitation, the lollowing: the principai e ond interest oa the
Note; all advances, costs or expenses paid or tneurred by Lender to protect any or all of the Collateral (a8 bervinafler defined),
perform any obligntion of Borrower hereundur or colleet any mmount owing to Lender which is secured herebys sy and all other
obligations and indebtedness, howsoever created, ansing or evidenced, direet or indireet, absolute or contingent, rezourse or
nonrecourse, now or herenlter existing or due or ta bowome due, owing by Borrower to Lender: interest on all of the foreg ing;
el all costs of enforeement and colleetion of ali of the foregoing. As used in this Mortgage, the term "Obligations” mesns ull
ol the covenants, ngreements and obligations of uny Kind arising under or with respeet 1o the Note, this Mortgage or any of the
Relmed Agrecnenty,

$) Collgtgral For purposes of this Mortgage, the term "Colluteral” means and includes all of the following.

) RegtExigte. Al of the Jund deseribed on Exhibit A attached hereto (the “Lad™), tugether with all and
singular the tenerments, rights, easements, hereditaments, rights of way, privileges, libertics, appendages mnd appurte:anees
now ar herealler belonging oi i anvwas appertaining o the Land Gneluding, without limitation, all rights relating o stosm
and canitary sewer, water, gus, cleetric, rilway and telephone serviees); all developmient rights, oir rights, water, water
rights, witter stock, gus, off, minerals, eoal and other substianees of nny Kind or character undertving or reloting 1o the Land;
all entate, elain, Jenund, right, title or nterest of Borrower in and 1o uny street, road, highway, vault or alley (vieated or
otherwise) acjoming the Land or any put-hereo!, all sirips and gores belonging, adjneent or pertuining to the Land: 1 nd any
afler-uequred titde to any o the foregong (il of the Toregoing is referred to collectively as the *Real Extute”),
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(2) [mprovements und Fixtures. All buildings, structures, replacements, fumnishings, fixtures, fittings and
other improvements and property of every kind and charecter now or hereafier Jocated or erected on the Real Listate,
togedher with ell building or construction materials, equipment, appliances, iachinery, plant cquipment, fittings, apparab,
fixtures and other articles of sny kind or neture whatsoever now or hereafler found on, affixed 1o or attached to the Res)
Estete, including (without limitation) all motors, boilers, ungines and devices for the opesation of pumps, and all heating,
clectrical, lighting, power, plumbing, air conditioning, retrigeration and ventilation equipment {all of the foregoing is
referred to collectively as the "Improvements”),

Q) Personalty. All building materials, goods, construction materials, apphances (including stoves, refnig-
crutors, waler fountaing and conlers, fans, heaters, incinerators, compactors, dishwashers, clothes washers and dryess, water
heaters and similar equipment), supplics, blinds, window shades, campeting, oor coverings, elevators, oftice cquipent,
growing plants, fire sprinklers and slarms, control devices, equipment (including motor vehicles and all window cleaning,
huilding cleaning, swinuning pool, recreational, monitoring, gurbage, air conditioning, pest costrol and ollier equipment),
tools, furnishings, fumniture, light fixtures, non-structural additions to the Real Estate, and all other tangible property of any
kind or chesactes now or hereafier owned by Borrower and used or useful in connection with the Real Estate, any
construction urgertaken on the Real Estate, any trade, busmess or other activity (whether or nct engaged in for profit) for
which the Rea) Estrie s used, the maintenance of the Real Estate for the convenience of anv guests, tenan's, licensess or
invitees of Borrowss:, »is regardless of whether located on the Real Estate or Jocated clsawhere for purposes of fabrication,
storage or otherwise incliuizg (without limitation) all rights under and to any escrow accouni(:) established and meintained
pursuant hereto andior purseant to any Related Agreement. it being understond that the enuincration of any specific articles
of property shall in no way ex<lude or be held to exclude any items of property not spec.fically mentioned (all of the
foregoing is referred to collectively asithe “Personalty”);

) Intangibles. All goodviill, toademarks, ade numes, option rights, pirchase contracts, books und records
and general intangibles of Borrower relating 1o the Real Es'ate, the Improvements and/cr the Personalty and all accounts
(including without limitation accounts receivauie; i) escrows or accounts formed for the payment of real estate tanes and/or

unclerstanding or arrungement for the sale or borrowing o7t secunty of the Collateral or any part thereof), instruments.
chattel paper, choses in action, judgments, insurance proeuds. awards of damages and xettlements of any kind or niture
which may in any way result from or relate to all of any porion of the Collateral, all conipensat on, awards, and clains or
on account of any damuge or taking, pursuant lo the power of eiair<pt comain, of the Cellateral or any pant thereof ce on
account of the alteration of the grade of any street or highwiy on oi abort the Real Estate, and ol} other rights of Borrower
for payment of monuy, for property sold or lent, for services rendered, fo' money lent, or for adances or deposits made,
and any other intangible property of Borrower related to the Real Estaie, the Dxprovements andfor the Personally (all of the
foregoing is referred to collectively as the “Intangibles”),

(5) Leases and Rents. All (i) rights of Borrower ader 81l leases, licepias occupancy agreements,
concessions or other arrangements, whether written or oral, whether now existing or eut 7ec into at any time hereafier (all
of the foregoing is referred to collectively as the "Leases™), whereby any person agrees ty pa inoney or any consideration
for the use, possession or accupancy of, or any estate in, the Collateral or any part thered £ and (i Tuats, tssues, mcone,
profits, royaltics, security deposits, benefits, avails, sdvantages and claims derved, possesscd o1 ownies by Bormower
directly or indirectly from such Leases and/or the Rea] Estate, the Improvements, the Pe:sonalty andor we Intangibles (all
of the foregoing is referred o collectively as the "Rents”),

©) Consiryeti suments. Al rights of Borrower to plans and specifications, designs, drawings and other
matters prepared for any construction on the Real Estate und all nghts of Barruwer under any contracts exceuted by
Borrower as owner with any provider of goods or scrvices for or in connection with any construztion undenaken on, or
services performed or 1o be performed in connection with, tae Real Estate or the Improvements, mcluding uny architect's
contract (al) of the foregoing is referred to collectively as the "Construction Documents®);

) Proceeds. All proceeds, products, seplacements, additions, substitutions, renewais and aceessions of and
to the Rea] Entate, Improvements, Personalty, Intangibles, Leases, Rents or Construction Docunenty; and
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(8) Other Property. Al other property or rignts of Boryower of any kind ot charazier relsied 1o the Real
Sstute, the Improvementy, the Personalty or the Intangibles. (All of the Real Estate, the Improvanents and any other
property whicl is reul estute under applicable law, is sumetimes referred 1o coliectively herem as the "Premises” )
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NOW, THEREFORE, for und in considern o of the recituls set forth above which are hereby inorporated, the Lendr's |
muking the Lou o Borrower, the vinous agreciients contuwined herein asd i the Note und any Relmed Agreements, and other |
good und votunble consideration, e receipt and suflicieney of wll of which are hereby neknowledged by Borrower, mnd in crder
to seeure the tall, timely and proper payiment of cuch and every one al'the Linbilities and the performance of each and every one
of the Obligations (provided, however, that the muximum amount o be secured by this Mortgage shall not exceed three tin es
the Lorn plus the total amount of ull advanees nede by Lender to proteet the Collateral and the secunty interest and lien etoated
hereby), BORROWER HERERBY MORTGAGES, WARRANTS, CONVEYS, TRANSFERS AND ASSIGNS TO LENDER,

AND GRANTS TO LENDER AND TS SUCUESSORS AND ASSIGNS FOREVER ALL OF THE COLLATERAL

TOHAVE AND TOHOLE the Collateral unto Lender forever, for the purposes and uses herein set forth, and Borrower
fereby expressaly warves and velenses uny awd all aght, benetit, privilege, advantage or exemption under and by virtue of any
and all statates and Tuws of the Stite or othier juzisciction i which the Real Estate is located providing for the exemption of
homestends from sale on exeeution or otherwise.

AGREEMENT
I COVENANTS AMJ AGREEMENTS OF BORROWER.

Further to seeure the paymental the Linbilities and the performance of the Obligations, Borrower hereby covenunts and
agrees with Lender s tollows:

I Letformones of Obligations. *sorrawer shall pertorm, observe and comply with all Obligations, including without
limtation, ell terms, covenunts and conditions Of' this Note, this Mortgage and the Related Agreements.

1.2 Royvtpentot Ligbilities. Borrower agrecsat it will pay, timely and in the manner required in the Note, this
Mortgage or the Reluted Agrecments, the principal ol watanterest on the Note, and all other Linbilities (including fees and
sharges). All sums puyable by Borrower hereunder shall Ee poitavithout demand, offset or deduction. Borrower waives all
rights now nr herealter conferred by statute or otherwise to any such demand, counterelaim, olfset, deduction or defense.

1.3 Pavinent ol Taxes. Borrower will (1) pay before due ol texes and assessments, genernl or speeiul, and any and all
levies, cluirns, charges, expenses und liens, ordinory or extraordinary, gavernmental or non-governmental, statutory or
otherwise, due or to become due, thut may be fevied, assessed, made, imposed or charged on or against the Colluteral or any
property usad in connection therewith;, (i) pay be fore due any tax or other tirmrge ex-the interest or estate in lands created or
represented by this Mortgage or by any ol the other Related Agreements, swhether levicd nguinst Borrower or Lender or
otherwise, and (i) will submit to Lender all recetnts showing pavment of all of such-wes, assessments and charges within
thirty (30} disvs of tts due dute.

{4 LFunds for Tuxes and Isupanes. At any time after o Defuult or an event which withotice or the passage o time
waoukl become a Defuult, Lender taay, in it sole Jiseretion, require Borrower to deposit with Lender orits designee, ut the time
of'each puyment of an installment ol interest or principal under the Note, an additional smount suflicientio discharge the
obligations of Borrower under Section 1.3 hereol as and when they become due. The determination ol tie smount payable and
of the fractional part thereof to be Jeposited with Lender shall be made by Lender in its diseretion based ondhe prior year's taves
and Lender's estimate of the mmount by which taxes can be expected to rise. 1t any time within thirty (30) duys prior to the
due dute of any of the obligations, the amounts then on deposit theretor shall be insuflicient for the payment of such obligation
m ull, Borrower shall, within seven (7) days alter demand, deposit the amount of the deficiency with Lender. If the amounts
deposited are in excess of the actual obligations for which they were deposited, Lender may refund any such excess, or, at its
option, may hold the same and reduce proportionately the required monthly deposits for the ensuing vear. Nothing herein
contained shall be deemed to affect any right or remedy of Lender under any other provision of this Mortgage or under any
statute or rule of low to pay any such amount and to add the amount so paid to the Liabiliies. Al amounts held by Lender or its
designee shall be held not in trust and not as ugert of Borrower, and may be commingled with other funds held by Lender or its
designee, and said amounts shall not bear interest, and shall be applied to the payment of the obligations in respeet to which the
aumounts were deposited or, at the option of Lender, to the payment of said obligations in such order or priority as Lender shall
determine. All amounts so deposited shall be held by Lender or its designee ns additional security for the Linbilities. Upon the
neeurrence of a Detuult, Lender may, in its sole and absolute diseretion and without regard 1o the adequacy of its security
hereunder, apply such amounts or any portion thereof to any part of the Liabilities. Any such application of suid amounts or any
portion thereot lo any Liabilities shall not be consteued to cure or waive anv Default or notice of Default hereunder or invalidate
iny act done pursuant to uny such Defuult or notice. Borrower shall deliver to Lender all tax bills, assessment statements and
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statements for uny other upplicable obligations ax soon as the same are received by Borowcr, and |ender shall be entitled (0

rely thereupon and shall be entitled 10 pay such amounts. If Lander sells or assigns this Motigage, Lender shall have the right 1o
transfer oIl amounts deposited under this Section to the purcheser or assignee, and Lender dial) thereupon be released and have
no further liability hereunder for the application of such deposits, and Borrower shall look solely 1o such purchaxer o asugnee
for such applicution and for all responmibility relating to such deposits. At any time afler the occunence of a Default, Lender
may, at its option, by written notice to Borrower require Borrewer to make similir deposits. io thok: set forth above for the
payment of amounts required under Section 1.9 hercof, in which case all of the foregoing te-ms and provisions of this pasagroph
relating to tux deposits and accounts shull be upplicable 1o such deposits for imsurance premiums and Borrower shall
immediately begin making such deposits in sccordance herewh.

Without in any way limiting any of the provisions conteined herein and/or Lender's riglts hereunder, i the event that
Borrower does not fulfill its requirements to carry the required. insurance hereunder and/or 10 provide the Lender with proof of
such insurance, Lender may, but is not obligated (o, purchase such insurance ut Borrower's expensc 1o protect Lender’s interests
in and 1o the Colloteral. Thi insurance may, but need not, pretect Borrower's interests. The coverage obtaimed by |.ender may
not pay any claiza thia is mude by or ugainst Borrower in connsction with the Collateral. It Borroner complies with the
requirements hereur.aer and subsequently provides evidence of the required irsurance hercander, Borrower may cance: any of
sucii insurance purchased by Lender. Borrower shall be respcnsible for any and ail costs cf any in:rance purchased by Lender
hereunder, including ineres, (at the Default Rate of Interest) thereon, and any other charge:. that Lander may imposc in
connection with the placemeni-of such insurance, unti! the effcctive date of the cuncellatior: of the 13surance or payment of such
amounts duc. ‘These costs, inciudiag interest and other charges, may be added to the outstiading pancipal balance of the Nute,
ot Lender's option, The cost of suc’sinsurance may be more that the cost of insusance Boruwer may be able to obtam on its

own,

1.5 Maintenanee and Repair. Borrcwer will not ebandon the Premiscs; not do o: sufler anything to be done which
would depreciate or impuir the value of the Coilatria! or the security of this Moriguge; not remove or demolish any of the
Improvements; pay promptly for )l lubor und mateiiris for al' construction, repairs and imarovements 10 or on the Premiscs; not
make any changes, additions or altcrations to the Preniiss4or the Improvements except as required by any applicable
govemnmental requirement or as otherwise approved in wiiting by Lender, maintain, prescive and keep the Personalty and the
Improvements in good, safe and insurable condition and repuir and promptly make any nevdfiul amd proper sepairs, replacements,
renewals, additions or substitutions required by wear, dumage:, o'1so'escence or destruction, promjitly restore and replace any of
the Improvements or Personalty which are destroyed or damaged; not eomsmit, suffer or pe mut waste of any part of the
Premises; and maintain all grounds and abutting streets and s dewalks in poed and neat orcer and “epair.

1.6 Cransfer of Premises: Liens.

In determining whether or not to make the loan secured hereby, Lender examined wic sreditworthiness, background and
experience in operating property such ss the Premiscs of Borrower and the beneficiancs ¢! ideirower if Borrower 15 a land rust
(collectively, "Beneficiary™), found it acceptable and relied and continues 1o rcly upon the v 3 the means of repayment of
the Linbilities, performance of the Obligations and maintaining the value of the Collateral. Borrcwer and Beneficiary arc
experienced in borrowing moncy and operating property such as the Premises, were sbly 1epresented by a livensed attomey at
law in the negotiation und documentation of the Note, this Morgage and the Related Agresments (o har! the opportunity 10 be
%0 represenied), and barguined ot arm's length and without duress of any kind for 4ll of the terms and coridstauns of the loan,
including this provision. Borrower and Beneficiary recognize thut Lender is entitled to keep its loan portfoiie atcurrent interest
rates by cither making new loans at such rates or collecting assumption fees and/or increasing the interest rate 0i 4 loan.
Borrower and Bencficiary further recognize that uny secondary or junior financing placed upon the Colleteral: (aj may diven
funds which would otherwise be used 1o pay the Liabilities; (b) could result in acceleratior: and foreclosure by any such junior
encumbraneer which would force Lender 1o take measures and incur expenses 10 protect its secunty; (¢) would detruct from the
value of the Collateral should Lender crme into possession thereof with the intention of se Jing the same; and (d) would impair
Lender's right to accept a deed in lieu of foreclosure, as a foreclosure by Lender would be iiecessary to clear the title to the
Premiscs,

Borrower agrees that if this Section be desmed o restraint on alienation, that it is s reasonable one, and thut Borrower wll
not, without the prior written consent of Lender () sell, contract io sell, assign, transfer, lease, encumber, dispose of, cplior: or
convey, or permit o be sold, ssigned, transferved, leased, ercumbered, disposed of, optioned or conveyed, whether voluntarily,
involuntarily, by operation of law or otherwise (collectively seferred to herein as a “Transfur®), (i) the Collateral or any pant
thereof or any interest therein or estate in any thereof (including any conveyance into a trust or any conveyance of the bereficial
interest in any trust holding title to the Collateral); (ii) any general partnership interest if Borrower and/or Beneficiary is a
general or limited partnership (iii) any interest in the aggregaic of five percent (5%) or more i 8 corporation, any partnership,
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any Jornt venture, any limited liability company or other entity which owns wll or part of the Collateral undior ull or part of the
beneticial :nterest in any teust holding tithe to any of the Collateral; (b) remove any of the Collteral from the Prenmses or from
the State in which the Real Estate is Joented; o8 (@) ereite, suller or permit to be creuted or to exist uny mortgage, hen, claim,
seenrity i erest, charge, encumbranes o other right or claim of uny kind whatsoever (collectively referred 1o herem us an
“Encumbranee™y upon the Collaternl or any pat hereot, except those of current tases not delinguent wd the Penmitted
Eixeeplions, or () permit e Collateral or any portion theieot to be submtted to any condomimum property net by filing «
declarution of ondominivm ownerstup or othersise. Borrower agrees that uny breueh o or deliult i uny of the foregomg
covenunts -thitl be a Detualt. Borrower shall reimburse Lender for all costy and expenses, inchuding withoul limitahon
rensonnble attorneys’ fees, ingurred by Lendder in gonneetion with Lender's review ol o request for consent 1o a Transter or
Encumbricice of all or part ol e Colluteral, ot wny interest therein Any waiver by Lender ol o defiult under this Section and/or
any consent by Lendur o any sueh Transter or Encumbrance shall not constitute o consent to, or a waiver of, any right, remedy
or pawer of Lendder upon o subsequent detinlt wider this Section of subsequent request e consent to Trunsfer or Eneumbranee

Notw- tstanding ansthing else herein to the contraey, Lender's consent 1o any Turther encumbrasiee of all bul not a part of
the Premises, gietuding any purchuse money tmortage ereated inconnection wath a transter consented 10 by Lender, shall not be
unrensonutly withbeld, nrovided that: () te totul prineipal amount owing under the Note aid any oflier debt encumbering the
Prenmses (neluding e prineial smount of' such turther encumbrance) shall not equnl more tan seventy five pereent
(75%) ot Uie then currzat el of e Premises, which value shabl be determined by wn appraisal sutististon w Lender
performed wt Horrower's ez by an MALsppraiser upproved by Lender, (i) the Debt Serviee Coverage Factor (as defil
below) ineTudhig debt service resaired under sach turther enctmbrane shall be equal to or greater thian 1 30t 1, (1) such
further ene aenbranen 18 and shalleziann i nll respests inferior 1o ol liengs) ereated by this Mortgage nd all of the Related
Agreemeties, (1) Borrower is nob i deanitider the Note, this Mortgage or mny of the Related Agseements IF any anie or inore
ol the Tore oy comdiiions i tol satisfiedar 1 Borrower proposes to encumber part but not all of the Premmses, cluding,
sathout Luvstation, sy condominimm estite of umbin any portion of the Pretmses, Borrower may withhold it consent o such
encumbratice i ity sole und absolute diseretion™ A8 used heretn, Debt Service Coverage Factor shall meun the tutio between
(0 the net neome rentized by Borrower from the reat oo or other income derved from the operation of the Premses amd
eNpense reeovenies rom tenants after subriacting thersirasall of Borrower's reasonable and necessary costs and expenses of
ownitig an b operating the Premises, ineluding, without lignitatai, mutagerment feex puid o independent unrelated ihird parties,
utthities, repues and maintenanee, msurance, heense fees, rend estate tixes and assesanents, and advertising expenses, uil
caleututed on a muonthly basis, nnd (i) the sam oF (0) interest, priaeiout, and uny other payientx or deposits tequared 10 be made
under the Note, this Morgage and the other Retuted Agreements, plas o) the intesest, prineipal aid uny other payments owing,
inelading, without Limitation, any acerved but unpaid interest thereon wisstaer or not due amd owing, under any other dett
eieumbering the Premises herealter permitied in writing by Lender. The Paeba Service Covernge Faetor shull be caleulated
monthiy o the basis of both (aetinl figures tor the tonth prior o sieh sice, ranstr, further encumbranee, dumage or iy,
partiut condemnation or other partial tbsng, and () pro forms Ggures for the calondar vear followsng such sule, transter, further
encinbrance, domage or ijury, partinl condemnation or other partinl wking, such pra faama to be prepared by Borrower and
neeeptuble to Lender and o melude the expenses referenced above and any expected inerezessn renl estate tixes, utiitien and
manageme et fees puid to unreluted third parties,

Notwithstunding anything else in this Section to the contrury, Borrower shall be permitied to leaszportions of the Premmses
i the ordinary course of bustiesy, ab rents which will equal or exeeed the rents as of the date of this Mot gaae, for i term nol
excevding two vears wid otherwise pursuant to written leases i a form approved by Lender subject onlyo fesehstantinl
varintions ftom sad form which may be aeeepled by Botrower,

Borrower agrees that in the event the ownership of the Premises, any interest therem or any part thereol becaines vested in o
persan other than Borrower, Lender muy, without notice to Borrower, deal w aity way with such Successor or SUCessors in
interest with refereney o this Mortgage, the Note, the Related Agrectents and the Liabilities and Obligations sithout in any
way vitiahing or discharging Borrower's linbibty hereunder o for the Linbilities and Obligations. No sule of' the Colluteral, no
forbenranice with respect (o the Nute or tis Mortgage, and no extension of' the time for payment of the Note or any other
Linbilties given by Lender shull operute o releuse, discharge, modily, change or afleet the ariginal linbility of Borrower, ¢ither
it whole or in part, exeept to the extent specitically agreed inwriting by Lender

1.7 Assews by Lender. Upon requiest of Lender, Borrower wall at all times () dehiver to Lender either all ol its
exectited orrginals (in the case of chuttel paper or instruments) or certified copies (in all other enses) of all Leases, agreements,
Construction Documenty, sl amendments and supplements thereto, and any other document which is, or which evidences,
governs or eremtes, the Collnteral; (b) permit aceens by Lender during normal business hours to its books und records (including
any supporting or related vouchers or papers), tenunt registers, oflices, nsurance policies and other papers for examination and
the muking ol copics and extracts, (¢) prepare such schedules, rentrolls, financial statements, sutmsnaries, reports and progress
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schodules us Lender muy reasonably request; (d) provide Lender und its agents convenient acalitie s for the audnt of any
statements, books and records; and (¢) penmit Lender and its sgents and designees, ot afi reasonsble tunes, to enter on and
inspect the Premises. Any failure of Borrower to promptly ccmply which this Section 1.7 ruquires 1ender to imeur additiona)
admmistrative and servicing expenses. Accordingly, Borrowsr agrees that in addition 1o any other remwedy available to Lender
hereunder and/or at law and in addition 1o any other administiative late fee and/or late fee due under any other section herein
and/or the Note or the Related Agreements, an administrative late foe equal to the sum of(1) five percent (5%) timen (n) the

amount of then applicable monthly payment due under the Nete, shall be due and payable b+ Borreaver to Lender for cach
calendar month in which such failure occurs and/or continucs

1.8 Stunp and Other Taxes. I the federal, or any siate, county, local, municipal «r other goverament or any
subdivision thereof having jurisdiction shall (a) levy, assess or charge any tax (excepling therefror any inoome tax on Lender's
receipt of interest pavments on the principal portion of the Lit bilitses), axsessment of impos on upon this Mongage, the
Linbilities, the Nole or any of the other Related Agreements, the interest of Lender in the Callateral, or any of the foreguing, or
upon {ender by eason of or as holder of any of the foregoing. or shall at any time or imes 1 squire revenue samps to be aflixed
10 the Notc, this Morgage, or any of the other Related Agrecraents, or (b deduct from tae v due of the land for the purpose of
luxation any lien thercon, or imposing upon Lender the payment of the whole or any pan of he taxex or axsexanents or charges
or liens herein required vo b pasd by Borrower, or changing 10 any way the laws relating to the taxation of mongsges or debis
secured by martgages or Lerder's interest in the Premines, of he manner of collecthion of tanes, so ux lo aflect this Morigage or
the debt sevured hereby or the bolder or holders thereof, Borrower shall pay sll such taxes a2d staraps 10 o for Lender as they
become due and payable. If any suc’s !aw or regulution is enacted or adopted permiting, aul Yonzing of requinng any tax,
axscamnent or imposition to be levied, vascssed or charged, which law of regulation prohibn, Borsawer from paying the tax,
axncaxment, stamp, or imposition 1o or 16 Lander, or the making of such payment might resuit in the imposiion of interest

beyord the muximum amount permitied by lav, then it shall constitute o Default hereunder wid all Liahities shall become
immediately due and puyable at the oplion of T.ender

19 lnsuraneg.

1.9.1 Required Insurance.

() Borrower, ul its sole cost and expense, shall insure and keepansured the Collsteral 1 gainst such penls and hazards, and
in such amounts and with such linuts, as Lender may from time to time reginre including at u mimmum-

) Insurance against loss 1o the Premises «n an “all nak® policy form, cvenng nsurance naks nio less brosd
than those covered under o Standard Multi-Peril (SMP) policy form, which contains a 1987 Commescial 150 *Causes of
LossSpecinl Form," and such other sk ax Lender muy raasonably require, ncdiding, dut not hmited to, insurance
covering the cost of demolition of undamuged portions of any portion of the Premises v hen required by code or ordinance
and the incieased cont of reconstruction to conform with carrent code or ordinance reqicsments, sh amounts equal to af
lenst 80% of the full replacement cost of the Premises with consideration for depreciativr: (cidnr thun the Real 1:state),
including lixtures and equipment, Borrower's interest in leaschold improvements, und the ¢t of debris removal, with 90%
coinsurance with an agreed amount endorsement and influion guard endorscinent, pros wipd, b (wever, the in rio event shalt
such insurince be Jess than 120% of the outstanding umount of all Liabilitics;

(ii) Rent and renta! value/extra expense insurance in amounts suflicient o pay during any.nenaod in which the
Premises may be domaged or destroyed, on 8 gross rents busis for @ period of twelve (12) mombs or such greaier ime as
Lender muy deem appropriate: (x) all Rents and (v) all amounts (including, but not limitex! 1o, 1 1] taxes, assessments, unlity
charges and insurance premiums) required to be paid by Horrower or by tenants of the I'r:aniscs;

(i)  Broad form boiler and machinery insurance including business interraplion/esitra expense and rent and
rental value insurance, on all equipment and objects custornanily covered by such msurance anc/or involved in the heating,

cooling, electricnl and mechanical systems of the Premises (if sny are located at the Preinises), providing for full repair and
replacement cost coveruge,

(V) During the making of any alterations or improvements 10 the Premises [X) nsuranc: covening claims
bused on the owner's or employer's contingent liability not covered by the insurance provided w2 s:bsection (vi) below and
(y) worker's compensation insurance covering all persons engaged in such alterations o1 improvements;

89¢5ER6

v Insurance against loss or damage by flood or mud slide in compliance with the Flood Disaster Protection
Actof 1973, us amended from time to time, if the Premises are now, or ot any time whili: the Liabilities remain outstanding
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shall be, situsted in any area which an spproprinte governmental authority designutes us a special ood hazard aren, Zone A
or Zene V., i amounts equal to the full replacement value of all sbove grade struetures on the Premises;

() Commerctal general public linbility insurance, with the location of the Premises designated thereon,
aguinst deuth, bodily injury and property demage arising in connection with the Premises with Borrower listed as the numed
insured with such limits us Lender may reasonably require (but in no event Jess thun $1,000,000) and written on o 1986
Standard 150 occurrence basis form or equivalent form, and, iF required by Lender, excess umbrella linbility coverage with
such limits as Lender mae rensonably require but in no event less thun $2,000,000; and

(vi)  Such other insurance relating 1 the Colluteral and the use and operation thereof, as Lender may, from
time W titue, reasonably require, including, but not limited to, dramshop, products Hability and workers' compensation
insurange.

All insurance shall: (i) be corried with companies with a Best's rating of A or better, or otherwise aceeptable to Lender, (i) be in
form and contentacceptable to Lendur, (i) provide tirty (30) days” sdvance written notie to Lender given in the manner set
forth herein betore wr: cancellation, materinl moditication or notice of non-renewal; and (iv) provide that no cluims shall be puid
thereunder without ter (10) days’ advance written notice to Lender in the manper set forth herein. Al physical damage policies
and renewals shall conteia wstandard mortgaged cluuse naming Lender and its successors and ussigns, us mortgsgee, which
cluuse shall expressly state thatmy breach of any condition or swarrunty by Borrower shull not prejudice the rights of Lender
under such wsurance, and a 1ovs pizable clause in Tavor of Lender for personal properly, contents, inventory, equipment, loss of
rents and business interruption. AW isbility policies and renewals shall name Lender and its suceessor anid gssigns as an
addhitional insured. No additional partice-<hall appear in the mortgagee on oy payable clause without Lender's prior written
consent. All deductibles shall be in amoritediceeptable to Lender. In the eventof the foreclosure of this Mortgage or any other
trunster of ke to the Collateral in full or partiodsatisfuction of the Linbilities, all right, tithe and interest of Borrower in and to oll
insuranee policies and renewals thereo! then o foree shall puss o such purchaser or grantee. Borrower authorizes and
eiuposvers L erdet to effect insurance upon the Collateral in the amounts aforesaid, for a period covering the tme trom entry of o
toteclosuireshoeree W il inehuding the dute of sule, wid 2 mecessury therefor, W cancel any or all existing insurance policies.
Any failure of Borrower to provide the policies deseribedainthis Seetion 19 1o Lender requires Lender o meur additional
adimimistrtive and servicing expenses. Accordingly, Borrowse ugrees thit in addition to any other remedy avalable o Lender
hereunder and/or at Taw and i addition to any other administrative-date fee and/or tate fee due under any other section heren

ambor the Note or the Related Agreements, un adinmistrative law-fze cqual to the sum of(Q) five percent (3%) times (i) the
amount of then apphicable monthly payment due under the Note, shiadd e cue and payable by Borrower to Lender tor each
colendar moath in which such fuilure oceurs and/or continues.,

{h The imsurance shull be evidenged by the ariginal poliey, or inthe cass ot hubility insuraree, certificates of
msurance. Horrower shull use its best eflorts o deliver originnls of all policies atd renzwalts, marked "puid,” o Lender at fenst
thrty (30 days before the expiration of existing policies und in any event, Borrowersbatbdeliver originals of sueh policies to
Lender ut deest liteen (15) duys betore the expiration of existing policies. 1Lender has vt eeeived satisfactory evidence of
such renewa or substitute insuranee i the time I une specitied herem, Lender shall have G rgt, but sot the obbgation, w
purchuse such insuranee Tor Lender's interest only - Any amounts so disbursed by Lender pursuatt o tis Section 1.9 1 shall be
w part of the Linbidities il shall e wterest at the Detault Rate (ns defined in the Note) Nothug eeatimned s this Section
PO 1 shall requare Lender toancur any expense or ke any action hereunder, and naction by Lender shls sever be considered o
winver of any right aceraing to Lender onsecount of this Seetion 1.9

192 Otber dnsuraney. Herrower shull not carry any separate insurance ot the Collateral coneugtent in a! or form with
any ansuranee required heeeunder or contributing i the event ol loss without Lender's prior written consent sl any sih poliey
shall have nttuched a standurd nonscontnbuting mortgagee clause, with loss payable w Lender, wnd shull meet oll other
refuirements set forth herein

193 AdmstmentotLows. Horrower shall give inmedinte notiee of any foxs o Lender. In vase of Toxs covered by any
of the pohicies required Brereunder, Lender 8 suthotized W adpust, cotleet wnd eompromse in st hserenon all elams thereunder
and i such cuse Borrower agrees o sign upon demand, o Lender may st or endorse on Borrower's behalt, all necessiy
proafy o loss, receipts, relenses wnd other pupers required by e tsuranee compmes to be signed by Borrower, Borrower
heteby serevonably appornts Lender us its atopney - sfact tor Uie purposes set farth i the preceding sentence. Eueh msuranes
compuny 18 hereby authorized e make pavenent of T00% aof all such Josses divectly o Lender alone. Aler deducting from such
nsurianee proceads any espenses insurred by Lender w the collection und setthement thereol, ineluding without inutation
htorney s und wdusters” fees and ehirges, Lender shall apply the net proveeds 1o the Liabiines, i such order as Lender may
dutermne, ot, ut s sole und absolute diseretion to the restoration or tepme of the Collmterad i aecardance with such terms,
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conditions and restrictions as Lender, in its sole and absolute Jiscretion, may impose. Any surplus remaining afler payment and
satisfuction of the Liabilitics shall be paid 1o Borrower. Lender shall not be responsible for iy fulure to collect any insurance:
proceeds due under the terms of any policy regardless of the causc of such failure, except duc 10 Lender's gross negligence or
wilful misconduct. If any material part of the Collateral is dasneged or destroyed and the Joss is not adequately covered by
insurance proceeds collected or in the process of collection, Horrower shall deposit, within ten (10) days of Lender's request
therefor, the amount of the loss not so covered.

194 Progeeds of Rent and Rental Value and Business Interruption Insurance. The niet procecds of rent and rental value

or business interruption inaurance shall be paid to Lender for application first to the Liabilities in such order and manner as
Lender may elect and then (o the creation of reserves for future payments of the Lisbilities, in such amounts as Lender deems
necessary, with the balance to be remitted 1o Borrower subject to such controls as Lender nay deem necessary 1o assure that said
bulance is used to discharge scerued, and to be accrued, expenses of operation and maintenance of the Premiscs.

1.9.5  Applicttion of Insurunce Proceeds. Any application of insurance puoceeds o any portion tnereof 1o any Lisbilities
shall not be construed 10 sure or waive any Default or notice of Default hereunder or invalidate any act done purseant to eny
such Default or notice.

1.96  ¥alue. Upon reouest by Lender, Bormower agiees to furmish at its sole expense, evidence of the replacement value
of the Collatera} of the type whic!i it regularly and ordinarily provided to insurance compar jex

110 EminenptDomain. In case the Gollateral, or any past or interest in any thereo?, is 1aken by condempation (or
transfer in licu thereol) or damaged by thetaking of other property, Lender is hereby empowered 1o collect and receive all
compensation and awnrds of uny kind whatsccver (referred 10 collectively herein as "Condemration Awards™) which may be
paid for uny property so tuken or translerred or for damoges 1o any praperty not taken (all of which Borvower heneby assigns to
Lender). All Condemnation Awards so recetved alter dedusting Lender's expenses and reasonable atiomeys’ fees, shall be
applicd by Lender, at it sole and absolute option, 1o eith<i ) the Liabilities, in such order as iender may determine, or (i) the
restoration or repair of the Collatera) in accordance with such cenas, conditions and restnictions sy Lender, i its solc and
abeolute dincretion, may impose. Any surplus remaining afl & vsyment and satisfaction of the Liatihities shall be paid to
Borrower. Borrower hereby empowers Lender, in Lender's sole and ahsolute discretion, 19 setile. compronuse and adjust any
und all cluima or rights sriring under any condemnation or cminent curiasa proceeding redating 1« the Collateral or any portion
thereof. Borrower hereby irrevocably oppoints Lender o it attomey-ni-frot for the purpeses set forth in this Secron. Borrower
agrees 1o execute such further assignments of Condemnution Awards rx 1 cader may require.

1y governmental Requirements. Borrower will at all times fully comply wilk, and caise the Collateral and the use
und condition thereof to fully comply with, nl) federsl, slute, county, municipal, local and vther goavernmental lawx, statutes,
ordinances, requirements, regulations, rules, orders and decrees of any kind whatsoever-liziarply of relatc to Barrower or the
Collnteral o the use thereof. Borrower will observe and comply with all condiions and reqi scimants necossary to preserve and
extend any and ull rights, licenses, permits, privileges, franchises und concesxions (including, without imitaion. ose relating
to land use and development, landmark preservation, constiuction, accexs, water nighis and usie, voise-and pollution) which are
applicable to Borrower of have been granted for the Collatera) or the use thereof. If any povernmental be Jv.or cowrt issues any
notice or order 1o the effect thut the Collateral ix noi in complisnce with any covenant, orcinance law or repriation, Borrower
shall prompily deliver o Lendur a copy of such notice or order and shall immediately commeace and diligeriy jperfonm
corrective action. Unless required by applicable Inw or unless Lender has otherwise first agreed in wnting, Iscirawer ghall not
make or ullow any changes (o be made in the nature of the occupancy or use of the Premies or any portion theres! jor which the
Premises or such portion was intended ot the time this Mor:gage wax delivered  Borrowar shall not imtele or scquiesce in any
change in any zoning or other land use closmfication now or hiereafler in affoct und sffecting the Premises or any part thereof
without in cuch case obtaining Lender's prior writien consent therelo,

112 NeMechanics' Licns. Borrower shall (u) kosp the Premisces free from mechanics’ hens or other hens or clesms for
lien, except that Borrower shaull have the nght either to: (1) pluce a bond with Lender in an amount, form, content and issued by s
surety ucceplable to Lender for the payment of any such lien, or (i) oblain a tile mdemny wsunng | ender's inierest sgmnst
suid Jien in on amount, fonn, content and issued by a title insurance company aceeplable 10 1ender, i either case wathin ten (10)
dayx after the filing thereof, and (b) immediately pay when due any indebiedness which sasy s socured by a liea or chasge on
the Premises superior or inferior @ the lien hereof (no such supenor or infenor lien to b permitied hereunder), and upon request
exhibit satisfoctory evidence of the dischurge of uny such Len to Lerder,

13 Continuing Prionity. Botrower will: (i) pay such foes, taxes and charges, exectte and file (at Bonower's expense)
such finuncing statements, obtain such acknowledgments or consents, notify such obligor or providers of services and meicnals
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and do il such other ety and things as Leader may from time to time request o establish wd maintain a valid and perfected
first and prior lien on and security interest in the Collateral and to provide for payment to Lender direetly of'all cash proceeds
thereo!, with Lender in possession of the Collateral 1o the extent it requests; (1) maintuin its office and principal place of
business at all times ut the address provided herein, () Keep all of' its books and records relating to the Collateral on the
Premises or at the address provided herein; (iv) keep alb ungible Collateral on the Real Estate exeept as Lender may otherwise
consent in writing: (v) make nototions on ity boes and records sullicient to enable Lender, as welk us third parties, (o determine
the interest of Lender hereunder; und (vi) not colleet any rents or the proceeds of any of the Jeases or Imangibles more than 30
days before the sume shall be due and pavable, except as Lender may otherwise consent in writing.

L4 Utlities. Borrower will pay sl utility charges incurred in connection with the Colluteral promptly when due and
maintain oll utility services available for use ot the Premises.

LI5S Conteet Muintenenee, Other Agreements; Leases. Borrower will, for the benefit of Lender, fully and prompily
keep, observe, pesform and satisfv each obligation, condition, covenant, and restriction atlecting the Premises or imposed on it
under any agreciment between Borrower and o third party relating 1o the Collntera) or the Liabilities sceured hereby (including,
without limitation,4ne-Leases, Construction Documents and Intangibles) (collectively referred to as the "Third Party
Agreements™) so thavthere will be no defoult thereunder and so that the persons (other than Borrower) obligated thereon shall be
and remain at all times'chlipated W perform for the benefit of Lender. Borrower will not permit to exist any condition, event or
fnct which could allow or servess a basis or justification for uny such person to avod such performance. Without the prior
written coasent of Lender, Borreawer shall not (i) make or permit any termination or material amendment of any Third Party
Agreement; (11) aeeept prepaymieras of rent exceeding one month: (i) materially modity or amend any such Leases or, except
where the lessee s in default, coneel o te'minnte the same or accept o surrender ol the leased premises, provided, however, that
Borrower may renew, modify or amend leases or (ake other action in the ordinary course of business so Jong s such action does
niot deerease the monetary obligations of the fessec thereunder, or otherwise materially decrense the obligations of the lessee or
the rights or temedies of the lessor, (iv) consent 1o (e assignment or subletting of the whole or any portion of any lessee's
interest under any Lease which has @ term of more thanwa years or grant any options 1o renew or 4 lerm greater than wo
years; (v) sreate or permit any ben or encumbrance wiidh, wpon foreclosure, would be superior o any such Leases; or (vi) in
any other manner impair Lender's rights and interest with resjasci to the Leases and Rents. All seeurity or other deposits
received from tenunts under the Leases shall be segreguted aad maintained in an account smistuctony to Lender and in
compliance with the luw of the State where the Premises are locuen,

16 Notity Lender of efault. Borroweer shall noufy Lender in yring within two (2) business days of the oceurrence
of any Detault or other event which, upon the giving of notice or the passige ol time or both, would constitute o Default,

117 Linanciel Reporting: Certifieats

(W) Fingneint Reporting. Borrower, at Borrower's expense, shall prepare and fanish (1) an annual statement of the
operation ol the Premises prepared and certificd by Borrower, showing in reasonable detnil satistuctory to Lender totul rents nnd
other tncome reeeived, seeurity deposits and total expenses together with an annual bulance shieet and profits ancd loss statement,
within one hudred twenty (120) days after the close of each fisenl year of Borrower, beginning with he fiscal yeur first ending
aller the date of delivery of this Mortgage, (i) interim balunee sheets and profit and loss statements, cerafiad by Borrower, in
such form as may be required by Lender, but not more than semi-annually i there is no existing default; Cin copies of
Borrower's and the principals’ of Borrower (detined us general partners, shurcholders, members or beneticiiries who have a ten
percent (10%) or greater interest in Borrower) annual Stale andd Federal Income Tax filings within (30) thirty doys of filing; and
(iv) annua! financial statements, in such form und containing such detait us Lender may request, from the principals of Borrower
curtitied by such principal an or before April 1st of each vear, beginning with April 1stof the year in which this Mortgage is
exeeuted. For purposes ol this paragraph, any statements required in conneetion with the Premises shall be deemed 10 also
reuire o current rent roll Borrower shall keep ageurate books and records, and ahiow Lender, its representatives and agents
acess Lo such books in accordanee with Section 1.7 hereof. 1 Borrower or such principals [uil to comply with the requirements
sct torth above, or i the event af'n Default hereunder, Lender shall have the right to have Borrower's books and records sudited
by an independent certitivd public accountant, and the cost of such audit shal! be the obligation of Borrower, Uponn
foreclosure of this Mortgage, ail of Borrawer's books aid records maistuined in connection with the Colluternl shali be made
availuble o the successtul bickder at the foreclosure sale for inspection and copying for u period of not less than three (3) years
following suid sale. Any audited finaneial statements prepared on behall of Borrower or such principals shall be deliverad o
Lender a3 soon as availuble. Any fuilure of Borrower to provide uny ol the information deseribed i this Seetion 1.17 (a) and/or
the certitiinte ¢, ribed i Section 1.17(b) to Lender requires Lender o ineur udditional administrative and servicing expenses.
Acsordingly, Borrower agrees that in addition o any other remedy availuble o Lender hereunder und/or at faw and in addition
toany other adminstrative late fee and/or Tate fee due under any other section herein and/or the Note or the Related Agreements,
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an administrative late fee equal to the sum of(i) five percent (5%) times (i) the amount of then applicable munthly payment due
under the Note, shall be due snd payable by Borrower to Leader for each calendar month in which such failure occurs and/or
continues,

(b) Certificate. Borrower, within three (3) days of request in person or within five (5) days of request by mail, shall
furnish cither or both of the following; (i) a writlen statemer, duly acknowledged, of all anounts due on any Liabiliies,
whether for principal or interest on the Note or otherwise, and stating, to the best of Borrovver's knowiedge, whether any oflsets
or defenses exist against the Liabilitics and covering such other matters with respect to any Liabilities as Lender may reasonubly
require; and (ii) a certificate setting forth the names of all lessees under any Leuses, the terms of their respective Leases, the
space occupicd, the rents payable thereunder, any security diposits collected by orrower, and the dates through which any and
all rents have been paid.

.18 58 of [euses u 5.
() Asogpment. All of Borrower's inferest in and rights under the Leases now existing or hereafier entered into, and

all of the Rents, whetier now due, past due, or to become due, and including all prepaid rents and security deposits, are hereby
absolulely, presently and unconditionally granted, transferredd, assigned and conveved to Lender to be applied by Lender in
payment of the Liabilitie. Frior to the occurrence of any Default, Borrower shall have a licensie to collect and receive all Rents
as they become due and payau!. but not more than thirty (30) days in advance, which license shall be terminated at the sole
option of Lender, without regasd t= the adequacy of its secur:ty hereunder and withnut notice 10 or demand upon Borrower, upon
the occurrence of any Default. [t is vnderstood and agreed t}at neither the foregoing assignment of Rents to Lender nor the
exercise by Lender of any of its rights o~ remedies hercunder shall be deemed to make Lender 8 "mortgagee-in-possession” or
otherwise responsible or liable in any mairer with respeet «- the Collateral or the use, occupancy, enjoyment or ny portion
thereof, unless and unti} Lender, in person or by agent, assumes actual possession thervof. Nor shall appointment of a recesver
for the Collateral by any court at the request o' Lepder or by sgreement with Borrower, or the enlering inlo possession of any
part of the Collateral by such recciver, be deemea te make Liender a mortgagee-in-possession or otherwise responsible or hable
in any manner with respect to the Collateral or the use, occupancy, enjoyment or operation «f ull or any portion thereof. Upon
the occurrence of any Default, this Mortgage shall constitate a direction and full authority to cach lessee under any Lease and
cach guarantor of any Lease to pay all Rents to Lender withoit proof of the default relied upon. Borrower hereby irrevocably
suthorizes and holds harmless coch Jessee and guarantor to raly vpon and comply with any notice or demand by Lender for the
payment to Lender of any Rents due or to become due.

Limitation of Lender's Liability. Lender shall not be lisbledrd aiy loss sustained. by Borrower resulting from
Lender's failure to let the Premises folluwing the oceurrence of any one ormare Defaults or from any other act or omission of
Lender in managing, operating or maintaining the Premises following the occurrince bf any one or more efoults, Lender shall
not be obligated to observe, perform or discharge, nor does ender hereby undertuke i« abserve, perform or discharge any
covenant, term, condition or ugrecment contained in any Lease to be observed or perfomied by the lessor thereunder, or any
obligation, duty or liability of Borrower under or by reason of this Mortgage, and Borrower -hzl) and does hereby agree to
indemnify and defend Lender for, and to hold Lender harmless of or from, any and all hability, lcss or damage which Lender
may or might incur under any lease or under or by reason of his Morigage and of or fiom any uid al'claims and demands
whatsoever which may be asserted against Lender by renson of any alleged obligation or underteking on s vart 10 observe or
perform any of the covenants, terms, conditions or agscements contained in any Lease. Should Lender inev:any such linbility,
loss or damage under any Lease or under or by resson of this Mortgage, or in the defensc of sny such claim o ¢smend, the
amount thereof, including costs, expetses and attorneys' fees, shall become immediately duc: and payable by io-cower with
interest thereon at the Default Rate and shall be secured by this Mortgage. Neither this Mortgage nor the assigiinent of Leases
and Rents contained herein shall operate to place responsibility for the care, control, management or repair of the Premises or for
the carrying out of any ¢f the covenants, terms, conditions or agreements contained in any Lease upon Lender, nor shall it
operate to make Lender responsible or lioble for any waste committed upon the Premises by any tenunt, occupant or other party,
ot for any dungerous or defective condition of the Premises, o for any negligence in the management, upkeep, reparr or contsol
of the Premises resulting in loss or injury or death to any tenunt, occupunt, licensee, employee or siranger.

(e) lander's Colleetion of Rents. 13orrower hereby further grants to Lender the nght effective upon the oocurmence of ?
& Default, to do any or sli of the following, at Lender's option: (i) enter upon and take possersion of the Premuses for the pumpose (o7
of collecting the Rents, (ii) disposes by the usua) summary proceedings any tenant defaultingg 13 Uie psyment shereof 1o Jender, &Y
(iii) lense the Premises or any part thereof (including Jeascs that extend beyond the term of tais Morigage), (iv) repair, restore. BN
and improve the Premises, and (v) apply tie Rents after payment of certain expenses and canital expenditures relating to the 3\ :
Premiscs on nccount of the Linbilities in such order and menner as Lender may clect, in its sole discretion. Lender shall have -2,

the authority, as Iorrower's attorney-in-fact, such authority being coupled with an interest and smevocable, te sign the name of @
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Borrower and o band Borrower o al papers and documents eelnting to the operation, leasing snd mamienanee of the Collateral
Such assignment and grant shall continue v etieetuntil the Laabilities ave pasd m G, the execution of ths Mortgage
constiuing nd evidencing the ivevocuble consent of Borrower to the entry upon und taking possession of the Premises by
Lender purseant to sueh grant, whether or not Toraclosure proceedings huve been instituted. Netther the excrerse of' any rights
unider this parageaph by Lender nor the application of uny such Renty to puyment of the Linbilities shall cure or waive uny
Defult or notiee provided for hereunder, or mvalidte any uet done pursuant hereto or pursuant o any such notice, but shall be
cumulitive of all other rights amd remedies

b Appligation Borrower shall apply the Rents to the payment of all necessary and reasonuble operating costs wd
expenses ol the Colluteral, debt serviee on the Liabiiities, and o reasonuble reserve for fature expenses, repuirs and replicements
tor the Colluteral, itore using the Rents for Borroswer's personal use or any other purpose not for the direet benetit of the
Colluteral.

© RughtsoCLgssor. Lender shall have th right and option to comumence o esvil action o toreglose this Mortgage und
t oblain a judgriien of foreclosure subieet to the tights of any lessee of the Premises. The fuilure W join the lessor or any lessee
a8 party o parties daindant in any such ¢ivit action or the Tilire of any Deeree of Foreclosure nnd Sule or similar order or
deeree o Joreclose bis, Fer, its or dieir rights shul) not be asserted by Borrower as o defense in any ¢ivil setion instituted to
collvet Liabilites, or apz pat thersof or any delivieney remaining unpuid alter foreclosure und sule of' the Collateral, any statute
ar rule of Taw at any time eXastiag o the sontrary notwithstanding

" Aounent. I the i of the enforcement by Lender ol the remedies provided for by law or by this Morgage,
the lessee under each Lense nfleeting viior uny portion of' the Premises shall, ut the option of Lender, uttorn o any person
suceending o the interest of Borrower s naesult of sueh enforcement and shall recogiize stich suceessor in inlerest ns lessor
under such Lease sithout change in the termygor other provisions thereof, provided, however, that suid suceessor in interest
shall not be bound by any payment of rent or additiaaal rent for more than one (1) month in advanee or any smendiment or
modilication to any tease made without the consertaofSender or said suceessor in interest. Fach lessee, upon request by suid
sugeessor i interest, shull exeeute and deliver an instzament or instrutnents conlirming such altornment.

119 Lenders Performange. 1f Borrower farls to puyor perform any of its obligations herein contained (ineluding
payiment of expenses of foreelosure and court cosis), Lender mav (bt need not), us ngent or attorney-in-faet of Borrower, make
any payment or perform (or cause to be performed) any obligution ¢i Barrower hereunder (including without limitation making
payments of principal, interest or other amounts en eny lien, encumbrisice’orchurge on any of the Collateral; completing any
canstruction; making repairs; prosecting collection of the Collateral or proxieds thereof, purchasing, discharging, or settling
ww fax lien or other lien or cluimy in sy form and manner deemed expedicadby Lender, and any smount so paid or expended
{plus reasonable compensation to Lender for its cutent-pocket and other expenses for eech matter for which it acts under this
Mortgage), with interest thereon at the Default Rute, shal! be added to the Linbilitiesma shall be repaid to Lender upon demand.
In nunking any payment or securing any performunce relating to any obligation of Bomawe: hereunder, Lender shall be the sole
Judge ot the Tegality, validity and amount of any lien or encumbrance and ol oll other matters seezssary © be determined in
sulistuction “hereof. No such action of Lender shall wver be considered as o waiver of any right deeruing to it on account of the
oeeurrence of any matter which eonstitutes a Detault,

1200 Subregation. To the extent that Lender, on or after the date hercof, puys any sum under apy piovision of luw or
any instrument or document creating any lien or uther imterest prior or superior to the lien of this Mortgnge, o Horrower or any
ather person pays any stich sum with the proceeds o the loan seeured herciy, Lender shall have and be entiticd 490 len or other
interest on the Colluteral equal in priority to the hen or other interest discharged and Lender shall be subrogated, despite their
relense of record, to nnd receive und enjoy all rights und liens possessed, held or enjoved by, the holder of such lien, which shull
remain in existence and benetit Lender in securing the Liabilities.

L2 Muwgementof Premises. Borrower shall munage the Premises through its own personnel or a third party
approved by Lender, and Borrower shall not coniract with any other third party for property mansgement services without (i) the
prior writtets approvai by Lender of such party and the terms ol its contract for management services, which approval shall not
be unreasonably withheld, and (i) Lender receives i subordination of uny lien by the Manager in form and substance
satsfactory to Lender.

122 Useolthe Premiges. Borrower shudl aot sufler or permit the Premises, or any portion thereof, 1o be used for any
purpose except n residentiol apartment complex, nor shall Borrower permit the Premises to be used by the public without
restriction or in such manner as might reasonably tend to impair Borrower's title to the Premises or any portion thereof, or in
such munner as might reasonably make possible a cluim or claims of easement by preseription or adverse possession by the
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publio, an such, or of implicd dedication of the Premiscx or any portion thereof. Borrower shall not use or permmt the use of the
Premises or any portion thereof for any unlawful purpose.

123 Liligation lovolving Premises. Borrower shus promptly notify Lender of anv Iitigation, threatened htigation,
udminixtrative procedure or proposed legixlative action init:ated against Borrower or the Fremeses or sn which the Premises are
dircetly or indirectly affested, including any procecdings which seek to (1) enforce any liun against the Premises, (1) correet,
chunge or prohibit any existing condition, feature or use of the Premises, (iif) condemn or demolish the Prenuises, (iv) take, by
the power of eminent domain, any portion of the Premises cr any property which would damage the Premises, (v) modify the
zoning upplicable to the Premiscs, or (vi) otherwise advenicly affect the Premiscs. Borrower shall initatc or appear in uny lcgal
action or other appropriste proceedings when necessary 10 protect the Premises from damage. Bomower ahall, upon wnitien
request of Lender, represent und defend (w1 trin) and appellpte levels, with counsel accepiable to Lender and at Borrower’s sole
cost) the interests of Lender in any proceedings described i this Section 1.23 or, at Lender's election, pay the fees und expenses
of any counsc] retuined by Lender 1o represent the interest of Lender in any such proceedirgs.

11, REPRESENT/TIONS AND WARRANTIES

To induce Lenderto siake the loa sceured hereby, in addition to any represcniations and warranties in the Note, any
Related Agreement and Azo<ie V hereod, Borrower hereby represents and warrants, as of the date hereof and until the Liabilities
are paid in full and the Obligatisas sre fully performed, tha::

2.] Titls. Borrower iseil seized of the Premiscs, and of a good, indefeasible estate therein, in fec simple. The
Collateral is frec from ull encumbrances wheisoever (and sny claim of any other person thereio) other than the encumbrances
crented by this Mortgage and the Related Agreements and *hose expressly approved by | ender in wniting (the "Permutied
Exceptions®). Borrower has good and luwiul right to sell, mortgage and convey the Collateral. Bomrower, its successors and
axsigns will forever warrant and defend the Coliaera) against all claims and demands whatsoever.

22 Power and Authority. Borrower, and i1 i3z swer is more than one pasty, cach party constituting Borrower (ard, of
Borrower or any constituent party of Borrower is a partner shijs, vach of Borrower's and any constituent party's general partners)
is duly orgunized and validly existing and has full power wd due puthonty to execule, deiiver and perform this Mongage, the

Note, and any of the Related Agreements in accordance with thetr t.oms. [f Borrower is o corporation, a limited partership of o
limited liability compuny, Borrower is qualified to do business and (s %1 200d standing in the state in which the Premises arc
located, and i in good standing in the State of its incorporation or ereatiess. - Such executon, delivery and performance has Leen
duly authorized by all necessary comporate, pertnership or company actior, ard approved by cach required govemmental
authority or other party. The obligations of Borrower and svery other pany theretsunder this Mortgage, the Note and the
Related Agreeraents are the legal, valid and binding obligetions of each, enforceable vy 1.ender in accordance with their terms,
subject to applicable bunkruptey, insolvency, reorganization, moratorium and other<-aia Jaws applicable 1o the enforcement of
creditors' rights generally.

23 No Defoult or Violptions. No Defuult or event which, with notice or passage of time or both, would constitute a
Default ("Unmatured Event of Default™) has occurred and ' s continuing under this Mortgage, the Noic,or any of the Related
Agrcements. Neither Borrower, nor any party constituting Borrower, nor any general patier in ang sucs sarty, is in violation of
any governmentsl requirement (including, without Jimitation, any applicable securities law) or in defauls v:der any agreement to
which it is bound, or which aflects it or any of its property which default would have a mutenial adverse afferi un the Bomrower's
ability 1o pay the Liabilitics and perform the Obligations a1.d/or on the value of any of the Collateral, and the excettion, delivery
and performance of this Mortgage, the Note or any of the Keluted Agreements in accordance with their termis and the use and
occupancy of the Premises will not violate any governmental requiresnent (including, witheut limutation, any applicable usury
law), or conflict with, be inconsistent with or result in any default under, any of the representations or warranties, covenants,
conditions or other provisions of any indenture, mortguge, Jeed of trust, casement, restriction of record, contract, document,
agrecment or instrument of any kind to which any of the foregoing is bound or which affects it or any of its property, except 1s
identified in writing and approved by Lender.

2.4 No Litigation or Governmental Controls. There are no proceedings of any iind pending, or, to the knowledge of

Borrower threatened, against or affecting Borrower, the Collateral (including any atiempt or threat by anv government authonity
to condemn or rezone all or any portion of the Premises), aay party constiluting Bommower or any general partner in anv such
party which (u) involve the validity, enforceability or prionty of this Mortgage, the Note or any of the Related Agreements or ()
enjoin or prevent or threaten 1o enjoin or prevent the use and occupancy of the Collateral or the performance by Borrower of its
obligutions hereunder, and there are no rent controls, governmental moratoria or environment controls presenily in existence, or,
to the knowledge of Borrower, threatened, aflecting the Premiscs, except as identified in wiiling to, and approved by, Lender.
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2.5 sy Vil to the Cotliteral, or any part thereot, is not subject o any liens, encumbrances or deleets of uny nuture
whatsoever, shether or not of record, and whether or not customuily shown on title insuranee policies, except the Permitted
Fxeeplions

20 Fruein susd Opers tug Stutgtosnts A Bnaneial and operating statements subrmtted to Lender i connection
with the loun secured hereby are Uue and correet mall respeets, (applied, in the case of uny unatcdited statenient, on o basis
consistent with that o the precediag iseal year) wad faitly present tie respeetive finaneinl conditions ol the subyects thereol und
the results of their opertions us ol the respective Ju ex shown thereon. No materially adverse changes hiave oceurred i the
Fvancin! con fitions and operations reflested thercin sinee their respeetive dates, and no udditicial borrowings huve been imude
sinwe the date thereot ther than the borrowing made under this Mortgage and any other borrowng approved an writing by
Lender

27 Other Stitvnsots o Leoder - Neither tis Mortgage, the Note, any Reluted Agreement, nor any document,
ngreement, report, sehedule, notice or other writing Saenashed © FLender by or on behall of any pasty conttuting Horrower, of
any general partior ¢ wny such Perty, containg any omission of misteading or untrue statement of my material fact

2N hursd Pare Agripgity. To the beatof Botrower's knowledge, each Third Party Agreerment 18 unnoditied and in
tall foree and eftect und-ree Trom delault on the part o cach purty thereto, aind all conditions requized to be (or which by ther
natire ¢an be) sutstivd by nay ey o date have been sutistied Horrower s notdone or s or etitied to do or say anvthing
whieh would give snv abligor onate Thied Party Agreciment any basis for any clumms against Borrower or any counterclim lo
any claim whieh might be made baa2arrower agmns such obligor on the basis of wny Fiid Farty Agreeiient.

29 Floodsvry  The Prommses wrs vot i a regalatory Noodway o ma "special Hoosd hazurd area® or an "A” o *V*
cone oy shown on n Flood Hazaed Boundurs Nop 5 elood nsuranee R Map or equivalent map publishedd by the Federal
Insurance Adimistration, the Federal Emergency avisnugement Agency or their sugeesors

UL DEFALLT

Faehy o the following shall constitute a defunt CDelinlt!) hereunder Qneluding, i Bormower consists of more thun one
person or ety the oceurrence of any of sueh events with respect b any one or more of such persons o ehlilies)

1 Puytnent Pertornutgs Fatlure to mabe uny puvient ofprisetal or interest or any other amount on the Note or
any of the uther Linbilitaes, when and as the sume shal become due and payaiate and the continuation of such flure for ten (10)
Juvs atter such due dute Farlure to make any puy neat of principal or inlerest or gz other amaunt on the Note or o the ather
Linbilities ot maturaty, whether by ueceletution or atlerwise. Defunlt in the e’y and proper performanee of any of the other
COVERANIY oF igrectments of Horrower contmbed bercan, wd, except i the continued angintion or sufety ol the Prennses, or the
lLien hereol or the Ben of any other seeurity granted (o Lender or the value ol the Collwerab i mmediately threstened or jeopar
dized, the comtinuation of' sueh tacure for thirty (30) Juys atler written nolice thereol is e Beirower by Lender - A Defoult
occurs under the Note or under any o' the Related Ajtreinents

12 Reseiver, Suspension, Atushnent. Vi appointment, pursuant to w order of o courtof eampetent junisdiction, ol
trustee, reeeiver or iquidator of the Collateral v any purt thereol, or of Borrower, oF any fermination ar 2 olinliny suspension
ol the transaetion of business of Borroswer, or any sttactiment exeeution or other judieial seizure o all or wivsubstuntal portion
of Horrower's assets which attechinent, exeeution or seizure i not discharged within thirty (30) days

33 Daukeuptey Filing: ther Consents o <nilurgy  Horrower, or if Borrower is w partnership any constituent general
partier o jo it ventueer n Borrower, of it Borrower is o trust or simlar entity any trustee or beneficury of Borrower oraf
Borrower i o limited liability compuny wny constituent member in Burower (any and all of Borrower, any such constituent
generul partier or joint venturer, any such teustee or beneticiary, and any such member, being meluded within the term
"Horrower” for the purposes of s Section 3.3 wd Sections 3.2, 3.4 und 3.5 hereot), shall tile n voluntury cuse under uny
apphicuble bankruptey, insolveney, dedtor relict, or cther similur law now or hereafler in effeet, or shall consent to the
appointment of or taking possession by a reeciver, 1 puidator, assigiee, trustee, custodian, sequestrator (or similr official) of
Horrower or for any part of the Colluterul or any subdantial purt of Borower's property, or shall mke any general assigmnent
for the benetit of Borrower's ereditors, or shall sl ganerally to pay Borrower's debts as they become due or shall ke any action
i furtheranee of any of' the foregeing.

34 Luveluntary Buokruatey Filing. Any irvoluntaey cuse is brought agmast Borcower under any bankruptey,
insolveney, debtor relief, or similar law now or hereafler in etfect and such cuse i not distmssed within sisty (60) days after its
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filing; or 3orrower cunsents 1 or [ails 1o oppose any such. proceeding; or the court in ary such proceeding enters a deciee or
order appointing a recciver, liquidntor, assignes, custodian, trustee, sequestrator (or sumilia ollicial) of Borrower or for any pan
of the Collateral or uny substuntial pant of Borrower's property, or orders the winding up or hiquidation of the affairs of
Borrower, and such decree or order ix not dismissed within thirty (30) dayx afler the enuy thereof.

3.5 Cuaranter. Defoult under the tenms of any sgrecment of guaranty reluting to the indebledness evidenced by the
Note ur relating to uny other Linbilities, or the occusrence of any of the events enumeratod in Sections 3.2, 3.3 or 3 4 with negard
(o any guarantor of the Note or other Liabilitics, or the revocation, limitation or termination of the obligations of anv guarantor
of the Note or other Liabiliues, except in accordance with the expross written terms of the guaranty

3.0 Trunsler. Any Transfer or Encumbrance prohibited under Section 16 her<of, without the pnor witien conseit of
lender,

37 jeccllunpony. I Borrower in other than a atural person or persons, withesd the prior witien consent of Lender
in cach cane, () e dissolution or tenmination of existence of Dorrower, voluntanly or inveluntanly, whether by reason of death
of u general partner or member of Borrower or otherwiae, (b) the amendiment or modification an uny matenal rexpoct of
Borrower's articles, sersement of partnership, operating greement or its corporate resolutions relating 1 s transaction ar as
articles of incorpuration oravtuws, or (¢) the dixtribution >f any of Borrewer's capital, except for distnbutions of the procecds of
the Loan secured hereby amleurhs from operatiotis. Ax uxed herein, “caxh from operations” shall mean any cash of Borower
carned from operation of the Col'ateral (but not from u sale, borrowing or refinancing of the Collateral), avalable afier pavis @
al! ordinary and necexsary current cxpenses of Bomrower, ncluding exprenses incurred in the maintenance of the Collatersl, and
afler estublishing reserven lo muet cutrant ot seasonably e spected obligations of Borrowsr relating to the Collateral If Bomrowe
or any guuranior iz a nstural person or peraons, the death, legal incompetency or mental driability of any Iorrower, any genctal
partner or member of Borrower or any guarar .

N Tax on Lender. The imposition of aari. other than a sute of federal incomre tax, of of payable by Lender by
reason of ity ownersup of the Note or this Mortgage, wn2 -2orrower not promiptly paying sid tax, or st being ilegal for Bomower
to pay suid tax.

39 Beprexentations and Warrgolicy. Any representation, warranty or disclosure made to Lender by Bomower o a1y

guarantor of any Linbilities i connection with or ax an inducenient ‘0 the making of the 'oun cvidenced by the Note of thix
Mortgage (including, without limitation, the representations and warraitie contained tn Article 1l of tus Monigage), or any «f
the Related Agreements, proving to be false or misleading in any materinl cerpect as of 3¢ time the ssme was made or at any
time, whether or nol any such representation or disclosure appears os part i this Mongage:,

300 Otherlouy Borrower's fmlure to pey or parform or Borrower's defarit axder any other promissory nole, loan
document or other evidence of indebicdness with Lender afler expiration of any apphestie ionee and cure period

301 Sepior Qbligutions. There exists any uncured default under uny mongage, des sofirust, lease, scucnty sgreenini
or any other monetary encumbrance senior in prionty to th.as Mortgage (provided, however, that acthing hevemn shall be doemed
a consent by Lender to the existence or priority of any sucl semor ohhigation).

302 CreationofPrior Lict  Any of the Related Agreements shall, ax a rexult of any action takea by Borrower, ceam: 1o
create o vulid and perfected first priority lien upon any of te securnity purported to be covered thereby.

313 Abundomment. Borrower abundons the Preraises or censes to do business or terminates its business at the Premises
for any reuson whatsoever.

V. REMEDIES

4.1 Ascelerution. Upon the occurrence of uny Cefault, the entire indebtedness evidenced by the Note and all other
Linbilities, together with interest thercon at the Default Rae, shall, at the option of Lendsa, notwithstanding any provisions
hereof and without demand or notice of any kind 1o 13orroveer or (0 any other person, become and be immediately due and
puyable.

42 Remedies Cumulative. No remedy or right of Lender hereunder or under tie Note or any Related Agreements or
otherwise, or available under applicable law, shall be excl asive of any other nght or remedy, but cach such reinedy or nght shali
be in addition to every other remedy or right now or hereasler eristing under any such dozument or under applicable law. No
delay in the exercise of, or omission 10 exercise, any remedy or right accruing on any Defsult shall impair any such remedy or
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nght or be construed to be w waiver of any such Dietault or an acquieseence therein, nor shall it afleet any subsequent Default of
the same er a different nature. Every such remedy or right may be exercised concurrently or independently, snd when and as
often as my be deemed expedient by Lender. Al obligations of Borrower, and all rights, powers and remedies of Lender,
expressed herein, shall be in addition to, and not in limitation of, those provided by law or in the Note or any Related
Agreements or any other written agreement or snstrument relating to uny ol the Liabilities or any securily therefor.

4.3 Possession of Premises; Remedis s inder Note and Reloted Agreements. Borrower hereby waives all right to the
possession, income and rents of the Premises from and afler the oceurrence of any Defoult. Lender is hereby expressly
awthorized and empowered, to the extent permitte d by law, at and following any such oceurrence, to enter into and upon and
take possession ol the Premises or any part thereot, to exclude Borrower and its agents and employees thereot from, and
Borrower shall immediately sutrender possession of the Premises. Lender may insure the Premises, conteaet with third parties (o
assist Lender, complete any corstruction in progress thereon nt the expense of Borrower, lease the same (including without
limitation leases extending past the term of the Loan), colluet and receive all Rents and apply the sume, less the necessary or
uppropriate expenses of collect-on thereof, either for the care, operation and preservation of the Premises or, at the election of
Lender in its solelissretion, to a reduction of suel, of' the Linbilities in such order as Lender may eleet. Lender, in addition to
the rights provided waler the Note and any Relnted Agreements is also hereby granted full and complete authority to enter upon
the Premises, employ avaichmen to proteet the Personalty und Improvements from depredation or injury and to preserve and
protect the Colliteral, ap4 o continue any and all oulstanding contraets [or the erection and completion of lmprovements to the
Prenises, 1o imuke und enter 1ty uny contruets ancl obligations wherever necessary in its own name, and to pay and discharge all
debts, obligutions wd habilite: ncarred thereby, ull at the expense of Borrower. Al such expenditures by Lender shall be
Liabilities hereunder which shaFaecray interest at the Detault Rate.

4.4 Forgelomces Enpanse of Liiwaion. When the Linbilities, or any purt thereof, shall become due, whether by
aceelerntien or otherwise, Lend v shall have thEright W loreelose the lien hereol for such Liabilities or part thereol. In any suit
o foreclose the lien hereot, there shall be wllovied e ineluded as uddational indebiedness in the decree for sale all expenditures
and expetiies which may be puid or ineurred by oo behall of Lender for attomeys' feex wd expenses, apprmsers’ fees,
environmentol stuches and/or audits, outlays tor deewimarary und expert evidence, stenographers’ charges, publication costs und
costs (which muy be estimated as to items to be evpended afler entry of the deeree) of procuring all such abstraets of title, title
searches wd examinations, title inswrance policier, und similar duin and assuranees with respect to title, ax Lender may deem
necessary cither to prosecute such suit or to evilenee to ticdders sy sale whieh many be hucd pursunnt to such decree the true
condition of' the title t or the vilue of the Premses. A expenditiires und expenses of' the nature n this Section & 4 mentioned
aned sueh expenses and fees s ey be itcurred in the protection of e Premises and the imaintenunce of the lien ol this
Mortguge, inclucing the tees of any atterney employved by Lender s any atgeiion or other proceeding aflecting this Mortgnge,
the Note, tie Related Agreetents or the Premises, including probute wnd Seairupley proceedings, or i prepatution fin e
commencement or delense of uny Biligation or other proceeding or threstened buigation or other procecding, shall be
immedinte'y due and payable by Borrower, with interest thereot at the Defuult Raic, s shall be seeured by this Mortgage

435 Applisition ol Peossedy of Foregsosure Sy The proceeds of wny foreelosur wale of the Premises shall be distnib-
uted ad apphied in the tollowing order of prionty {est, on aecount of all cosis ad expenses ineident W the foreclosure
proceedings, inehuding all sueh tems as ore meti med in Section 44 hereot, secod, on aeeout of wlLLabilities, with interest
thereon us herein provided; and thied, any surplas o Horrower.

4.6 Appowimsut el Byeeiver. Upon, or atany time after, w Deliml hereunder amd before o sfiesaba iling ol o
complnnt o forecloss tus Morgage, the Lender iany petition (o have o receiver for te Premises appointed:Sech appoztinent
v be mude ither before or atter sale, without notiee, without regard to the solveney or insolveney or Borrowas at the tine of
apphication far sugh reverver and without regired e the then value of the Premises o whether the same shall be then oceupied ax
o homestead or not, and Lender or my holder of the Note may be appomted us such reveiver. Such receiver shall have power o
culleet the rents, issues and proris of and rom e Premises dunmg the pendeney of sueh foreetosure suit and, i euse ol o sule
andd a deticwnsy, during the fll statutory period of redemption, whether there be redemption or not, as well as dunng any
further period when Harrower, sseepr tor the intervention of sueh receiver, would be entitled 1o colloet such rents, isues and
profits, and all other powers whieh my be neeessary or are usiind in such cases o the proteetion, possession, contiul,
tanagernient and operation of the Premises during the swhole of said persod  The comrt from time o ume ey authorize the )
recever o apply the netmeotme i bis or her hands i payment i whole or i part ol () the Linbilities secured hereby or by 8
any deeree foreelosimg this Mo gage, or any s, speeind assessinent or other ben which my be or become supenor o the hen f;
hereol or o sueh deetae, provided such appliea o is made prior o loeeelosure sule, and/or (1) the deliereney in case of' i sale
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47 Personal Propenty Foreclosure, If a Default exdsts, Lender may exercise from time to time any rights and remedices
available 1o it under applicable law, or otherwiss available 1 it, in addition 10, and not in livu of, any rights and remedics
expressly granted in this Lender. Borrower shall, promptly upon request by Lender, assemole the Collateral and muke it
available 1o Lender at such place or places, reasonably convenient for both Lender and Borrower, as Lender shall designate.
Any notification required by law of intended disposition by I.ender of any of the Collateral shall be deemed reasonably and
properly given if given at least five (5) days before such disposition. Without limiting the foregoing, whenever s Defoult exists,
1ender may, with respect 10 3o much of the Colluteral as is personal property under applicuble luw, to the fullest extent
permitted by applicable luw, without further notice, advertisement, hearing or process of law of any kind, (i) notfyr any person
obligated on the Collateral to perform dircctly for Lender its obligations thereunder, (i1) enforce collection of any of the
Colluteral by suit or otherwise, und surrender, releuse or exchange all or any purt thereof or compromise or extend or renew for
any period (whether or not Jonger than the original period) any obligations of any nature of any party with respect thereto, (iis)
endorse any checks, drafls or other writings in the name of I3orrower to allow collection of the Collateral, (iv) take contro! of
any proceeds of the Collateral, (v) enter upon any premises where any of the Coflateral mav de locuted and tuke possession of
and remove such-Collatera), (i) sell any or all of the Collateral, free of all rights and claims of Borrower therein and thereto, at
any public or priviie sule, and (vii) bid for and purchase any or sll of the Collateral at any such ssle. Procceds of any dispositior:
by Jender of uny oi the Collateral muy be applied by Lender to the psyment of expenses in conncction with the Colisteral,
including uttomeys fees rid lega) expenses, and any balance of such proceeds shall be appiied by Lender toward the payment of
such of the Linbilities und-insvch order of application as Lender may from ime to time elect. Lender may exercise from time (o
time any rights and remedics-availwble Lo it under the Uniform Commercial Code or other applicable law as in ¢ffect from time
to time or otherwise availuble teat rinder applicable law.

Borrower hereby expressly waives prezzatment, demand, notice of dishonor, prutest snd notice of protest in conneetion wita
the Note #nd, to the fullest extent permittcd by =policable Juw, any and all other notices, demands, sdvertisements, hearings or
process of law in connection with the exercist by Lender of any of 18 rights and remedies hereunder. Borrower herehy
constitutes Lender its attomey-in-fuct with {ull pewer of substitution to take possession of 4w Colluteral upon any Default and,
as Lender in its sole diseretion decms necessary or proper 4o execute and deliver all instnasents recuired by Lender to
accomplish the disposition of the Collateral; this power ST atlomey i o power coupled wilh an interest and 15 ivevacable while
any of the Liubilitics arc outstanding.

4.8 Performanes of Third Party Agreements. Lender sany, 2 its sole discreion a1 any time afier the occurrence of o

Default, notify any person obligated 1o Borrower under or with respect i any Third Party Agreements of the exisience of »
Defuuh, require that performance be made disectly to Lender st Borrower's Sxpense, and scvance such sums as afe nooessary of
appropriate (o sutisfy Borrower's obligations thereunder; and Borrower ugre s 10 cooperat s -aith Lender in ali ways reasonably
requested by Lender (inchiding the giving of any notices requesied by, or joimng fa woy nedices given by, Lender) to accomphsh
the foregoing.

4.9 No Liabikity on Lender; Indempity. Notwiths anding anything contained ez e, Lender shall not be obligated to
perfonn or discharge, ut! doex not hereby undertake to perform or discharge, any obligation, duw or hability of Borrower,
whether hereunder, undes any of the Third Party Agreemens or otherwise. Borrower shall be aiid remain hisble for all as
obligations. Except for matters caused by the gross negligenee or wilfu) misconduct of Leader, Borrower shall and does hereby
agree (o indemnify und defend against and hold Lender hannless of and from: (1) any and td: hatnhiues Yovex or damages whick
Lender may incur or pay under ar with respect to any of the Collatera) or under or by reasiss of ity exercise o7 nghts hereunder.
and (i) any and all clzims and demands whatxoever which may be asserted agamst it by reason of any alleged obhgations or
und=riakings on its part 1o performn or discharge any of the terms, covenants or agreements: contamed 1 any of o ollaleral of
in uny of the contracts, documents or instruments evidencing or creating any of the Colluteral. Lender shall not have
responsibility for the cantrol, care, management or repair of the Premises or be responsible or Lable for any neghgence m the
management, operation, upkeep, repair or control of the Premises resultng in loss, iyury ot death to any tenant, hoensoe,
employee, siranger of other person. No linbality shall be enforced or asscited agamna Lendes i its exerease of the powers bcm
granted 10 it, and Borrower exprexssly waives and relcases any xuch hability. Should Lendcr incur any such hiatuhty, Joss or
domage under any of the Leases or under or by reaxon heresf, or in the delense of any clarhis or demands, Borrower agrees 10
reimburse Lender immediately upon demand for the full an.ount thereof, including costs, «xpenses and attomeys” fees, plus - ¢\
interent thercon at the Default Rate,

410  Prepeyment Churge. 1t Mortgage, the Note or any Related Agreement jrovides for any charge for prepaymeityd ¢
of may Ligbilities, Borrower agrees 10 pay sid charge if for any reason any of smd |iabilites shall be paid prior o the stated
maturity date thereof, even if and notwithstanding that a Default shall have occurred and § eader, by reason thereof, shall have
declared snid Linbilities or ull xums secured hereby immedsately due and payable, and whether or not smd pavinent 1s made pnor
1o or at any sale held under or by virtue of this Section [V,
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A0 Suis o Peoteet the Premives. Lender shall have the power and authority (but not the duty) to institute and
maintiin any suts wid proceedings ns Lender may deem advisable (a) 1o prevent any impairment of the Premises by any ncls
which may be untwwtul or which violate the terms of this Mortgage, (b) t preserve or proteet its interest in the Premises, or (¢)
to restrain the entorcement of or compliance with any legisltion or other governmentol enaetment, rule or order that may be
unconstitutiona) or otherwise invalid, if the enforcement of or compliance with such enactment, rule or order might impair the
seeurity hereunder or be prejudicial to ender's interest.

412 Peloyor Omission. No delay or omission of Lender in the exercise of any right, power or remedy aceruing upon
any Detiult shall exbaust or impmr any such right, power or remedy, or be construed o waive any such Defuult or to constitute
acquiescence therein. ivery right, povier and remedy given to Lender may be exereised from time to time snd os ofien as may
be deemed expedient by Lender.

V. ENVIRONMENTAL MATTERS
51 Leelidsiops. For purposes of this Article:

(w) “Environsietal Laws” means any feders], state or locnl sintute, Inw, code, rule, regulation, guideline, ordinanee,
order, standard, permnt; Tieénse or requirement (including consent deerees, judicial decisions, judicinl interpretations and
administrutive orders) now existinpor hereinefler enncted together with all related amendments, implementing regulations and
reauthorizntions, pertatning to the prolection, preserzation, conservation or regulation of the environment, including, but not
limited to: the Comprehensive Favironmental Respense, Compensation, and Liubility Act, 42 U.S.C. §9601 et seq.
("CERCLA"Y the Resource Conservationapd-Recovery Act, 42 11.5.C. §6901 et seq. ("RCRA"), the Toxic Substances Contro)
AcL 15 USC§2601 wtseq. ("TSCA"); e Clzan Air Act, 42 U.S.C. §7401 etseq., and the Clean Water Act, 33 .8.C §1251
et sey; including, i the Premises are located o 1Hinois, the Winois Environmental Protection Act, I Rev. Stat. Ch. 111-1/72,
§1001 ¢ sy, (collectively, the "Ilinois Environrental Act™).

(b) "Hazardous Material” means:

(i) “huzardous substances” as defined by CERCLA o the Hlinots Enviionmental Act,

(i) "hazardous wastes”, as defined by RCRA,

(i) any poliutant or contaminant, or anzardous, dangerous or toxic chemical, material, waste or other substance
("pollutint) within the meaning of any Environmental Laws, which Environseeital Laws probibit, limit, otherwise regulate,
relate o or impose obligations, Hubility or standards concerning the use, exposure/release, generation, manufacture, sule,
transport, hundling, storage, treatment, reuse, presence, disposal or reeyeling of suehpollutant;

0y) petroleum or erude oil,

(v) my radionctive material, ineludiog any source, special nuclear or by-product matesial us defined st 42 U.S.C.
§2011 et seg, andd amendments thereto and retthorizations thereof,

(Vi) ashestos-containing materialy in any form or condition;

(vid) polychlorinated biphenvls ("PCI"Y; and

(vitd) natural gas, notural gas liquads, liquified natural gos or synthetic gas useable for fuel.

) “Environmental Actions” means:

(i) any notiee of violation, correspotdence, complaint, cluim, citation, demand, inquiry or inquiries, report, action,
assertion of polentinl responsibility, lien, encumbrance, or proceeding regarding the Premives or property adjncent to the
Premises, whether formal or info-mal, absoluie or contingent, matured or wnmatured, brought or issued by any
governmental umit, ngeney, or boldy, or any person or entily respecting:

(h) Fnvironmental Lows,

(2) public health nsks;
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the environmenta! condition of the Premises, or any yrortion thereof, or the contamination of any other
property by iduzardous Material tmanating from the Premises, mcluding actual or alleged dumage or
injury to wildlife, biota, uir, surface or subsurface soil or water, wetlands or other natural resourcss; o

Q)] the use, exposure, release, gencration, manufacture, transportation (o or from, handl.ng, storage,
treatment, recycling, reclamation, reuse, disposal or presence of | lazardous Material either on the
Premiscs or transported of)-site for sale, ireatment, storage, recy sling, reclamation, reuse or disposal,

(ii) any violution or claim of violation by Ilorrower of any Environmental Laws,

(ifi) any lien for damages caused by, or the recovery of any costs incurred {or the investigation, remediation or
cleanup of any relcase or threstened release of Huazardous Material; or

(iv)~the destruction or loss of use of propesty, or the injury, illness or death of any officer, director, employee,
agent, represeriative, tenant or invitee of Borrower or any other person ansing from: or caused by the environmental
condition of the Premiscs.

5.2 Represepiutiznz. Borrower hereby represents and warrants to Lender that

(w The Premiscs and Yorrower have been and are currently in compliunce with all Environmental Laws. All requived
governmental permits and licenses are in cffect, und Borrower is in compliance therewith. Romrower has not received any not.ce
of any Environmental Action respecting ether the Premises, any off-site facility to which has been sent any such Hazardous
Materia} for off-site reatment, recycling, reclamation, reuse, handling, storage or disposal, o any property adjucent (o the
Premiscs.

()] No use. exposure, release, generation, snanfacture, storage, treatment, trassportation or disposal of }dazgrdous
Materinl has occurred or is occurring on or from the Fredsises except as has been disclosed i wnting to and approved by Lender
{(*Disclosed Material®). All Hazardous Material used, trented; siored, transported to or from, generated or handled on the
Premiscs has been disposed of on or of! the Premises in a lavful manner. No envisonmetal, public health or sufety hazards

currently exist with respect to the Premises. No underground storaz.ctanks (including prtroleum storuge tanks) are now present
or have been located on or under the Premises in the past sxcept as(as:: been disclosed it: writing to and approved by Lender
("Disclosed Tanks").

© There have been no past, and there are no pending or threatened, Exvironmental Actions.

Borrower agrees that all of the representations and warrantics set forth herein will bé uv ot the closing of the Loan and shall
survive the Loan, excent as to matters which have been disclosed in writing to and appioved by Lender. At Lender's request,
Borrower shall reaffirm such representutions and warranties in writing. The Borrower heceby egrees to indemnify and hold
Lender free and harmless from and against oll loss, cost, damage and expense, including attome, ™ fees and costs, which Lender
may susl«in by reason of the inaccuracy or breach of uny of the foregoing representations and wastarac: as of the date the
foregoing representations and warranties are made and are deemed remade.

53 Covenunts. Borrower hereby covenants and agrees with Lender as follows:

(o) The Premises and Borrower shall comply with all Environmental Laws. A} required governmental permits and
licenses shall remain in effect or shall be renewed in a timedy manner, and Borrower shal: comply therewith. All Hazardous
Material present, handled or generuted on the Premises will be handled, ger.arated and disposed of in a Jawful manner.
Borrower will satisfy o)l requirements of applicable Envircnmental Lav:s for the registraton, operation, maintenans< and
removal of al} underground storage tanks on the Premises, if any. Without limiting the fo-egoing, all Hazardous Matenia} shail
be handled in compliance with all applicable Environmental Laws,

() Other than Disclosed Materia) and Disclosed Tanks, no Hazardous Materiul shall be introduced 1o or used,
generated, presented, stored, munufuciured, released, treated, disposed, transported onto af from or handled on the Premises,
provided that Borrower muy handle, store, use or dispose of products containing small quantities of Hazardous Msierials, which
products are of a type customarily found in spartment buildings and/or houscholds (such as acrosol cans comtaining, nvecticides,
paints, paint remover and the like) and provided fusther thet Borrower shall handle, store, use, transport or disposc of any such
Hazardous Materials in o safe and lowful manner and <hall 10t allow such Huzardous Matanials to contamunate the Premises or
the environment.
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«) HBorrower shall wmmediately notly Lender o wll Environmentin) Actions and provide ¢opies within twu (2) business
duys of reeerptof sl written notices, vompluints, correspondenee wnd ather documents relating thereto Horower shalt promptly
cure ind have dismissed wath prejudice ull Envaronmental Actions & the satisfaction of Lesder, and Borrower shul) keep the
Premises Pee of uny encumbranee w8ing from ury judgment, hability or hen imposed pursiant to any Enviconmental Actions

«h Horrower shall provids such informution and eertilientions which Lender may reasonubly request from time (o time
toansure Borrower's vompliunce with this Article V. 'To investigate Borroser's complianee with Envaironmental Laws and with
this Article V, Leader, its agents ind emaployees, shall have te right, but not the obhgation, st any time o enter upon the
Premuses vpon reasotable notice to Bormower, whe samples, review Horrower's books ad records, mterview Horrower's
crnployees and oflieers, ud conduet such other wetivities us Lender, at its sole diseretion, deeris approprinte o ensuare
Horrawer's complianee. Borrower Sall cooperate: fully in the conduet of sueh an audit, 1 Lender decides to conduet such an
audit beir e of (8 an Environmental Action; () Lender's considering kg possession of or ithe 1o the Prenuses atler defiult
by Borrower, (in) a msterial chunge in the use of the Premises which, in Lender's opinion, inerenses the risk of noncompliunee
with Envirommental Luws, or (iv) the introduction ol Huzardous Muterial other than Disclosed Material o the Premises, then
Horrower shall v spon demand sl costs und expenses connectend with such ausdit, which, until pad, shall become Linbitities
seeured by e Refurad Agreements and shall bear interest at the Default Rate: Nothing in this Article V shul) give or be
consteaed ax gving Lender the right o direet or vontrol Borrower's netions in complying with Environmentul Laws.

S Latiderny IRagles .t Rely. Lender i entitled 1o rely upon Borrower's representations and covenunts contained in this
Article ¥ Jespite any idependentsavestigations by Lender or its consultanmts, Boreower shull ke nll necessary uchons 1o
determmine for itselt, and to reman e of the environmental condition ol the Premises. Borrower shull huve no night to rely
upon miy independent environmental ipsestigations or findings made by Lender or its consultants, exeept such reports provided
by Lender in conneetion with the sequisiioscof the Premises by Borrower.

5.3 Indewpitication. The werm "Lencder's Vnvirommental Linbiliy” shall mean any and ol} losses, linbilities,
abligations, penalties, cluims, lines, litigation, defands, detenses, costs, judgments, orders, suits, proceedings, injunctive reliet,
nformation requests, nolice letters, domages (inelud ne consequentiol, punitive and exemplary dumaeges), disbursements or
expenses of any Kind or nature whatsoever (ineluding aiemeys' fees amd experts’ fees and disbursements and expenses) incurred
wm andlor arisieg out of (whether belore, during cr after the teim o the Loun) investignting, defending agoinst, settling or
prosecuting any litigation, claim or proceeding reluting to andler facurred in connection with:

W any removal or remed:al netion (as defined in CERCLAY efsimilar costs incurred in responding to the presence or
threatened presence of und/or a release or threat of release of a Hazardovs Miaterinl) which may ot any time be imposed upon,
tneurred by or asserted or awarded sguinst Lender Indemmitied Parties (deiizebelow) in connection with or arising from:

(i) any Huzardous Material on, in, under or affeeting all or any pordon ¢4 the Premises, or any surrounding areas,
or generated at the Premises;

(1) any material misrepresentation, ingecuracy or breach of any warranty, covi nuitor agreement contained or
retened 1o in this Article 3,

(nd) eny viotation or claim of violgtion by Borrower of any Envitonmental Laws,

(V) tae imposition of any lien for damages caused by, or the recovery of any costs incurred forhe eleanup of, uny
relense or threatened refease of | lnzardous Material, or

(v) any Environmental Actions; or
(" enforcing the indemn-fications found herein.

Borrower shall indemmify, defend (at trinl and uppellate levels and with counsel, experts and consultants aceeptable 10 Lender
and at Herrower's sole cost) and hold Lender Indemnified Parties free and harmless from and agamst Lender's Environmental
Linbility ceollectively, "Borrower's Indemnification Obligutions™). “Lender Indemnitied Party(ies)" shall mean Lender, its
parent und subsidiary corporations, und each of their respective afliliates, sharcholders, direciors, officers, emplovees, and
agents. Borrower's Indemnification Obligations shall survive in perpetuity the repayment of the Note or any transter of the
Premises by Borrower, Lender or aay of the other Lender Indemnitied Party, imeluding by foreclosure or by a deed in licu of
toreclosure. Borrower and its successors and assigns hereby waive, release and agree not to maku any ¢laim or bring any' cost
recovery action aguinst any Lender Indemnitied Party under or with respeet to any Environmental Laws. To the extent that any
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Lender Indemnified Party is strictly liable under any lnvitonnenta) Laws or Envirenmen:al Actions, Borrower's Environmental
Obligations to such Lender Indernnified Party under this indcmnity shall likewise be withaut regard to fault on the past of
Borrower or such Lender Indemnified Panty with respect 13 tie violation or condition which rexults in liability to such Lenoisr
Indemnified Purty. If'1.ender takes tithe 1o or possession of al! or any part of the Premines, the Horrower's Indemnification
Obligations shall not apply 1o any loss or cost incurved thereafter by Lender that Iarrower estabhishes 1s the resull of a releasce of
Huazardous Malerials couscd solcly and directly by Lender's adlirmative action and/or gross negligence as awnier and operatos of
the Premiscs; provided, however, that tis Indemnity shal . otherwise remain 10 full foree and eflect. For purposes of tus
section, u relense of |Hazardous Materisls shall be presumad not 10 be caused by Lender 1l (o) the Borrower, any third panty, any
act of God or act of War caused or contributed in any way to the release, or (b) any similar release of hike Hezardous Maicnals
occurred before Lender took title or passession,

VI. GENEPAL

6.1 Peanitied Agty. Borrower agrees that, withe ut affecting or diminishing in any way the hisblity of Barrower or any
other person {exceptany person expressly released in writng by Lender) for the payment or performance of aay of the
Linbilitiex or for the perfurnance of any obligation containsd herein or affecting the lien hercof upon the Colliseral or any pant
thereof, Lender may al vy t2ine and from time to time, without notice 1o or the consert of any person relcase any person lishle
for the payment or performance of any of the Liabilities; estend the time for, or agres to aller the terms of pavinent of, any
indebteduess under the Note or ur; of the Liobilities; modi & or waive any obligaticn; subordinate, modify or otherwase dea}
with the lien hereol, secept addition =2 secunity of any kind, release any Collateral or other property securing any or all of the
Liabilities; make relenses of any portion of the Premises, comsent to the making of any map or plat of the Premases; sonsent to
the creation of a condominium regime on's! or sny purt of he Premises or the submission of all or any part of the Premises to
the provisions of any condominium act or any sumnar provisions of law of the state where the Premises are located, o to the
creation of uny ensements on the Premises or of env-covensnts restricting the use or occupancy thereof, or exercise or refrain
from excreising, or waive, any right Lender may huve.

6.2 Lxpenses. Borrower shall pay when duc anid pavshle, and otherwise on demand made by Lender, all loan fees,
appraisal fees, recording fees, tuxes, brokerage fees and coiisissions, abstract fees, title insurance fees, escrow fees, attomeys’
feos, court costs, documentary and expzrt evidence, fees of nspecing, architects und engineers, environmental reports and/cr
sudit costs and all other costs and expenses of every character whicn itave been incurred or which may hereafler be incysved by
Lender in connection with any of the following (collectively, the "Expenies):

()] Any court or administrative proceeding involving Borrower, the remises or the Related Agreements to which
Lender is made o party or is subject 10 subpoens by reason of its being a holder of any of the Related Agreements, mcluding
without limitation bankruptcy, insolvency, reorganization, probate, cminent domain, capemnation, building code snd zoning
procecdings,

1)) Any action, including without limitation, any court or administrative proceeding or siher action undertaken by
Lender 1o enforce any remedy, to collect any indebtedness dite under this Mortgage or any of the e her Related Agreements, of
to perform any covenant or obligation of 3orrower hereunde r or under any of the Related Agreements, fol owing a default by
Borrower, including without limitation a foreclosure of this Mortgage or a public or privaie sale under e ‘Uriform Commercial
Code;

(c) Any remedy excrcised by Lender following an Event of Default including forcclosure of this Mortgeae and actions
in connection with taking posscssion of the Premises or collecting Rent assigned hereby,;

@) Any activity in connection with any request by Borrower or anvone acting on behalf of Borrower that Lender
consent (o a proposed action which, pursuant to this Mortgage or any of the other Related Agreements, may be undertaken or
consummated only with the prior consent of |ender, whether or not such consent is granted: or

() Any negoliation undertaken between Lender ard dorrower or anyone acting on behalf of Borrower penaining 1o
the existence or cure of any default hereunder or under any o the Related Agreements or the modification or extension of this
Mortgage and/or any of the Related Agresments.

If Borrower fails to pay any Expenses due to third parties, Leader may elect, but shall not be obligated, to pay such Expenscs,
and if Lender does so clect, then Borrower will, upon demand! by Lender, reimburse Lender for all such Expenses which have
been or shall be paid by it. Any amounts paid and/or incurre! by Lender in respect of any and all Expenses, together with

interest thercon at the Default Rate from the date paid and/or tneurred by Lender until paid by Borrower, shall be added to the
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Lanbribities, sball by imioedsately due and payable and shall e seeured by the Tien of this Mortgaige and the athier Related
Agrecments In the event ol the foreelosure hereof, Lender shall be entitted to add to the indebledies s found to be due by the
court o reasaaable estimate of such Expenses (o be meurred atter entry of the decree of toreclosure

63 Seeurty Agrevinent Fxture Filing. ~his Mortgage, to the extent thut 12 conveys or othrwise deals wath personal
property o witi stems of personal preperty which me or may become Hixtures, shall also be construed ux o security ugreetnent
urder the Urlormy Commergind Code ns inetteet in the state in which the Pretses are Joeated. This Morigage sonstinates o
finaneing statement fited as w tisture filing in the ONicial Records of the County Recotder of the Cowaty in which the Prenises
iwre focuted with respest o any und al fixtures inctuded within the term “Collateral” as used herem and with respect o any
Personalty or other personal property that muy now be or herzatler become such fistures Borrower shall exeeute wny stitements
pur-uant o the Unitorm Conunereinl Code, as Lender may request o preserve, mmntam and petieet the prioety of the fiest hien
and securty interest created hiereby on the Collateral which muy be deetned personal property or fistares, and shall pay 1o
Lender on demand any expenses incurred by Lender i cannection wath the preparition, exeention wad tiling of uny such
documents Hotrower hereby author:zes amd empowers Lender nid irrevocably appornts Lender tie agent amd attormey-in-fuct
af Borrower to raceute mnd tile, on Borrower's behall, al) financing sttements wid refiling wnd contountions thereot ns Lender
deeins necessiaty or ahvisable 1o erenle, presgrve and protest s lien

O Lasdgandues. Tpon full payiwnt of all indebtedness secured hereby and ssusticton o' all te Linbsfities i aecor-
dunee with G respectiveaenms and at the tme wid m e munner provided, md shen Lender has no further obliganon o make
Hy dvanee, or extend any Sredatiereunder, utider the Note or iy Reluted Agreements, this convevanee slindl be null and voi,
whed thereatter, upon demund theretormn uppropriate instrument of reconvevanee of gelease shill i due course be made by
Lender 1o Borvower - Al costv e redza connection with sueh reconvevanee or telense shall be pad by Borsower, imchihing
telease toe pavable o Lender i the mmosnr 0§80

63 Notigwy Euch notice, demand ar otier comumamention in conneetion with this Mortpuge shall be i writing,
aelressed o such uddressee at ity addzess set forth balow and shidl be deeiied to be goven to and served upon the addressee
thereol u) upon aetual delivers it personndly delivercad, Zis an the i Fusiness Day ater the depesit thereot i the United
States ttunl by registared of certilied mml, tirsteclise pastige prepund, or () on the iest Busiess Doy o the delivery 1o an
overnht delivery sevice

10t Ll SE1aul Federnl Bank 3o Suvings
0700 Wast North Avenue
Chicago, Hhnoas 60707
Attention: Natiomwide Lending 1

Wil Lops Lo S Paud Pedern) Bunk For Spvings
G700 Went North Avenae
Chieago, 11, 60707
Attention. General Counsel

o opowst: Hunk One, nut persotully bt as trusiee under Trust Agrezment duted Seplember 260,
FOul and Known us Trust Noo PWR.09494
Denin ). (YReele and Mty Jo Batpett
/o Denniy O'Rewle
540 Florence
Fvaston, {1, 60202

Hy notice complying with this seetion, any party may from ime 1o ime desipmte o different address ws its uddress for the
purpose ol the recenpt of notices hereunder. "Business Day” shall wean any day, including Sutarduys when Lender is open for
business, other than Sunday or any other day ot which federn) sivings banks in Chicago, Iinois are not open for business.

66 Sugnessory, Jorrower: Cetider. Wahout in uny way limiting the provisions ol Secton L6 hereof, all provisions
Bereol shull inure W ard bind the parties and their respective suceessors, vendees and ussigns. e word *Borrower” shall
inelude all persons elaiming under or through Borrower und all persons linble for the payment or performance of any of the
Lanbilities whether or not such persons shall heve exeeuted the Note or this Mongage. Whereve used, the singulur number
shall inelucle the plural, the plural the singular, and the use of any gender shall be applicable to ail genders
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6.7 Assigument by Lender. Lender shall have e right (o assign Lender's nghe, title and mierest in and 1o this:
Mortgage, the Note and uny Related Agreement and/or the Loan, in whole or in past, or way participating intercet therera to any
person, including without limitation any person acquiring. Wnle to al) or any part of the Collateral through foreclosure o
otherwise. Anv subsequent axsignee shall have all the rigats and powers heremn provided to Lender.

68 Care by Lender Lender shall be deemed t have exercised reasonable cure i the custody ané prescr atin of any
of the Collateral in its possession if'it takex such action for that puspose as Borrower requests in writing, but falure of | ender to
comply with any such request shull not be deemed to be (or to be evidence of) a faulure to exercise reasonable care, and no
(ailure of Lender to preserve or protect any rights with re: pect to such Collateral against prior parties, or 1o do any act vath
rexpect 10 the preservation of such Collateru! not so requested by Bormower, shall be deemied a fmlure 1o exercise sessorabic care
in the custody or prescrvation of such Collaterul.

6.9 Governing Law. This Mortgage shall be costrued m accordance with and governed by the intemal laws of the
State of Hlinois.

6.0  Waisgr Isorrower, on behulf of itself and all persons now or hereafier interested in the Premises or the Collateral,
10 th fullest extent perided by applicable law hereby wiaves ol rights under ull appraicament, homestcad, moratoram,
valugtion, exempticn, say, cxtension, and redemption stat stes, laws or equities, or any so-¢alled "Moratonum Laws®, nuw or
hereafter existing, snd hereby furtior waives the plending of any statute of limitations as u defense to any and all Liabihites
wecuirod by this Mu.tgage, and Borrawer agrees that no de.ense, claim or nght based on any thereof will be asseried, of sy be
enforced, in any act on enforcing or reloring lo this Mortgege or any of this Colluteral. Without himiting the generality of the
preceding sentence Borrower, on its 0w osaall and on s hall of cach and every person acquinng any interest in or Wil to the
Presnisen subscquer 1 o the date of this Mortgege, hereby 1 vevocably releases and waives iny ad all nghis of redemption from
sale under any ordes or deeree of fureclosure of this Mongage or under any power contaied herein or under uny xale pursusnt to
any slatute, order, decree or judgment of any coutt e the extent permutted by the provisions of 735 11L.CS 5/15.1603 of the
Itinois Compited S:atutes, as smended. Borrower, {or rvsif and for ull persons hereafier clanming through or under o oy who
may ot any time heraafier become holders of liens junic: 1o the hien of this Mongage, hereby expressly waives and relesses all
rights to direct the o der in which any of the Collateral shall b wald in the event of any sale or salex pursuant herato and lo have
any of the Collaters) and/or any other property now or hereaties exnsututing secunty for any of the Lisbihiies marshallad upon
uny foreclosure of thix Mortgage or of any other security for any Lozeiiies. No sction for D enforcement of the hen or of any
provision hereof sha  be subject to my defense which would not be gaed and avilable to the pany interposing the s in an
action ot Jaw upon the Note hereby secured. Borrower acknowledges thri e Prenises do ot nclude either sgncultural rea)
estate or owner-oceupied residentinl real estate, and to the full extent pematied-by law, Bonower voluntaniy and knowngly
waives ity rights to reinstatement snd sedemplion.

610 NoMoger !t beng the desire mnd intention of the panties hereto that thiz ) Aorigage and the hien hereof do not
merge in fee simple 1itle 1o the Premines, it is hereby understood and agreed that rhould Yenvler acquire an addiionsl or other
interests 0 or to the “remises or the ownership thereof, then, unless o contrury intent is man fesied by Lender as evidencod by an
exprens statement 1o hat efVect in an approprinte document duly recorded, this Mortgage und tae hen hereof shall not merge in
the fee simple title, toavard the end that this Morgage may be foreclosed ax if owred by a stranger 4 the fee simple title

6.12  Lender Notg Jaint Venwrer or Panpgr. Borrower and Lender acknowledge aisd agree that 7a 7.0 cvent shall Lender

be doemed to be o partier or joint venture with Borrower. Withoul limitation of the foregoing, Lender shail aot ac deemed to be
Ruch 6 panner or join venturer on aceount of its becoming o Morgagecsin-possession of exercixing any nghts sucuant o thi
Mortgage or pursuani to uny other instrument or document evidencing or secunng any of the Liabihties, or othenwise

6,13 Time o Ensence. Tiine is declured to be of the essence in this Mortgage, the Note and any Reluted Agreements
and of every purt hereaf and thereof.

614 No Third Party Benetits. This Mortgage, the Nule and the other Related Agrecments, if any, ase made for the sole
benefit of Borrower ard Lender and their successors and assigns, and no other purty shall have any legal inierest of any kind
under or by reason of iy of the foreguing. Whether or not Lender elects to emplov any or all the nghts, powers or remedies
availuble to it under ary of the foregoing, Lender shall huve no obligation or lisbility of any kind to any third party by reason of
any of the foregoing or uny of Lender's actions or omissions pursuant thereto or otherwise 1n connection with tus transaction. \d

6.15  Counteruts. This Mortgage muy be executed i any number of counterpants and cach such counterpan shali bcm
deemed 10 be an original, but all such countemarts shall together constitute bui one and the same Morigage.
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616 lpvilid Provisions. Whenever possible, cach provision of this Mortgage shall be interpreted in such manner s to
be elleetive and valid under applicable law, but it say provision of this Mortguge shall be prohibited by or invalid under
applicable law, such provision shall be inefleetive o the extent of such prohibition or invalidity, without invilidating the
remainder of' such provision or the remuining provisions of this Mortguge.

617 Changes. Neither this Mortgage nor eny term hereof may be released, changed, waived, discharged or terminated
crally, or by any action or inaction, but only by an instrument in writing signed by the party against which enforeement af the
release, change, waiver, discharge or termination is sought. To the extent permitted by law, any ngreement hereafter niade by
Horrower and Lender relating to this Mortgage shal! be superior to the rights of the holder of any imervening lien or
encumbranee. Any holder of 4 lien or encumbrance junior to the lien of this Mortgage shall take its lien subject to the right of
Lender to amend, modify or supriement this Montgege, the Note or any of the Refated Agreements to extend the maturity of the
Linbilities or any portion thereof, to vary the rate of interest chungeable under the Note and to inereuse the amount of the
Linbilities, in cach and every case without obtaining the consent of the holder of such junior lien und without the lien of this
Mortgage losing 28 priority over the rights of uny such junior lien.

618  Complmsee With Wineis Mortgage Foreclosyre Lawy. I8 any provision in this Mortgage shull be inconsistent with
way provision of the steigtas or common law of the State of 1llinois governing the foreclosure of this Mortguge (collectively.
"Foreelosure Laws®). e ovisions of the Foreclosure Laws shall tuke precedenee over the provisions of this Mortgage, bt
shall notinvelidate or render upenforeeable any other provision of this Mortgage that can be constmied in a mantier consistent
with the Foreclosure Laws. 17 azy erovision of this Mortguge shall grant to Lender any rights or reraedies upon deloult of
Barrower which are more limited 2inn the sights that would otherwise be vested in Lender under the Foreclosure Laws in the
absence of smd provision, Lender shalt be vested with the rights granted in the Foreclosure Laws L the full extent permitted by
Law

619 WaveroUdury Trinl Situs. BORROWER ANI LENDER “YAIVE ANY RIGHT 1O A TRIAL BY JURY IN
ANY ACTION OR PROCEEDRING TO ENFORTEOR DEFEND ANY RIGHTS (i) UNDER THIS MORTGAGL, THE
RELATED AGREEMENTS OR UNDER ANY AN OMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR WEHHCH MAY IN THE FUTURE BE DESIVERED IN CONNECTION HEREWITTTOR THEREWETH, OR

1) ARISING FROM ANY HANKING RELATIONSHIP FXISTING IN CONNECTION WITTHTHIS MORTGAGE, THE
NOTE OR THE RELATED AGREEMENTS. BORROWER AND LENDER AGREE THAT ANY SUCHTACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOTREFORIE A JURY. ALL ACTIONS ARISING
DIRECTLY AS A KESULT OR IN CONSEQUENCE OF THIS MORTEGAGE OR THE RELATED AGREEMENTS SHALL
RE INSTUTUTED AND LITIGATED ONLY IN A COURT HAVING ¥ TS INTHE COUNTY IN WHICH THY PREMISES
(S LOCA'TED, AND BORROWER AND ALL PARTIES CLAIMING 1% OR THROUGH BORROWER OR
GUARANTYING ANY PORTION OF THE LIABILITIES, HEREBY CONSENT PO THE EXCLUSIVE JURISDICTION
AND VENUE OF ANY STATE OR FEDERAL COURT LOCATED AND HAVISGITS SITUS IN SAID COUNTY, AND
WAIVE ANY GBIECTION BASED ON FORUM NON-CONVENIENS AND SUCTEPARTIE S, OR ANY ONE OF TTIEM,
HEREBY WAIVE PERSONAL SERVICE OF ANY AND ALL PROCESS, AND CONSEIRTS THAT ALL SUCH SERVICES
OF PROCESS MA'Y 131 MADE BY CERTIFIED MAIL RETURN RECEDT REQUESTEDINRECTED TO SUCH PARTY
AT THE ADDRESS FOR SUCH PARTY AND SERVICE SO MADE SHALL BE COMPLETE FVE (5 DAYS AFTER THE
SAME HAS BEEN DEPOSITED IN THE US. MAILS AN AFORESALD.

6.0 Lot bnealution 1is expressty understood and agrecd by and between the purties hesetogsihing hetein to the
contrary nowwithstanding, tat cactt and all of the warranties, indemmties, representations, covenir s, underiag s wnd agiee-
ments heeern made on the purt of Bk One, not peesorally but as trustee under Trast Agreement cated Septemier 20, 1991 and
known as Teast No TWI0994, (the " Trast Company™) hereunder, while in torm purporting o be the warranbies, indemnities,
representationy, cosenanty, undertukings and agrecnents of the Trust Company are nevertheless eosh amd every one of them,
made and tutended ot as personnl warranties, indemities, tepresentations, covenants, undertakin & wnd ngrectents by the
Trust Company ar far the purpose of or with the iention of binding the Teust Company personalle, sl s msirament is
excentesd aned delverad by the Trast Company not i i own right, but solely it the exererse of the powers contered upon it us
Trustes and that o personal ubility o personal responsibility s axstuned by nor shull at any time be axserted o enforeeable
against e Trast Compuny oit aeco ol this instrument or on aeeount ol ny warrmty, indemmity. representution, covenint,
undertuking or ngreement of the Trust Company in s instearment contuined, cither expressed or implied, al) such persom)
Tbility, Wany, beingg expressly winved and released by Lender.
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IN WITNESS WHEREOF, the undersigned have exccuted and delivered this Mortprge in Chicago, Ithnoss on the

day and year first sbove writien.

Bank One, not personally but as trustee under Trust Agreement dated
September 26, 1991 and known as Trust No. TWB-0954

mmmrsusasw

3 nwaaswmmm '
2
s:__

(0%,
M{xj Jo¥hrren
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This document is executed by Bank Qne Trust Company, N.A. not personally, but solely as Trustee us afresaid in the
exercise of the power and wuthority conferred upon and vested in it as such Trustee, und the undersigned hereby represents
thut, to the best of its knowledge, it possesses full power and authority to execute this lnstrument, Further, this document has
been exceuted solely upon the direction of the beneficinries of this Trust who have the power to make such direction,

It is espressly understood and ageeed that nothing herein shall be constened as ereating any Habillty on the undersigned
personally or to perform any covenants either expressed or implied herein.  All such linbility, if any, is hereby expressly
waived by the party whose benefit this instrument Is being executed and by every persen not or hereafter clniming any right or
security hereunder, That by aceeptance of this instrument the party for whose benefit this instrument Is being executed ngeees
to fook solely to the premises hereby conveyed for the payoff thereof, by the enforcement of the lien hereby created, in the
wanner herein provided or by actlon to enforce the personal linbility of the guaranior, if any, and not to the Trustee
personully, for any Vaiility and obligation crented hereby,

Bank One Trust Cotapany, N.A. as Trustee under the aforesaid Trust Agrecment has, to the best of its knowledge, no
Independent knowledge ard has not conducted and will nol conduct any investipntion as to any environmental issues,
conditivns, circumstances, statements, representations, covenants, undertakings, indemnifications or warranties, made,
granted, extended or asserted whetper expressly made or implled by any document to which this exculpation und the Trustee's
signature is attuched regardless of mbether sald issues, conditions, circumstances, statements, representations, covenants,
undertakings, indemnifications or warreaties are contabned herein, or formed o part of the consideration or inducement for
the execution of this document to, or for-theparty whuse benefit this instrument is being executed. Further, said Land Trustee
hereby represents that, to the best of its knowlzagn, it does not aow have, nor has it ever had, uny use, possession, management
or control rights ar responsibilities with regard to the real propeety to which title is held by this Land Trust,

Trustee has affixed its exculpatory clnuse limiting the7 rastee’s Hability under this document, and ncceptance of this document
by the party for whase benefit this instrument is bein executed shall be deemed neceptanee of the terms, conditions and
provisians of this exculpatory provision,

Bank CneTrust Company, N.A,

f/k/a Gank One, I11170ls, NA

not personalty, butias Teustee under
Trust No. __TWB=-0045, |

J J . o N
Anest&M V. AP By\ ' A RN )"»3 N A

Pro Secreté Client Service Of~“!lcor

State of (llinols
Lotk County

[, the undersigned, a Notary Public in and for said County in the State aforesaid, DO HEREBY CERTIFY THAT the persons
whose nimes are subscribed to the foregolng rider ure personaity known to me to be the duly anthorized officers of Bank One
Trust Company, N.A., and that they appeared before me this day ln person and severnlly acknowledged that they signed and
delivered this document In writing and caused the Corporate Seal to be affixed thereto pursunnt to nuthority given, Gy the
Bourd of Dircctors of said corporation as thelr free and voluntary act und as the free and voluntary aet of said C‘or;@;ion
for the uses and purposes therein set forth,

Given under my hand and offielnt seal this ____17%h  duyof __Aprll 1998

Glenda T Ligeey Notary Public

Notary Publle, Stats of Ninels
My Commission Explres 10059
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STATE OF
SS.
COUNTY OF

], , & notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
, personally known to me to be the President of .8

— )

corporation, and personully known to me to be the same person whose name is subscribed to the foregoing instrument, (gipeared
before me this day in person and severally scknowledged that as the President of such corporation, ne/she signed and
delivered the said instrument on behalf of suid corporation pursuant 10 autharity given by the Board of Directors of such
corporation, ns the free and voluntary act and deed of said corporation, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this day of 199

Notary Public [SEAL!

My Commission expires:__

statEor _L1!
SS.
COUNTYOF ceolt )

1, Punr 14 \/W- ’.‘li notary public in and! for said County, in the State aforesaid, DO HEREBY CERTIFY THAT Desyis ).
'K eefe, personally known to me 1o be the same jrerson whose name is subscribed 1o in the foregoing instrument, sppeared
before me this day in person and severally acknowledged thint (he) (she) signed and delivered the said instrument as (ins) (her)
free and voluntary acl for the uses and purposes therein st Torth.

l
GIVEN under my hand und noterial seaf this _ < diyof Povy 9%

] Dl (//(,w(

oo «\IM%VM\VJ«‘»W
My Commission expires: OFH( AL SEAL
BARRY YAVITZ

NOTARY PUBLIC, BTATE OF ILLINOIB

MY COMMISSION EXARY 3:06/04.99
: . A

Notary Public [SEAL)

statEor T (!

COUNTY OF Covlt
1, vy 4 Y70 notary public in and for suid County, in the State aforesaid, DO HEREBY-CERTIFY THAT Mary Jo

Burrett, personally known to me 1o be the sume person whose name is subseribed (o in the foregoing instrarent, sppeared before

me this day in person and severally acknowledged that (he) (she) signed and delivered the suid mstrument ac (hus) (her) frec and
volunlary uct for the uses and purposes therein set forth.

GIVEN under my hund and notaria) sca) this (€ day of JA Ma ‘ 199

. Z Qg MAJ\/
[

sSAMAAMAA WY VY VWY AN,

g OFFICIAL SEAL
. BARRY YAVITZ

Notary Public (SEAL]

My Commission expires:

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMIASION EXPIRES:05/0409
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XL

s optien o e L)

LOT A INNELSON'S CONSOLIDATED OF LOTS R AND O IN CHILIS SUBDIVISION OF LOTS SAND 6 IN
BLOCK I8N THE VILLAGE OF WILME'TTTE TOOETHER WITH THE WEST 122 OF LOT 4 IN BLOCK IR IN FHIE
VIELAOE OF WILMETTE, TOWNSHIE 42 NORTH RANGE 1Y EAST OF THTHIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS

Addilzsay

1129:35 Centrd, Wilmette, inois

Lropsnty el Nugibsry

0534111062
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