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ANDBENLS, SECURITY. AGREEMENTAND FINANCING STACEMENT
THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FINANCING
truistee under Trust Agreement dacvd Septesnber 22, 1992 and Known ax Vrust No TWH056 ¢ Trast®), Denmis ) O'Reetv and
Mary Jo Bareett eollvetively, "Beicticiany™ wd together with Trust, ad cuch of thewr tespestive -uceessors anid assigns, called

“Horvawer™) s o SU sl Faderal Faedk For Suvings, u federal savings bank theran, togetl ar wath ity sueeessors and
usagns culled e *Lander™

RECITALS '97 ¢
A Nots Lrmsipal o) et Bortewer s exveuted and delivered to Lender o pro mssory note duted as of the date

"&\_ hetreod, payuble o the order of Teedes @ the ornginal prinesprsasount of One Million Thirty Thousand and No/100 Dollars
NI LOI0C0 00 (the "Loan™. Sush promissory note, together with any and all amendiments or s ipplenments thereto, extensions

\) thereol and notes which may be twen i whole or partial renewabsobstitution or extension there of or which may evidence any

\\301' the sndetstedness seeured hereby, shall be gailed the “Note®,
Rulosd Agresinstily  Any wiwd all Toun apreements, pledie wpegesicits, supplenen al agieeiments, assighients,
guaruntees fetters ofersshit and all mstruments of wdebtedness or seeurity, i adadivnn o the Note and this Mentgage now or
-hereatter exeauted by Bortower on aiy party related thereto in gonnestion with wey of 2ie Linbilitzes (ax herematter defined) or
for the purpose of supplementing or amending the Note, this Maitgage, as the same ey be amer ded, extended, moditied or
=, supplemented trom time to e, are berenmfer reterred o as the "Related Agreviments”

C Liglv lties s Obbigotions. Ax usedin this Mortgage, the term “Liabilitnes” mens b mdebtedness of any kind
ansing under, and all wnounts of any Kind which at any time become due or owang to Lender under o with tespect to the Note,
this Mortgigte or any of the Reluted Agrements ineluding without Timitation, the following the prinsezabad amd mterest on the
Qe Notes all acdvanees, costs ar expetses paid or ineurred by Lender to proteet any or all of the Colla eral (asdwsvinatter defined),
pertorm any obligation of Botrower hereunder or colleet any amount owing to Letder whneh i sesured heroy; uny and all other
O ubligntiony and mdebtedness, hw wever crented, ansing or evidenced, direet o indirect, absolute or continger lvevourse or - g g
Sy honreconrse, tow or hereatler existing or due or to become due, owing by Borrower o Lender; irterest on all of the foregoing, @
atd wll costs of enforcement wnd collection of wll of the foregomny - As used 1 this Mortgage, the lern "Obligations™ twana all
- o the covenants, ugreements and ¢bligntions of any Kind ansing under or with respest o the Note this Mortgage or any of'the &
Reluted Agreements lé

oo

0. Golloternl  For purposes of this Mortgage, the teem *Calluternd” means and includes all of the following: Ea
(H Real Usttg - Al ol the land deseribed on ExBibitA sttnebed hereto (e *Land"), together with sll and

singuler the tenements, rights, cavements, hereditaments, rights of way, privileges, liberties, cppendages and appurtenunces

now o hierealler belonging or in anyway appertuining (o the Land (incluchng, wathout limitation, all rights relating to o

and sunitary sewer, watdt, gas. eleetrie, radway and telephone services), oll development rights, wir nights, water, water

rights, water stock, gus, oil, menerals, coal and other substunces of any Kind or churneter unde lving or relating 1o the Land,

il estate, cloim, demund, right, GUS or interest of Borrower in and to any street, rond, highway, vault or alley (vacated or

otherwise) adjoining e Land or any part thereol, wll strips wind gores belenging, sdjucent or pertnining 1o the Land; and any

ultersaquired title to any of the toregoing (all of the foregoing is referred t collectively as the: "Real Estate”),
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) lmprovements and Fixtures. Al buildings, structures, replacements, furmishings, tixtures, fittings and
other improvements and property of every Kind and character now or hercafler lucated or erected on the Real Estue,
together witk all building or construction materials, equipment, appliances, muchinery, plant equipment, fittings, apparsti,
fixtures und olher urticles of any kind or nature whatsocver now or hereafier found on, aflixed to or antached to the Real

Sulate, including (without Jimitation) all motors, boilers, engines and devices for the operation of pumps, and ail heaung,
clectrical, lighting, power, plumbing, air conditioning, refiigeration and ventilation equipment (all uf the foregoing ix
referred to collectively su the “Improvements”),

()] Personalty. Al building matcrials, goods, construction materials, applisnces (including stoves, refng:
crators, water fountains and coolers, fans, heaters, incinerators, compactors, dishwashers, clothes washers and drvers, waier
heaters and similar equipment), supplies, blinds, window shades, carpeting, floor covenings, elevators, office cquipment,
wowing plunts, fire sprinklers and slarms, control devices, equipment (including motor vehicles and sil window cleaning,
building cleaning, swimming poo), recreational, monitoring, parbage, air conditioning, pext control and other equipment),
tools, fumishings, funiture, light fixtures, non-structural additions to the Real Extate, and il other tangible propesty of any
kind or chaructar now or hercafler owned by Borrower and used or uscful in connection with the Rea) Estate, any
conxtruction vidertaken on the Real Estate, any trade, businexs or other activity (whether or not engaged in for profit) for
which the Real Exate is used, the muintenunce of the Real Extate for the convenierice of any guests, tenants, licensees or
invitees of Borrovicr. o)) regurdless of whether located on the Real Estate or located clsewhere for purposes of fabncation,
storage or otherwise includiag (without limitation) all nights under and to any excrow account(s) estabished and nimntaimed
pursuant hereto and/or pursars to any Reluted Agreement, it being undersiood thet the enumeration of any specific articles
of praperty shull in no way =x:Siude or be held 10 exclude any stems of property not specifically merioned (all of the
foregoing i referred to collechively m the "Personalty”),

) Jutangibles. AN good:vill, sademarks, trade numes, option nghts, purchase contracts, books and records
and general intangibles of Borrower relatiig :o the Ren) Extate, the Improvements and/or the Personalty and all acoounts
(including without limitation accounts receivatiz, ull escrows or accounts formed for the payment of real estate taxes and/or
insurance premiums), contract rights (including wittand limitation all nghts ax scller or borrower under an contruct,
understunding or arrangement for the snle or borrowing o the secunty of the Collateral or any pant thereof), istruments,
chattel paper, choses in action, judgments, insurance procecon, awards of damages and settiements cf any kind o7 nature
which may in any way result from or relute 1o all of any portion'of the Collateral, all compensation, awards, and clsims o;
on account of wy damage or tking, pursuant to the power of cinizent dommn, of the Collsteral or any pan thereof or on
account of Cie alteration of the grade of any strect or highway on ¢ abovt the Real Estate, and al) other nghts of Bosrower
for payment of money, for prapesty sold or lent, for services rendered for money lent, or for advancex or deponits made,
and any other intangible propeny of Borrower related (o the Real Estaie, the Imvrovements and/or the Personalty (sl of the

foregoing i referred to collectively as the "Intangibles®),

)] Leasex and Rents. Al () rights of Borrower under all leases, nicerios -occupancy sgreements,
concessions or other arvangements, whether written or oral, whether now existing or exiicieZ into at any ime hereafter (all
of the foregoing is referred to colloctively ux the “Lenses®), whereby any person agrees to sov'r oncy or any consaderation
for the use, possesxion or oceupancy of, or uny estale in, the Collateral or any part thereof, and (5 7enls, 1ssues, mcome,
profits, royalties, secunity deposits, benefits, avails, sdvantages and claims denved, possexsed cr owaed by Bormower
directly or indirectly from such Leuses and/or the Real Estate, the Improvements, the Personalty anior e Intangibles (all
of the foregoing is referred to collectively ax the "Rents”),

(6) Consmrasiion Documents. Al rights of Borrower 1o plans and specifications, dexigns, drawings and ather
mutters prepared for any consiruction on the Real ixtate and all nghtx of Borower under any contracts execuled by
Iorrower as owner with any provider of goods or services for or in connection with any construction undertaken on, or
services performed or to be performed in conneetion with, the Real Iistate or the lmprovements, including any architect's
contract (ol) of the foregoing is referred to colicctively as the “Cunstruction Documents”),

¥)] Prosusds. Al proceeds, products, replacements, additions, substitutions, renewa's and accessions of and
to the Real Estate, Improvementx, Personalty, Intangibles, Leases, Rents or Construction Documents; and

8) Other Propeny. All other property or rights of Borvower of an) kind or character related to the Real
1:stole, the Improvements, tse Personalty or the Itangibles. (Al of the Real Estate, the Improvements and any other
property which is real extate under applicable law, is sometimes referred to collectively heremn as the "Premises”)

GRANT
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NOW, THEREFORE, for urd i consideration of the recitals set forth above which are hiereby incorpornted, the Lepder's
neking the Loun to Borrower, the various sgreenients comtained herein and in the Note and any Melated Agreements, and other
good and valuable consideration, the receipt and sulliciency of all of which are hereby neknowiedged by Borrower, and in order
tiy secure the tull, timely and proper payment of each and every one of the Linbilities and the performanee of cuch and every one
of the Obligations (provided, however, that the maximum amount to be secured by this Mortgage shall not exceed three times
the Loar plus the total amount of all advances made by Lender to protect the Collteral and the s:curity interest and lien crented
hereby), BORROWER HEREBY MORTGAGES, WARRANTS, CONVEYS, TRANSFERS AND ASSIGNS TO LENDER,
AND GRANTS TO LENDER AND TS SUCCESSORS AND ASSIGNS FOREVER ALL OF THE COLLATERAL.

TOHAVE AND TO HOLD the Collnteral unto Lender forever, for the purposes and uses herein set forth, and Borrower
hereby expressly waives and relenses any and all nght, benefit, privilege, advantage or exemptio: under and by virtue of wny
and all statutes and lnws of the State or other jurisdiction in which the Real Estate 18 located pros. ding tor the exemption of
homesteads from sale on exeeution or otherwise,

I COVENANTS A* D AGREEMENTS OF BORROWER.

Further to seeure the paviaers ol the Linbilities and the performance of the Obligations, Borrower hereby covenants and
agrees with Lender as follows:

N Perlomnes of Obligutions.-sorrower shall perform, observe and comply with all Obligations, including withow
Himetation, all termy, covenants und conditiony of the Note, this Mortgage and the Reluted Agrecrsents.

1.2 Pusmsptof Linbilitizs. Borrower ngraesthut it will pay, timely and in the manner required in the Not, this
Mortgage or the Reluted Agreements, the prineipul ofsoa interest on the Note, mnd all other Linbilities (including fees and
charges). Al sums payable by Borrower hereunder shatl be paid without demand, oftset or deduction. Borrower waives ull
rights now or herenfler conferred by statute or otherwise to any sueh demand, counterclmm, offset, deduction or defense.

1.3 Pavinentol Taxes. Sorrower will () pay belore dug el texes and assessments, general or specinl, mnd any eswl ol
levies, clunms, churges, expenses nnd liens, ordinary or extruordingy;, sovernmental or nonsgovernmental, statutory or
otherwise, Jue or o become due, that may be levied, assessed, made, inipesed or charged onor agningt the Colluteral or any
property used i eenneetion therewith (1) pay belore due any tax or otherciarge on the interest o estate in lands crented or
represented by this Moitgage or by any of the other Reluted Agreements, whether levied against Borrower or Lender or
otherwise, ud (i) will submit to Lender all receipts showing paviment of all of suciioses, assessments and charges within
thirty (30) days of its due dute.

l.4 Fundstor Tanes wid Josurunes. At any time atter a Detault or an event which witlcsotice or the pussage of jime

would become a Default, Lender may, inits sole diseretion, require Borrower to deposit with Leiider 2ty designee, at the time

ol cach pavsnent of an installment af interest or principal under the Note, an additional amourt sutizientio discharge the

vblitations of Horrower under Section 1.3 hereof us and when they become due. The determenation of the samunt puyable and

af'the fractienal pat thereol to b Jeposited with Lender shall by mude by Lender i its disen o based onapaorior year's tases

and Lender s estunate of the wmount by which taxes can be expected o s 1 atany ime wirhin thirty (30 davaprior to the

due date of any of the obligations, the amounts e on deposit therefor shall be insutlieient fer the payment of saen abligution

i AU, Prorrawer skall, within seven (7) days after demundd, deposit the amount of the deficieney witls Lender. 1 the amounts
deposited wre iy excess of the actuad abligations for which they were deposited, Lender may refumd any such excess, or, st it ¥
option, may hold te sume and redace proportionutely e required imonthly deposits for the ensung year - Nothing heren

contiined shall be deemed to allee: any right or remedy of Lender under any other provision ¢l this Mortgage or sder uny ?3
stutuite o tohe ol T to puy wy such omount wad o adsd the amount so paid 1o the Liabilities. Al amounts hebd by Lender orits ¢ 5y
designee shull be ebd notin teust and notas agent of Borrower, and may be commingled witk: oth v fundy held by Lender or ity
designee, und surd amounts shall not bear interest, and shall be applivd to the payaent of the abligations in respest 1o wineh the ﬁ
ateunts weoe deposited or, at the option of Lender, to the payment of said obligations in such order or prionty as Lender shall - ¢
determine. Al smcunts so deposited shall be held by Lender or its designe as additionn] seeanty tor the Liabilities. Upon the
ovenrrence of n Defauly, Lender may, in it sole and absolute diseretion and without regard to the s dequaey o ity security

hereunder, apply such atnounis o any portion thereo!' W any purt of the Lintalities - Any such appl cation ol sumd amounts or any
portan theteol o my Lubilities shall not e construed o eure or waive ay Detualt o notice of 2 efualt hereunder or invabidate

any et done pursuant to any such Devnalt or notice. Borrower shall deliver to Lender all tax billy, wssessiment statesnents mmd

oheft Hth nuy 3
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statements for eny other applicable obligations as soon as the seme are received by Borrower, and Leader shall be entitled to
rely thereupon and shall be entitled to pay such amounts. If Lender sells or assigns this Moriguge, Lender shall have the nght 1o
transfer all amounts deposited under this Section to the purchaser or assignee, and Lender shall thereupon be released and hove
no further liability hereunder for the application of such deposits, and orrower shall Jook solely 10 such purchaser or assignee
for such application and for all responsibility relating to such deposits. At any time efler the occurrence of a Default, Lender
may, at its option, by written notice to Botrower require Borrower 1o make similar deposits to those st forth above for the
puyment of amounts required under Section 1.9 hercof, in which casc all of the forcgoing terms and provisions of this paragraph
relating ta tax deposits and accounts shall be applicable to such deposits for insurance premiums and Borrower shall
immediately begin making such deposits in accordance herewith.

Without in any way limiting any of the provisions contgined herein and/or |erder's rights hereunder, in the event that
Borrower docs not fulfill its requirements to camy the required insurance hereunder and/or to provide the Lender with proof of
such insurance, Lender may, but is not obligated 1o, purchasc such insurance at Borrower's expensc to protect Lender's interests
inand to the Co¥ateral, This insurance may, but need not, prolect Bomrower's interests. The coverage obtained by Lender may
not pay any claim thz2.is mede by or against Borrower in connection with the Collateral. If Borrower complies with the
requirements hereunder and subsequently provides evidence of the required insurance hereunder, Borrower may cance) any of
such insurance purchaszd by Lender. Borrower shall be responsible for any and all costs of any insurance purchased by lender
hereunder, including intercat (71 the Default Rate of Interest) thereon, and any other charges that Lender may impose 1
connection with the placement of “ach insurance, until the efiective date of the cancellation of the insurance or payment of such
amounts due. These costs, inchuding interest und other cherges, may be added 1o the outslanding principal balance of the Note,
at Lender's option. The cost of such invuzance may be more: thet the cost of insuranee Borrower may be able to obtain on its

own.

1.5 Muintsniance and Repair. Borrewer will not abandon the Premises; not do or suffer anything 1o be donc which
would depreciate or impair the value of the Collatersl or the secunity of this Morigage; not semove o demolish any of the
Improvements; pay promptly for ul) labor and mater.ul foi’ all construction, repairs and smprovements lo or on the Premiscs; not
make any chunges, additions or alicrations to the Premiscs or the Improvements except as required by acy apphicable
governmental requirement or as otherwise approved in wriliig by Lender; maintain, preserve and keep the Personalty and the
Improvements in good, safe und insuruble condition and repuis-and prompily make any necdful and proper repairs, replacements,
renewals, sdditions or substitutions required by wear, damuge, oizo!<scence or destruction; prompily restore and replace any of
the Improvements or Personalty which are dustroyed or daranged; not coimit, suffer o permit waste; of any pan of the
Premises; and maintain al) grounds and abutting streets and sidewalks inpeod and neat order and repanr.

1.6 Luonsfer of Premisey; Liens

In determining whether or not to make the loan secured hereby, Lender examined u; s=editworthinexs, background and
experience in operating property such as the Premises of Borrower and the beneficiaries of orrower if Borrower is a land trust
(collectively, "Beneficiury™), found it acceplable and relied and continues 1o rely upon the same 2« the means of repayinent of
the Linbilivies, performance of the Obligutions and maintaining the value of the Collateral. Bowower and Bencficiary are
experienced in borrowing maney and operating propenty such us U Premises, were ably representcd by s licensed attomey at
Jaw in the negolintion and documentation of the Note, this MMortguge and the Related Agreements (of vad G opportuauty to be
% represented), and burguined at arm's length and without duress of any kind for all of the terms and conZitiuns of the loan,
including this provision. Borrower and Beneficiary recognize that ]ender is entitled to keep its loan portfoliu i ~urent interest
rales hy cither muking new Joans ot such rutes or collecting assumption fees and/or increasing the intzrest rate cn & loun.
Borrower and Beneficiary further recognize that any secondary or junsor finuncing placed upon the Collatera): (a) may diven
funds which would otherwise be used to pay the Liabilitiex, (1b) could result in sceeleration and foreclosure by any such junior
encumbrancer which would foree Lender 1o take meusures and incur expenses 1o proiect its secuniy, (¢} would detract from the
value of the Collmeral should Lender come into possession thereof' with the intention of selling the xame, and (d) would inpair
Lender's right to accept a deed in licu of foreclosure, as o fureclosure by Lender would be necensary to clear the ttle to the

Pre;aises.

Borrower agrees that if thix Section be deemed a rests aint on alicnation, that it *  reasonsble one, and that Borrower will
not, without the prior writien consent of Lender (a) scll, contract 1o sell, ossign, transfer, leasc, encumber, dixposc of, option of
convey, oF penmit to be xold, assigned, transforred, leased, encumbered, disposed of, optioned of conveyed, whether voluntanly, e

involuntarily, by operution of fow or otherwise (collsctively referred to herein as a “Tramfer®), (1) the Collalers) or any psnt
thereof or any interest therein or extate in any thereof (inchiding any conveyance 1nlo a trust of any conveyaie of the beneficial
imerent in any trust holding title to the Collateral); i) any general partnership interest of Borrower and/or Mencficiary 1s o
general or limited partership (i) any interest in the aggrogaie of five percent (5%) or more 1n a corporation, any piriner ship,

ohell 1th.mg
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any joint venture, any limited linbelity compuny or other entity which owns all or part of' the Colluterul and/or all or part of the
beneticinl anterest m any trust holding titke 1o any of' the Colluteral; (b) remove any of the Collateral from the Premises of from
the State o which the Real Estate is foeated; or (6) crente, sutler or permit to be ereated or 1o exi: tany mortgage, lien, cluim,
scenrity inferest, churge, encumbrance or other right or cliim ol any kind whatsoever (collectivel- referred to herein as an
"Encumbrance”) wpon the Collateral or any part thereol, except these of current taxes not delingu 2nt and the Penmitted
Exeeptions; or (d) permit the Collateral or any portion thereof to be submitted to any condommuann property aet by lling a
decluration of condominium ownership or otherwise. Bonower agrees that any brench of or defu 1t in any of the foregoing
covenants shall be a Detault. Borrower shull reimburse Lender lor all costs and expenses, including without limitation
reasonable attorneys' fees, incurred by Lender in connection with Lender's review of  request for consent o a ‘Transfer or
Encumbraece of all or purt of the Colluteral, or uny interest therein. Any waiver by Lender of w defiuult under this Section and/or
any consent by Lender to any such Transfer or Encumbrance shall not constinite a consent 1o, or o waiver of, any right, remedy
or power of Lender upon o subseqrent defiult under this Section or subsequent request for consent (o Transter or Encumbrance.

Notwuhstanding anything else herein to the contrary, Lender's consent o uny further encumb-aace of all but not a part of
the Premises, inctuding any purchase money mortguge created in connection with a transfer conseted to by Lender, shall not be
unreasonably withheid, provided that: (i) the total principal amount owing under the Note and any other debt encumbering the
Premises (including toe e princionl amownt of such further encumbrance: shull not equal more han seventy five percent
(75%) of the then cnrreri velue of the Premises, which value shatl be determined by an appraisal satisfactory to Lender
performed et Borrower's expeese by an MAL nppraiser approved by Lender: (it) the Debt Service Coverage Factor (os defined
below) including debt service cearired under such further encumbrance shu:l be equal to or greater than 1.20 0 1 (i) such
turther encumbrance is und shali reoain in all respeets inferior to all lien(s) created by this Mortguge and all of the Related
Agreements, (iv) Borrower is notin defuaht under the Note, this Mortgage or any of the Reluted A areements. 1 any one or more
of the toreguing conditions is not setis i o if Borrower proposes to encumber part but not all of she Premises, including,
without limitation, any condominium cstate o in any portion of the Premises, Borrower may v iththold its consent to such
encumbrancy in its role and absolute ¢iscretion.. A=used herein, Debt Service Coverage Factor shall mean the ratio between
(1) the net income realized by Borrewer from the renelincome or other income derived rom the operation of the Premises and
expense recoveries from tenants alter subtracting thesofrem all of Borrower's reasonable and neces sury costs and expenses of
owning and Hperating the Premises, insuding, without Ticnitation, management tees paid to independent unreluted third parties,
utilities, repuirs and maintenance, insurance, license fees, redl estute taxes and assessments, and advertising expenses, all
caleulated on u monthly basis, and (ii) the sum of (u) interest, prizicial, and any other payments or deposits required to be made
under the Note, this Mortgage and the other Related Agreements, phus £h) the interest, prineipal and any other payments owing,
including, without iunitation, any ceruied but unpaid interest thereor whgiier or not due and owing., under wny other debt
encumbering the Premises hercatler pormitted in writing by Lender. The Bent Service Coverage Factor shall be caleulated
monthly on the basis of both (X)actual “igures for the month prior to such sa!s; transter, further encumbrance, damuge or injury,
partial condesnation or other purtial tking, and (y) pra forma figures for the calenda: veur following such sule, transfer, further
encumbrance, damage or injury, partin condemnation or other partial taking, sucliprs forma 1o be nepared by Borrower and
aceeptable to Lender and to include the expenses referenced above und any expected (gienses 0 rows estate txes, ublities mud
management lees paid to unreluted thir d parties.

Notwithstanding anything ¢lse in tais Scetion to the contrary, Borrower shall be permitied so Jense portions of the Premiscs
it the ordinary course of business, ot rents which will equal or exceed the renss as of the date of this Mor gage, for o term not
exceeding two years and otherwise pursuant to written leases in a form approved by Lender subyeet onivio Sasubstantial
variations from suid form which may be aceepted by Borrower.

Borrower agrees that in the event the ownership of the Premises, any interest therein or any part thereol bevores vested ina
person other than Borrower, Lender may, without niotice to Borrower, deal in any way with such successor or suceessors in
nterest with reference to this Mortgage. the Note, the Related Agreements aned the Linbilities and Ooligations without in any
way vitiating or discharging Borrower's linbility hereunder or for the Linbilities and Obligations  No sale of the Collateral, no
forbearance with respet to the Note or this Mortgage, and no extension of the time for puyment o te Note or any other
Liabilities given by Lender shall operate t release, discharge, modify, chunge or afleet the original hability of Borrower, cither
in whole or in part, exeept to the extent specitically agreed in writing by Lender,

17 Acguss v Lender. Uponiequest of Lender, Borrower will at all times (a) deliver to Londer either all of its
exeented originals (in the case of chutel paper or instruments) or certified copies (in all other cuses) o nll Leases, agrecinents,
Construction Docwmenty, ull nmendmen:s and supplements thereto, and any other document which i, or which evidences,
governs or creates, the Colluteral; (b) permit access by Lender during normal business hours to its books and records (including
any supporting or relazed vouchers or pupers), lenant registers, otlices, insurunce policies snd otaer papers for examination and
the making of copies and extracts, (¢) prepare such schedules, rent rolls, linaneial statements, swmnaees, reports uid progress
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schedules as Lender may reasonably request; (d) provide Lender and its agents convenient facilitics for the andit of any
statements, books and records; and (v) permit Lender and i1s agents and designeey, at all reasonable umes, to enter on and
inspect the Premises. Any failurc of Borrower to promptly comply which this Section 1.7 requires Lender to incur additiona)
administrative and servicing expenses. Accordingly, Borrower agrees that in addition to any other remedy available to Lender
hercunder and/or at Jaw and in addition to any other administrative late fee and/or lute fee due 1ader any other section heren
ond/or the Nole or the Related Agreements, an administrative late fee equal to the sum of(i) five percent (5%) times (is) the
amount of then applicable monthly psyment due under the Note, shall be due and payable by B3orrowes to Lender for each
calendar month in which such failure occurs and/or continues.

1.8 Stamp and Other Taxes. If the federsl, or any state, county, local, municipal or other governmeni or any
subdivision thereof having jurisdiction shall (a) levy, assess or charge any tax (excepting therefrom any iacome tax on Lender's
receipt of interest puyments on the principal portion of the Liabilities), assessment or imposition upon this Mortgage, the
Liabilities, the Note or any of the other Reluted Agreements, the interest of Lender in the Collateral, or any of the foregoing, or
upon Lender by reason of or as holder of any of the foregoing, or shall at any time or times require revenue stamps to be aflixed
to the Note, thi~ o tgage, or any of the other Related Agreements, or (b) deduct from the value of the land for the purpose of
taxation any lien theieon, or imposing upon Lender the payment of the whole or any part of the taxes or assessments or charges
or liens herein required ‘o be paid by Borrower, or changing in any way the Jaws relating to the taxatior: of mongages or debts
secured by morigages o/ Leader's interest in the Premises, or the manner of collection of taxes, so as 1o affect this Mortgage or
the debt secured hereby or (e iielder or holders thereof, Borrower shall pay all such 1axes and stamps 1o or for Lender as they
become due and payable. If any such law or regulation is enucted or adopted permitting, authorizing or requiring any s,
agsessment of imposition 1o be leviag, assessed or charged, which law or regulation prohibits Borrower from paying the tax,
assessment, stamp, or imposition to or for *.ender, or the making of such payment might result in the imposition of mterest
beyond the maximum amount permitted by law, then it shull constitute a Default hereunder and all Lisbilitics shal) become
immediately due and payable at the option of "endbr,

1.9 [nsurance.
1.9.1 Required Insurance.

() Borrower, gt its sole cost and expense, shall insure and keep insured the Collateral against such perils and hazards, and
in such amounts and with such limits, as Lender may from time to tiinc sequire including at a minimum:

) Insurance against loss to the Premises on an "all nek™ solicy form, covering insurance risks no Jess brosd
than those covered under o Standard Multi-Peri] (SMP) policy form, winch cortaing a 1987 Commercial § 50 “Causes of
Loss-Specinl Form," and such other risks as Lender may reasonubly require, including, but not limited to, insurance
covering the cost of demolition of undamaged portions of any portion of the Preriyzes when required by code or ordizance
and the increased cost of reconstruction to conform with current code or ordinance reqiircments, in amounts cqual to st
least 80% of the full replacement cost of the Premises with consideration for depreciativ i (cther then the Real Estaie),
including fixtures and equipment, Borrower's interest in leaschold improvements, and the costof debris removal, with 90%
coinsurance with an agreed amount endarsement and inf)ation guard endorsement, provided, hov:gver, that in no cvent shall
such insurance be fess than §20% of the outstanding amount of al} Liebilitics;

(i) Rent and rentul value/extra expense insurance in amounts suflicient to puy during aity period in which the
Premises muy be damaged or destroyed, on s gross rents basis for a period of twelve (12) months or such g cater time as
Lencer may deem appropriste; (X) all Rents and (y) «l} amounts (including, but not limited 1o, all taxes, asscssments, utility
charges and insurance premiums) required to be paid by orrower or by tenants of the Premises;

(iii) Broad form boiler and machinery insurance including business interruplion/extra «xpense and rent and
rental value insurance, on all equipment and objects customarily covered by such insurance and/or involved in the heating,
cooling, electrical and mechanical systems of the Premises (if any are Jocated at the Premises), providing for full repair und
replacement cost coverage,

(iv) During the making of any alterations or improvements to the Premises (x) insurance covenng claims
based on the owner's or employer's contingent liability not covered by the insurance provided in subsection (vi) below and
emp : ) ce provi
(y) worker's compensation insurance covering all pevsons engaged in such alterations or improvements;

22586

v) Insurance aguinst Joss or damuge by flood or mud shde in compliance with the Flood Disaster Proicction 87,

Act of 1973, us amended from time to time, if the Premises are now, or a1 any time while the Liabilities remain outstanding ) .
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shall be, situated i any ares which aappropriate governmental suthonly dessgnates us o el Bood hazad area, Zone A
or Zeae Vo wreounts equie e the Rl replacerment value ol all above gride stractures an e Prenuses,

(v Cormnersiol general public hability insuranee, with the focation of the 1 -euises dexignated thereon,
agutnst death, bodaly smury wd property dmmage ansing i conteetion with the Prenuse s wth Horrower bisted us the nuned
sired with such limats as L eeder may rensonably require (but i noevent less than $1O0C 000) and written on u 1986
Staurd 15C oceurrence busis form or equivident foret, wad, i requiced by Lender, exerss umbretln atshity coverage with
such ity as Lendder may reusonably reunre but i oo event less thae 32,000,000, und

(v Sueh other esurance refuting tabe Collateral and the wse und operation hereol, as Lender may, from
tine 1 e, censonably requic s, ineluding, but not eted to, dramstop, products fubitity cod workers' compensation
insuranee

Abinsurinnee shall: (1) be carried with companies with o Best's eating of A or better, or otherwise aeeeptable to Lender, (1) bean
Fornnn and vontenic oeneptable to Lender, i) provide thirty (0) days' advimes written notice o Loder given in the manner sl
forth heren betore sy coneellntion: material moditication or notice of noterenewnt, and (v) pro ade that no cloams shull be pad
teereundet Without et G OY duys' wevanee written notice to Lender in the manner set forth herein - All phwsical damage policies
and renew.ly shindl continn s standurd imortgagee cluuse nming Lender and its successors an d as igns, as mortgiagee, which
Cluuse shuil expressly state i eay breaeh o uny condition or wartanty by Borrower shall not prajudiee the rights ol Lender
under sueh ansurazee, nnd a foss zavable ¢lanse i favor ol Lender for personal property, content s, inventory, equipment, Joss of
rents wie business inereuption. ALSinbility policies and renewals shall e Lender and its suecessor and assighs as an
wddivionul insured. No addinonal partizs shadt appear in the mortgages or loss payible clause wihout Lender's prior wntten
cotment. ALl dedutibles shll be wn amowsis weeeptable tw Lender. Inthe event o the foreslosur : ol this Mongage or any other
trunster of tithe to the Colluteral in full or partal saistuction of the Linbilities, all right, title and i terest of Borrower in and to all
insurance policies and renewads thereot then iniorce shall pass o such purchaser or grantee. Bo rower suthorizes md
ctuposvers Lender to eifect insuranes wpon the Coitatzra! in the mnounts storesaid, {or o penod covering the time from entry of 4
forectosure deeree to and including he date of sale, amaicnecessury therefor, o caneel any or all exisiing msurnnee policies.
Any tatlure of Borower to provide the policies deseribea in thiz-Seetion |9 to Lender requires Lender to ineur additional
addministrative and servicing expenses, Aveordingly, Borrower ngrees that in addition to uny other remedy aviilable to Lender
hereunder and/or at Taw and v addition o any other administrative Vit Tee und/or late fee due under any other section heren
mnbor the Note o the Reluted Ageeaments, an admimistrative fate fce equul to the sum ol(i) five pereent (5%) times (i) the
arnount of then applicable monthly payment due under the Note, shall e e and puyable by Bon ower w Lender tor cach
calendur month inwhich sueh failure oceurs and/or continues.

) The insurance shall be evidenced by the original policy, or in the case of Yiubility in=uranee, certilicates of
insurance. Borrower shall use its best efforts to deliver originals ol all pobeies and reravvuls, murked "paih,” 1o Lender at Jenst
thirty (30 duys before the expiration of existing policies and in any event, Borrower siallaiehver ariginaly of such policies to
Lender at Teast ileen (15) days betcre the expiration of existing policies. 5 Lender has neteceived satisfoetory evidenee of
such renewal or substitute insuranze in the time frame speeitied herein, Lender shall have the right, but not the obligation, to
purchase such insurance for Lender's interest only. Any mmounts so disbursed by Lender pursuant tediis Section 1.9.1 shall be
o part of the Linbilities and shall bens interest at the Defuult Rote (s detined in the Note). Nothing: conteavzd i this Section
1.9.1 shall require Lender 1o incur any expense or take any action hereunder, and inacbon by Lender shat ricver be considered a
waiver ol any right aeerting to Lender on account of' this Seetion 1.9.1.

192 Other Insurunge. Borrawer shall not curry any separate insurance on the Colluteral coneurrent in Kind or form with
any insuranee required hereunder or coniributing in the event of loss without Lender's prior written consent and any such policy
shall have attached o standard non-contributing mortgagee clause, with loss puyable to Lender, and shall meet all other
requirements set forth herein,

193 Aditment ol Loss. Borrower shall give immediate notice of any loss to Lender. 1 case of loss covered by any
of te policies required hereunder, Lender is authorized to adjust, colleet and compromise in its diseretion all claims thereunder
andd in such case Borrower agrees 1o sign upon demand, or Lender may sign or endorse on Borrow er's behulf, all necessury
proofs of loss, receipts, releases and other pupers required by the insurance companees to be signed by Borrower. Borrower
hereby irrevocubly appoints Lender es its attorney-in-fact for the purposes set torth in the preceding sentence. Ench insurance
company is hereby authorized to make payment of 100% of all such losses directly to Lender alon:. After deducting from such
insurance proceeds any expenses incurred by Lender in the collection and settlement thereof, including without limitation
attorneys” and acjusters' fees and charges, Lender shall apply the net proceeds to the Linbilities, i such order as Lender mny
determine, or, atits sole and absolute discretion to the restorution or repair of the Collateral in accordance with such terms,
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conditions and restrictions ms JLender, in ata sole and absolute discretion, may impose. Any surplus remaining sfler pavinent and
sntininction of the Linbilitien shall be paid 1o Borrower. Lender shall not be responsible for any falure W colloct any insurance
proceeds due under the tlerma of ony policy regurdlens of the cauxe of such failure, except due to Lender's groxs neghgence o
wilful misconduct. 1f any materiad pant of the Collateral is dumaged or destroyed and the Joss 1 not sdequately covered by
insurance proceeds collected o in the process of collection, Borrower sisull deponit, within ten (0) days of Lender's request
therefor, the amount of the Joss not so cavered.

194 Proseeds of Rent gnd Rental Yalue und Business Interuption Insutancs. The net procoeds.of rent and senta) value
or business intervuption insurance shall be paid to Lender for application firs to the Listalities m such order and mannes ax
lender may elect and then 1o the creation of reserves for ubwre payments of the Lisbiliies, in such amounts as l.ender deemn
nocessary, wilh the bulance to be remitred to Borrower subjoct 1o such controls as Lender may deem necessary to asmure that snd
balance is used lo discharge accrued, and 10 be accrued, expenses of operation and mamienance of the Premises.

195 Apnligation of nsurancs Procesds. Any appleation of inxurance procecds or any portion tereof to any Lisbilies
shall not be ceimintad 10 cure or waivz any Default or notice of Defoult hereunder or invelidute any act done pursuam to ny

such Delsult or nevice.

196 Valyg. "Jpesirequest by Lender, Borrower aprees to fumish at its xole expense, evidence of the replacement value
of the Collatera) of the type wisich is regularly and ordinanlv provided 10 insurance companics.

110 Eminent Domaig.Yi case the Colluteral, or any purt or interest in any thereof, i taken by conéemnation (or
tranafer in licu thereof) or damuged by the t2¥ing of other property, Lender 18 hereby empowered to collect and receive all
compensution and swards of uny kind whatsoever (referred 10 collectively herem ax “Condemnation Awards™) which muy be
paid for any property so taken or transferred Or for dumuges 10 any property not taken (all of which Borrower hereby axsigns (o
lender). All Condemnation Awards so received awr deducting Lender's expensey and reasonable attomeyx’ fecs, khall be
applied by Lender, ut it sole and ubsolute option, 10 ¢itlier. (i) the Linbilities, in such order ax Lender may determine, or (1) the
rostaration or repair of the Collatersl in nccordunce Witk =w¢h termis, conditions and restrictions as Lender, in its sole and
absolute discretion, may impose. Any surplus remaining afte; pryment and satisfuction of the Liabilitics shall be pud to
Borrower. Bomrower hereby empowers Lender, in Lender's cole and absolute discretion, to settle, compromisc and adjust any
and all claims or rights arising under any condemnation or emin'nt Jomain procecding selung o the Collateral or any portion
thereof. Borrower hereby irrevocably appoints Lender as its attomdy-ia-fact for the purposes set forth in this Section. Borrower
ngrees to exccute such further assignments of Condemnation Awards s ).ender may sequire.

111 Governmentol Requiretnents. Borrower will at all times fully comriy-with, and csuse the Collateral and ine use
und condition thereof to fully comply with, all federa), state, county, municipal, local and other govemnmental laws, statutes,
ordinances, requirements, regulations, rules, orders and decrees of any kind whatsocvas vhat apply or relate 1o Bomower or the
Colluteral or the use thereof. Borrower will observe and comply with all conditions aiid réqyirements necessary io preserve and
extend any and oll rights, licenses, permits, privileges, franchises and concessions (includiay., wibous limitation, those relating
to land use and development, landmark prescrvation, construction, access, waler rights and usz, nuisc and pollution) which are
spplicuble to Borrower or have been granted for the Colluteral or the use thereof. If any governmen'ai dody of court issues any
notice or order 1o the effect that the Colluteral is not in compliance with any covenant, ordinance, law or regulation, Borrower
shall prompily deliver to Lender a copy of such notice or order and shall immediately commence and diispznly perfonm
corrective action. Unless required by applicable Jaw or unjess Lender has otherwise first agreed in wiiting, oimower shall not
make or allow any changes to be made in the naturc of the occupancy or usce of the Premises or any portion theread for which the
Premises or such portion was intended at the time this Mortgage was delivered. Borrower shall not initiate or acquiesce in any
change in any zoning or other lund use clussification now or hereafier in effect and affecting the Premises or any pant thereof
without in each case obtaining Lender’s prior written consent thereto.

112 NoMechanics' Liens. Borrower shal! () keep the Premises tree from mechanics’ liens or other liens or claims for
lien, except that Borrower shel} have the right cither to: (i) place a bond with Lender in an amount, form, content and issued by a
surety acceptable to Lender for the payment of any such lien, or (i) obtain a title indemnity insuring Lender's interest against
said lien in an umount, form, content and issucd by a title insurance company acceptable to Lender, in cither case within ten (10)
duys after the filing thereof, and (b) immedinely pay when due any indebtedness which may be secured by a lien or charge on
the Premises superior or inferior to the lien hereof (no such superior o inferior lien to be permitted hereunder), and upon request £
exhibit satisfoctory evidence of the discharge of any such lien to Lender. th
-t
113 Coplinuing Priority. Borrower will: (i) pay such fees, taxes and charges, exccute and file (a1 Borrower's expense)  §\ol
such finuncing statements, obtain such acknowledgments or consents, notify such obligor or providers of services #:id malerials t‘w
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ahed e wld such other aots and tngs ax Lender may from tme o ime request to establish und maintain o valid and perfected
tiest and prior i on wnd seeuricy wterestin the Collateral and to provide for payment to Lender directly of all cash proveeds
thereol, with Lender in possession of the Colluteral to the extent it requests; (1) maintuin its ollice and principal plage of
business at all times a the address provided beren Gii) keep all of ity books and records relating to the Colluteral on the
Peemises or at the pddress provided herein, (iv) keep ull tangible Collateral on the Real Estate cxeept as Lender muy otherwise
consent in writing, (v) make notitions on its books and records sutticient to enable Lander, uy v ¢ll as third pagties, 1o determine
the interest of Lender hereunder, wd (vi) not colleet any rents or the provends of any of the Leases or Intangibles more than 30
days betore the some shall be dus and payable, eneept ax Lender muy otherwise consent in writing.

Pl Utities Borrower will pay all utility churges incurred in connection with the Coclatera) promptly when due and
muintan oll utibity seevices availbtle for use wt the Premises.

LS Contrast Munieonacws Other Agrecmenty, Leases. Borrower will, for the benetitof Lender, fully and promptly
keep, observe, pertonin and sutisty euch obligation, condition, sovenant, nnd restietion aflecin, the Premises or imposed on it
urder any agreeaen: between Bortower and o third party relating to the Collateral or the Linkali wx secured hereby (including,
without Tumtation, e Leases, Construetion Documents and Intangibles) (colleetively relerred to as the “Third Panty
Agreertients™) so thattheas will e w detilt thereunder and so that the persons (other than Borawer) obligated thereon shall be
el remaan ab all timeszolizated Lo pertorm Tor the benelitof Lender. Borroser wall nal periait a exist sy condition, event or
ficl which could eHow or s¢rvy vy n busiy or justitication for any sueh person o avord st performunee: Without the prior
witten consent of Lunder, Borcoviaz shatl not (0 nnke or permmt any tenmiation or mateial ansndment of any Third Porty
Agreement. (in) aceept prepaymeataai’ rent execeding one month; Qin) materlly smodity or aeerd any such Lewses or, exeept
where the lessee eain defunlt, cancel orseimnate the sume or aceept a surrender af the leased praamises, provided, however, that
Botrower miny renew, modity or an end iezaes or tike other agtion in the ordinmy course of busin exs so Jong as sich action does
not decrense the monetary obligations of the lossed therewider, or otherwise materdly decreise the obligaions o the lessee or
the nghts oe remediey of the lesser, (19) consent-todse assignment or subleting of the whole or my portion of any lessee's
VTNt undeT any Laense WIIGT B 1 erim oF more-SisitWo Vs of grant any options o renew fok i et greater than two
years, (v) ureate or permit wny hen o eneumbranse whec upon foreelosurg, would b superor Ly any such Laases, o (0)
any other manner nnpaie Lender's rights and terest with respeet (o the Lenses and Rants. Al scsunity or other deposils
revsivend fTom tenanty under the Lewses shudl be sepregated aad maintinned in an aecount satisfie:ony W Lander and in
complises With the law of the State where the Premises ate logtied:

Vs Nowy Lendse ot DLk Vorroser shall notty Lender sowiting within two () basinesy days of the occurrenge
ot any Detiult or other event whuch, upon the giving of notice or the passege of e or both, wouk conshitute o Pefunlt

Y7 Cyuusd Beporing 8ottt

(n Ll Bepoging  Borrower, at Horrower's expense, shall prepare ik ivzash 01 an annusd stalement ol the
operation of the Prasmses prepured wd certitied by Borrower, showing in reasonable detind st wtory to Lender total rents and
other eome reverved, seeurity deposits snd total expenses together with i annuad biadanee shec and profits and loss statement,
within one hundrec twenty (120) duvs after the close of en tisen] veur of Botrower, beginning sath 2 lseal vear finst ending
ater the date ol delivery of this Mortgage, G interim bulunee sheets and prodit ard Joss staternen s, gert:ied by Borrower, i
such furm us may te requited by Letwer, but not mote thi semiannually f there 18 no existing detalt Gisyopies of
Horrower's amd the principals’ of Borrower (defined ax general partners, shareholders, membes ¢ eneticsaries wha have uten
pereent (10%) or grenter nterest i Borrower) asnual State s Federal Ingome Tux tilings within (30) thirty<sbss ol fiking, il
() wewund thaanciol statetments, 1 such Torm wnd contaiming such detml as Lender mny request, fom the principals of Borrower
certilivd by such principal on or betore April It of cuch veur, beginning with Apnl Estof the vew: in which this Mottgage 1
exestted. For purposes of this parageaph, any stalements required in connection will: the Prenus s shall be deemed o also
require @ current rent soll. Borrower shall keep accurate books and records, and atlow Lender, it sepresentatives and agents {0
neeesy 1o such books in secrdatien with Seetion 1.7 hereol. If Borrower or such prinsipuls tinl te comply with the requirenem G
set forth above, or in the event of s D gimlt hereunder, Lender shull Bave the right to have Borr sw.ar's books mid records naditeds?
by un iwdependent vertified public ascotintant, and the cost of sueh aucht shall be the obligation of Borrower. Upon a
toreclositre of this Mortgage, all of Borrower's beoks nnd records maintained in conneetion with the Collateral shull be made N
avatluble to the suceessiul idder at the foreslosure sule for inspection s copying for w persod of nat less than thee (3) years 8
following smd sufe. Any audited finmeinl statements prepared on behall ol Borrower or such priccipals shall be delivered to ‘GD
Laender as soon ay available. Any failare of Borrower twprovide any of the informution desenbud m this Section 1.17 (a) sdor

the eertiticate deseribud in Setion 117(b) 1o Lender requires Lender w incur mdditional admini stiative und servicmg expenses.
Accordingly, Borrower ugrees Wt in addition to uny other remedy availublie to Lender hereunder cnd/or at faw ind in addition
to any other administrative Jate fee and/or late tee due under wny other section herein mnd/or the Noe or the Refuted Agreements,
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an administrative late fee equal 1o the xum of(i) five percent (5%) times (i5) the amount of then applicable monthly pavment due
under the Note, shall be due and payable by Borrower 1o Lender for euch calendar month in which such failure ocours and/or

conlinucs.

(b) Centificate. BBorrower, within three (3) days of request in person or within five (5) days of request by mail, shall
fumish either or both of the following: (i) # written statemeny, duly acknowledged, of all amounts duc on any Liabitvies,
whether for principul or interest on the Note or otherwise, and stoting, 1o Uie best of Dorrower's knowledge, whether any offsets
or defensex exist against the Liabilities and covering such other matters with respect to any Liabshues as Lender may reasonsbly
require; and (ii) o centificate setting forth the names of all Jexsees under uny Leases, the terms of twir respective Liases, the
space occupied, Uie rents poyable thercunder, uny securily deposits collected by Borrower, and the dates through which any and
ull rents have been paid.

118 1 SHERC »

() Alizomen. Al of Borrower's interest in and rights under the Leases now exising o hercafler entered into, and
all of the Rents, whethar now due, past due, or to become due, and including all prepaid rents and secunty deposits, arc hereby
absolutely, presently avd unconditionally granted, transferred, assigned and conveyed (o Lender 1o be applicd by Lender in
payment of the Liubilitice zior to the oceurrence of any Default, Borrower shall have a license 1o collect and recerve all Rents
an they become due and payabie-but not more than thinty (30) dayx in advance, which license shall be terminated at e sole
optivn of Lender, without regard o the adequacy of it secunty hereunder ani without notice 1o or demand upon Bonower, upon
the cecurrence of any Defaull. Lizunderstood and agreed that neither the foregoing asmgnment of Rents 1o Lender nos the
exercise by Lender of uny of its rights or pamsdies hereunder shall be devmed to make Lender a "mortgagee-n-possestion” or
otherwine rexponaible or lisble in any muziner with rexpect 10 the Collateral or the use, uccupancy, enjoyment of any Portion
thersof, unleas and until Lender, in penn or oy apent, axsumes actual possession thereof. Nor shall sppointment of a teceiver
for the Colluteral by uny court at the request of isader or by agreement with Borrower, or the entening inlo possession of any
past of the Collnteral by such recesver, be deemed winike Lender a mongagec:in-pussesnion or olherwise responsible or Liable
in any manner with respect to the Collateru) or Use use, z2eupancy, enjoyment or operation of all or any portion thereaf. Upon
the occurrence of any Defoult, thix Mortgage shall constivute = direction and full authonty 1o cach lessee under any Lease and
each guarantor of any Lease 1o pay oll Rentn to Lender withaut proof of the default rehied upon. Borrower hereby irvevocably
suthorizes and holds harmless each Jensee and guarantor to rely apen.and comply with any notice or demand by {.endder for the
payraent to Lender of any Rems due or to become due.

(b) Limutation of Lender's Ligbility. Lender shall not be hable for any Joxs sustamed by Borower sesulting from
Lender’s falure to Jet the Premines following the occurrence of uny one of more Delxults o from any othier act or omismon of
Lender in manuging, operating or maintaining the Premises following the occunance of any onc or more Defaults | ender shall
not be oblignted to observe, perform or discharge, nor does Lender hereby undertake '« chaerve, pesform or discharye any
covenant, letm, condition or agreement contained in any Leas to be observed or performad by the Jessor thereunder, of any
obligation, duty or lisbility of Borrower under or by reason of thix Mortgage, and Borrowe, (nali and docs hereby agrec to
indemnify and defend Lender for, and to hold Lender harmiens of or from, any and all hsbiinty, Joss or damage which Lender
may or might incur under any Lease or under or by reason of this Mortgage and of or frum any and e'i ciyims and demands
whatsoever which may be asseried ngauinst Lender by reason of any alleged obligstion or undertaking or 117 pant 10 observe of
periorm any of the covenanis, terms, conditions or agreements contained in any Leane. Should Lender tacur any such habaluty,
los or dumage under any Leuse or under or by reason of this Mortgage, or in the defense of any such cla ¢i d~mand, the
amount thereof, including costx, expenscs and attomeyy’ fees, shall become immediately due and pavable by 1c:co ver with
interemt thereon at the Defoult Rate and shall be secured by this Mortgage. Neither this Mortgage nor the assignment of Leasces
and Rents contuined herein shall operate to place responsibility for the care, control, managerent or sepair of the Premives of for
the carrying out of any of the covenanis, terms, conditions or agreements contamed in any Lease upon Lender, nor shall it
operate 1o make L.ender responsible or tiable for any wasie committed upon the Premises by any tenant, occupant or other party,
or for any dungerous or defective condition of the Premises, or for any negligence in the management, upkeep, repair or control
of the Premises resulting in Joxs or injury or death to any tenunt, occupant, licensoe, employee or siranger. 3

®) Lender's Collection of Rents. 13orrower hereby further grants to Lender the nght effective upon the occurrence of 8
a Default, to do any or all of the following, a1 Lender's uplion: (1) enter upon and take possession of the Premiscs for the purpose
of callecting the Renta, (ii) disposes by the urual summary proceedings any tenant defaulting in the payment thereof 1o Lender, DN
(1) lense the Premises or any pant thereof (including leases that extend beyond the tenm of this Mongage), (iv) repurr, restore -
and improve the Premises, and (v) apply the Rents after puyment of certain expenses and capital expenditures relsting tothe (%
Premiscs on account of the Liabilities in such order and munner as Lender may clect, in ity sole discretion. Lender shallhave (D
the authority, as Horrower's attomey-in-fuct, such authonty being coupled with an interest and imevocable, 1o sign 1ac name of
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Borrower ard to bind Borrower on ull papers and documents relating to the eperation, leasing and maintenance of the Collateral.
Such nssignment and grant shall corlinue in eflect until the Linbilities are puid in full, the exceution of this Mortgage
constititing and evidencing the irrevocable consent of Barrower to the eatry upon and taking posisession of the Premises by
Lender pursuant to such grant, whether or not foreclosure proceedings have been institwted. Neither the exercise of any rights
under this paragraph by Lender nor the application of uny such Rents to payment ol the Linbilities shall cure or waive any
Detoult or notice provided tor hereunder, or invalidate any aet done pursuant hereto or pursuant to any such notice, but shall be
cumulative of all other rights and remedics.

9] Application. Borrower shall apply the Rents to the payment of all necessary and reasonable operating costs ond
expenses of the Collateral, debt service on the Liabilities, and a reasonable reserve for future expenses, repairs and replacements
for the Collateral, before using the Reats lor Borrewer's personal use or any other parpose not fer the direct benefit of the
Colluteral,

() Rights of Lessor. Lender shall have the right and option to commenee o ¢ivil setion to foreclose this Mortgage and
to obtin o judgraent of foreclosur subject to the tights of any lessee of the Premises. The fuilure (o join the lessor or any lessee
as party or parties daindant in any such civil action or the fuilure of any Deeree of Foreclosure and Sale or similar order or
decree w loreclose his, by, its or their rights shall not be asserted by Borrower us a defense in any sivil action instituted to
collect Linbilities, or upy pit thercol or any deficiency remaining unpeid alter foreclosure and sule of the Collateral, uny statute
or rule of luw at any time exisidae o the contrary rotwithstanding.

Q] Attornnent. In the eveii of the enfereement by Lender of the remedies provided for by law or by this Mongage,
the Tessee under cach Lease aflecting o2 or any portion of the Premises shall, st the option of Lend-r, atlom o any person
suceceding o the interest of Borrower as vesult of such entorcement and shall recognize such sucsessor in interest as lessor
under such Leuse without change in the termy or ather provisions thereot’ provided, however, that said suceessor in interest
shall not be bound by any payment of rent or aditizna) rent for more thais one (1) month in advance or uny amendment or
muditication to my leuse made without the consentar-ender or said successor in interest, Jénch lessee, upon request by said
suecessor i interest, shall exceute and deliver mn insiesaeant or instruments conlirmung such wtlornment,

L1 Lenders Performaneg. I Borrower ails to pay or pertorm sny ol ils obligations hercin contpined (including
payment ol expenses of foreclosure und court costs), Lender may(bvt need not), as ugent or attorney-inelact of Borrower, make
any puynient or pertorm (or cuuse 1o be performed) any obligation o Berrower hereunder (including without limitation making
pavments of prineipal, interest or other mmowts ou uny lien, encumbrwiee or charge oncany of the Collateral, completing eny
construction; making repairs; prosecuting collection of the Collateral or proeveds thereol, purchasing, discharging, or settling
any tax hen or other lien or claim) in any form and manner deemed expediens oy Lender, and any amount so paid or expuended
(plus reasonable compenyation to Lender for iy ovtsolspocket and other expense’ for such matter for which it acts under this
Mortgage), with interest thereon ot the Pefault Rate, shatl be added to the Linbilites socdshioll be repaid to Lender upan deatnd.
[ making any puyinent or securing any pertormanee telating o any obligation of Borawerhereunder, Lender shall B the sole
Judge o the legality, validity and amount of any ien or encumbrance and of all other mateersnecensiry 1o be detennined i
satistuction thereol. No such aetion of Lender shall ever be considered ag o waiver ol any righl eseruing to it o secount of the
vectirrenee of uny matter which constitutes u Detualt.

1200 Subrogation. To the extent that Lender, on or alter the date hereol, pays any sum upder sy pravision of law or
any insteument or dosurment cremting any lienor cther interest prior or superior o the hen of this Mortgage, are8orrower or any
other person pays any such sum with the proceeds ol the loun seeured hereby, Lender shall have nnd e entitied i lien er ather
mteeest on the Collateral equal in priority o the Fenor other interest dischiarged and Lender shall be subrogitea, aespite therr
release ol record, o and receive and enjov all rights and liens possessed, beld or enjoyed by, the holder of such tien which shall
renumn i existence und henefit Lender in seeuring the Liabilities.

20 Munagement ol Premisey  Borrower shall manage the Prenuses through its own pe sonnel or a third party
approved by Lendder, und Botrower shall tiot ot sact with any other hind pary for property imthagetent services without (4) the
prior written approval by Lender of sueh party and the terms ol tts comtraet for managenment services, which approval sha'l not
be unrensonubly withheld, and (i) Lender receives o xubordination of any hien by the Manager in form and substanee
sutiatuctory to Lender. E

122 Useolthe Promises  Borrower sl not sufler or permit the Premises, or uny postion thereol, 1o be ased for any
purpose exvept o residentind apurtinent complex, nor shall Borrower permit the Prenmises to be used by the pubhic withou
restriction of e such munner as tight reasonabls tend to impur Borrower's title to the Premises or any portion thereol, o2 i
such anner as tght reasoribly imeke possible o ¢liim or clanny of easement by prescriphion or sdverse possession by the

{
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public, s such, or of implied dedication of the Premises or any portion thereof. Borrower shall not use or permit the use of the
Premiscs or any portion thereof for any unlawful purpose.

1.23  Liligetion |nvolving Premises. Borrower shall promptly notify Lender of any litigation, threatened htigation,
administretive procedure or proposed legislative action initiated against Borrower or the Premises or in which the Premiscs are
directly or indirectly affected, including any proceedings which seek to (i) enforce any lien against the Prem.scs, (i1) correct,
change or prohibit any existing condition, feature or usc of the Premises, (iii) condemn or demolish the Premises, (iv) take, by
the power of eminent domain, any portion of the Premises or any property which would dumage the Premiscs, (v) modify the
zoning applicable to the Premises, or (vi) otherwisc adversely affect the Premises. Borrower shali initiste or appesir in any legal
action or other appropriate proceedings when necessary to protect the Premises from damage. Borrower shall, upon written
request of Lender, represent and defend (ut trial and appellate levels, with counsc] acceptable to Lender and at Borrower's sole
cost) the interests of Lender in any proceedings described in this Section 1.23 or, at Lender's clection, pay the fees and expenses
of uny counsel reteined by Lender to sepresent the interest of Lender in any such proceedings.

1I. REPRESENTATTONS AND WARRANTIES

To induce Lender 2¢ muke the Joan secured hereby, in addition 1o any representations und warraniies in the Note, any
Related Agreement and Art.cic V hereof, Borrower hereby represents and warrants, as of the date hereof and until the Liatwhitics
are paid in full and the Obligauors rre fully performed, that:

2.1 Tille. Borrower is well véized of the Premises, and of a good, indefeasivle estaie theren, in foe simple. The
Collatern] is free from all encumbrances wiatsoever (and any claim of any other person thereto) other than the encumbrances
created by this Morigsge and the Related Agreemints and those expressly approved by Lender i wnting (the "Permitted
Exceplions”). Borrower has good and lawful 1igh* o sell, mortgage and convey the Collateral. 13orrower, its successors and
assigns will forever wasrant and defend the Collaisrs! apainst all claims and demands whatsoever.

2.2 Power and Aushority. Borrower, and if Bo.rowes-is more than one party, each panty constituing Borrower (and, if
Borrower or uny constituent party of Borrower is u parinerskip, cuch of Borrower's and any constituent party’s general partners)
is duly organized and validly existing and has full power and duc au honty lo execute, deliver and perform this Mortgage, the

Note, and any of the Related Agreements in accordance with their tomes. If Borrower is a corporation, a himited partnership or a
limited liability c.mpany, Borrower is qualificd 10 do business and 18 1% grod standing in the state in which the Premises are
located, and is in good stending in the State of its incorporution of creation. *wuch execution, delivery and performance has been
duly authorized by ull necessury corporate, purtnership or company actior-z.id approved by cach required governmental
authority or other party. ‘The abligations of Borrower and cvery other party ther 1o under this Monigage, the Note and the
Related Agreements ure the legal, valid and binding obligations o' each, enforceabie 02 Lender in accordance with their s,
subject to applicable bunkruptey, insolvency, reorganization, moratorium and other simiio lasws applicable 1o the enforcement of
creditors’ rights generally.

2.3 No Defoultor Violations. No Defuult or event which, with notice or passage of tizae or-hoth, would constitule a
Default ("Unmuotured Event of Defoult™) has occurred and is continuing under this Mongage, the Note, o7 any of the Related
Agreements. Neither Borrower, nor any purty constituting Borrower, nor any general partner in any sueli pariy, is in violsuon of
any governmentul requirement (including, without limitation, any applicable securities Jaw) or in default urdzr-any agreement to
which it is bound, or which affects it or uny of its property which default would have s matenal adverse affectorihe Borrower's
alvility to pay the Liabilities and perform the Obligations and/or on the value of any of the Collatersl, and the cwsution, delivery
and performance of this Mortgage, the Note or any of the Related Agreements in accordunce witk; their terms and the use and
oceupaney of the Premines will not violate any govemmental requirement (including, without imitation, any applicable usury
law), or conflict with, be inconsistent with or result in any default under, any of the representations of warvantics, covenanis,
conditions or other provisions of my indenture, mortgage, deed of trust, casement, restriction of record, contract, document,
agreement or instrument of uny kind to which any of the foregomg is bound or which aflects 1t or any of its propenty, except as
identified in writing und upproved by Lender

2.4 No Litigation o Governmental Controly. There are no proceedings of uny kind pending, of, 1o the knowledge of
Bonower, threutened, uguinst or aflecting 3orrower, the Collateral (including any uttempt or threat by any govemnment authonty
1o condemn or rezone all or any portion of the Premiscx), any party constituting 13orrower or any general pariier in any such
party which (a) involve the validity, enforceability or prioniy of this Monigage, the Note or sny of the Related Agreements or (b)
enjoin or prevent or threaten 10 enjoin of prevent the use and oscupancy of the Collateral or the performance by Borower of its
obligations hereunder; and there are no rent controls, governmental moratana or environment contrels presently in existence, of,
10 the knowledge of Borrower, threntened, affecting the Premises, except as identified in wniting ie, and approved by, Lender
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23 Lisns. Title to the Collatersl, or any part thereol, 1s not subect to auy liens, encumbratices or defects of any nuture
whatsoever, whether or notof regurd, and whether or not customarily shown on tithe insurance policies, except the Perm tted
['Neeptions.

2.0 Finaneial aid Oper g Sttetne (. All tinaneial and operating stutements subimitted to Lender in conneetion
with the loan sceured hereby are true and correct in ull respeets, (applivd, in the case of uny unaudited stutement, on a basis
eonsistent with that of the preceding liscal vear; and Cuiely present the respective linanciol conditions of the subjects thereof and
the results of their operations as cf the respective dotes shown thereon. No matersally adverse changes huve oceurred in the
financial conditions and operations reflected therein sinee their respective dates, und o additional borrowings have been made
since the date thereof other than the borrowing made under this Morigage and any other borrowirg approved in writing by
Lender

27 Other Statemetits Lo Lender. Neither this Mortgage, the Note, sny Relmed Agresment, nor any document,
agreement, report, sehedule, notice or other wriiing furished to Lender by or on behalf of any pazty constituting Borrower, or
any general partese oF any such perty, containg nay omission or miskeading or untme statement of any material facl.

28 Lhira Py Agresments. To the best of Borrower's knowledge, each Third Party Agreement is unmodified and in
(ull foree and cffeet ana Fee from defoult on the part of cach party thereto, and all conditions required to be (or which by their
nmature can be) satistied by nig party to date huve been satisfied. Borrower has not done or said or amitted to do or say anything
which would give any obligor o sy Third Party Agreement any basis for any ¢laims against Borrower or any counterclaim to
any claim which might be made Uy Horrower against such obligor on the basis of uny Third Pany Agrecment.

29 Floodway. The Premises eeC 5000 in a regulatory Noodway or in a “special flood hazard aren® or an "A" or V"
zone a8 shown on a Flood Hezard Boundary Magca Flood Insuranee Rate Map or equivalent map published by the Federal
Insurance Administration, the Fedarnd Bmergenes Management Agency or their suceessors.

L. DEFAULT

fach of the tollowing shall constituie o detoult ("Delimlt?) hescunder (including, i Borrower consists of more than one
person or enlity, the veeurrence of uny of such events with reapueiaa any one or more of such persons or entities):

31 Pavinent Performanze. Failure to make any payment of priacipal or interest or any other mmount on the Note or
any of the other Linbilities, when an 1 as the same shall become due and payasle and the continuation of such fuilure for ten (10)
davs after such due date. Failvee to make any pavment of principal or interest ez any other amount on the Note or of the other
Libilities at maturity, whether by aceeleration o atherwise. Default in the timelyand proper performance ol any of the other
covenants or agreements of Borrowver contained herin, and, except it the continued operation or safety of the Premises, or the
lien hereof or the lien of any other seeurity granted to Lender or the value of the Collatzia is immediately threatened or jeopar-
dized, the continuation of such failure for thirty (30) days atler written notice thereol'is given fsorrower by Lender. A Default
oceurs under the Note or under any o the Related Agreements.

32 Reeeiver, Suspension, Attnchment. The appointment, pursuant o an order of o court e1 competent jurisdiction, of
o trustee, receiver or liquidator of tae Collateral er any part thereof, or of Borrower, or any terminaliciue coluntary suspension
of the transaction of business of Bortower, or any attachment execttion or other judicial seizure of all o g7y =ubstantiol portion
of Borrower's ussets which attachment, exceution or seizure is not discharged within thirty (30) days.

KK Bankruptey Filing, Other Consents or Faitures. Borrower, o ift Borrower is a purtnership any constituent gencerul
partner or joint venturer in Borrower, or if Borrower is o trust or similar entity any trustee or beneficiary of Borrower or if
Borrower is a limited liability company any constitient member in Borrower (any and all ol Borrower, any such constituent
general partner or joint venturer, ary such trustee or beneticinry, and any such member, being included within the term
“Borrower” for the purposes of this Seetion 3.3 and Seetions 3.2, 3.4 and 3 $ hereol), shull file a voluntary case under uny
applicuble bankruptey, insolvency, debtor relief, or other similar taw now or bereatler in eflect, or shall consent (o the
appointment of or taking possession by 4 receiver, liguidator, nssignee, trustee, custodian, sequestrator (or similar oflicial) of
Borrower or for any purt of the Collaternl or any substantinl part of Borrower's property, or shall muke any general assignment
tor the benetit of Borrower's erediters, or shall fail generally to pay Borrower's debts s they become due or shall take any action
in furtherance of any of the foregoing,

3d Vo Jdankguptes Filing. Any involuntary ease is brought against Borrower under any bankruptey,
tsalvency, debtor retiet, or similur law now or herenfter in elleet and such case is not dismissed within sty (60) days afler its
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filing; or Borrower consents o or fails to oppose any such proceeding; or the court in any such proceeding enters a decree of
order appointing u receiver, liguidstor, ssignee, custodian, trustee, sequestrator (or similar oflicial) of Borrower or for any pest
of the Collateral or any substantial part of Borrower's property, or orders the winding up or liquidation of the affaurs of
Borrower, and such decree or order is not dismissed within thirty (30) days afler the entry thereof.

35 Guarantor. Default under the temus of any agreement of guasanty relating 1o the indebiedness evidenced by the
Note or relating to any other Liabilities, or the occusrence of any of the events enumerated in Sections 3.2, 3.3 or 3.4 with regard
to any guarantor of the Note or other Liabilities, or the revocation, limitation or tetmination of the obligations of any guarantor
of the Note or other Lisbilitics, except in accordance with the express written terms of the guaranty.

3.6 Transfer. Any Transfer or Encumbrance prohibited under Section 1.6 hereof, without the prior wnitten consent of
{.ender.

3.7 biocilaneous. 1f Borrower is other than o natural person or persons, without the prior written consent of Lender
in cach case, (a) th dizsolution or termination of existence of Borrower, voluntanly or involuntanly, whether by reason of death
of a general partner cr muember of Borrower or otherwise; (b) the amendment or modification in any materia) respect of
Borrower's articles, ag:cerent of partnership, operating agreement or its corporale resolutions relating to this transaction or its
articles of incorporation or “wiars, or (¢) the distribution of any of Borrower's capital, except for disinbutions of the proceeds of ]
the Loan secured hereby and cas’ from operations. As uscd herein, “cash from operations™ shall mean any cash of Borrower '
camed from operation of the Collz.zal (but not from a sale, borrowing or refinancing of the Collateral), available after paying
all ordinary and necessary current exprases of Borrower, including expenses incurred in the maintenance of the Colleteral, and
afler establishing reserves to meet current or reasonably expected obligations of Borrower relating to the Collateral. If Borrower
or any guarantor s 8 natural person or persons, the death, legal incompetency or mental disability of any 3orrower, any general
partner or member of Borrower or any guarame.

38 Tux on Lender. The imposition of a tux;-otier than a state or federa) income tax, on or pavable by Lender by
reason of its ownership of the Note or this Mortgage, and 1orrower not promptly paying said 1ax, or it being illegal for Borrower
to pay said tax.

39 Representations and Wamrantics. Any representation, warranty or disclosure made 1o Lender by Borrower or any
guarantor of any Liabilitics in connection with or as an inducement o thic faking of the loan cvidenced by the Note or this
Mortgage (including, without limitation, the representations and warranties contained in Article 1] of this Morigage), or any of
the Related Agreements, proving to be false or misleading in any material c<apect as of the time the same was made or at any
time, whether or not any such representation or disclosure appears as part of this Mor gage.

310 Otherloans. Borrower's {ailure 1o pay or perform or Borrower's defaul uider any other promissory note, loan
document or other evidence of indebledness with Lender afler expiration of any applicabie atice and cure period.

311 Senior Obligations. There exists any uncured default under any morigage, deed < qus!. lease, seucnity agreement
or any other monetary encumbrance senior in priority to this Mortgage (provided, however, that nothing 'ierein shall be deemed
a consent by Lender to the existence or priority of any such senior obligation).

312 Creation of Prior Lien. Any of the Related Agreements shall, gs a result of any action taken by Bezower, cease 1o
create a valid and perfected first prionity lien upon any of the security purported to be covered thereby.

303 Abandonment. Borrower abandons the Premises or ceases 1o do business or terminates its business at the Premises
for any reuson whatsoever.

IV. REMEDIES ;

4.1 Asgeleration. Upon the occurrence of any Defuuit, the entire indebtedness evidenced by the Note and al] other o) !
Liabilitics, together with inlerest thereon ot the Defoult Rate, shall, st the option of Lender, notwithstanding any provisions (o a] j
hereof und without demand or notice of any kind to 3orrower of to any other person, become and be immediately due and o
payable. N .

M

42 Remedies Cumulative. No remedy or right of Lender hereunder or under the Note or any Related Agreements or N ;

otherwise, or available under applicable law, shall be exclusive of any other right or remedy, but cach such remedy or nght shall % '

be in addition to every other remedy or right now or hereafter existing under any such document or under applicable law No
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diluy 10 the exercise of, or omssion to esereise, sy retnedy or rightacerumg on any Detault shal) unpar any such remedy or
nght or be construed to be a warver o any such Defaalt or an aequiescence thereim, nor shall st atieet iny subsequent Detault of
the sume or a ditterent amtare. Every sueh remedy or nght may be exeresed soneurrently or independently, and when and as
aflen as gy be deemed expedient by Lender. Al obligations of Borrower, and all rights, posvers and remedies of Leimder,
¢apressed herein, xhindd be i addtion Lo, and not o limitation of, tose provided by Taw or i the Note or any Reluted
ARreCety or any other Writler agreement or eitrament relubing (o any of the Lintabities or any seeunty therefor

4 Lossesaonel Pramises Rumiedies under Note and Beloted Ageesiosuts  Borroswer hereby swaives all nght to the
possession, meome and rents ol the Premmises (rom and alter the oceurrence of uny Defoult Lender is hereby expressly
authonzed and emposvered, o the extent permitied by Jaw, at and followsng any such oceurrence. W enter into wwd upon wul
Like possession of the Prenvises or any part thereof, 1o exelude Borrower and it apents and employees thereof from, and
Borrower shall immedintely surrender possession of the Premises: Lender may msare the Premises, contragt with thied parties 1o
wssist Lender, complete any constraction in progeess thereon st the expense ol Bogrower, fease the siume (inclading without
ontation leuses extending past the e of the Loan), colleet and regeive all Rents and upply the sutne, less the nocessury or
appropriate expenses of collection thereof, cither for the care, operation ad preseevation ol the Prenses or, mt the elechon of
Fender in s sele dueretion, to a reduction of such of the Lintilities in such order as Lender muy elect. Lender, v addition to
the nights provided 2ider the Note and any Relmed Agreements s also heteby granted tull and complete authonty to enter upon
the Premuses, emplor wiichmen to protet the Personalty and Improvements from depredation or injury and to preserve und
prroteet the Collateral, n2al  continue any and all outstunding contruets for the erection and completion of Tmprovenent ¢ to the
Premnises, to make and ented oo any contraets wxd obligations wherever secessary in sty own naene, and (o pay and diseharge all
debts, obligations and labiliies wemreed thereby, all ot the expense of Borrower. Al such expenditures by Lender shal) by
Laabilities hereunder which shalt aerue interest at the Delault Rate

A Forgelosure: Expenge of Uizpicgior, When the Finbilities, or uny part thereol, shal! become due, whether by
neceleration or otherwise, Lender shall have tesight o foreclose the lien hereof for such Linbihties or part thereof. [nany st
1o foreglose the lien hereol, there shall be allowed wnd included ax additional indebledness i the deeree for sule all expenditures
and expenses which may be puid or incurred by ar o behall of Lender for attorneys’ fees and expenses, appraisers’ fees,
envirotmental studies and/or audits, outluys for docamentary and expert evidenee, stenographers' charges, publication costs and
costs (wWhich muy be estimated as Lo items o be expendeaaller entry of the deeree) of procuring all such abstracts of itle, title
searches and examinations, ttle insurance poheres, mnd simidar Gotn und nssurances with respect to title, us Lender may deein
necessary either to prosecute such suit or to evidenee to bidasrs atany sale which muy be had pursuunt 1o such decree the true
condition of the title to or the value of the Prenuses. All expendiures and expenses ol the nuture in this Section 4.4 mentioned
and such expenses and fees as may be incurred w the protection of dhei?renuises und the maintenance of the lien of this
Mortgage, including the tees of any attorney einployed by Lender in any Paazation or other proceedingt aflecting this Mortguge,
the Note, the Related Agreements or the Premises, including probate andon/kruptey proceedings, or in preparation for the
connencement or defense of any Jitigation or other proceeding or threateid Jitipation or other progeeding, shall be
umnedisedy due and payable by Borrower, with interest thereon at the Default 1ote, apd shall be secured by this Mortgage.

4.5 Applicition of Proceeds ol Foreglosure Sulg. The proceeds ol uny forectosii sale of the Premises shall be distrib-
ated and applied in the following erder of priovdy: fiest, on account of all costs and expenssz-ineident 1o the foreclosure
proceedings, including all such items as are mentioned in Section 4.4 hereoll seeond, on sceougol all Liabilities, with interest
thercon s heretn provided; and thud, any surplus o Borrower,

4.6 Appoinunent of Regeiver. Upon, or at any time afler, a Defuult hereunder and before or sfier die filing of
complaint to toreclose this Mortgage, the Lender may petition to have o receiver for the Premises appoinied”_Such appointiment
may be made cither betore or alter sale, without notice, without regard o the solvency or insolvency or Boriowesat the time of
application for such receiver and without regard to the then value of the Premises or whether the sume shall bethen oceupied as
o homestead or not, snd Lender or any holder of the Note may be appointed s such receiver. Such receiver shall have power to )
collect the rents, issues and profits of und from the Premises during the pendeney of such foreclosure suit and, in case of a sale 5 a)
and a deficiency, during the full statutory period of redemption, whether there be redemption or not, as well us during any

further period when Borrower, exeept for the intervention of such receiver, would be entited (o collect such rents, issues and Eﬁ
profits, und all other powers which may be necessary or are usual in such cases for the protection, possession, control, N
management and operation of the Premises during the whole of suid period. The court from time to time may authorize the 4 &)
recciver Lo apply the netincome in his or her hands in payment in whole or in part of: (n) the Linbilities secured hereby or by on ;
any decree toreclosing this Mortgage, or any tax, special assessment or other lien which may be or become superior to the lien Jo

hereol or of such decree, provided such application is made prior to foreclosure sale; and/or () the deticiencey in case of o sale
und deficieney
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4.7 0y opery I g 11 a Default exixts, Lender may excreise from time (o ime any nghts and remedics
availuble to it under applicable law, or oderwine avmlaole (o i1, 1 sddition 10, and not 1n hicu of, any nghtx and remodies
expressly granted in this Lender. Borrower shall, promptly upon request by Lender, axsemble the Collueral and make it
available to L.ender at such place or places, reasonably convenient for both Lender and Borrower, as Lender shall dexignate
Any notiftcation requited by law of intended disposition by Lender of any of the Collateral shali be deemed reasoriably and
properly given if given at least five (3) days before such dispoxiion. Without limiting the foregoing, whenever a Default exists,
lender may, with respect 1o so much of the Collateral a ix personal property under applicable law, 10 the fullexst extent
permitied by applicable luw, without further notice, edvertisement, hearing or process of law of any Kind, (1) notify any person
obligated on the Collateral 10 perform directly for Lender its obligations thereunder, (11) snforee collection of any of the
Collatera! by suit or othenwise, und surrender, release or exchange sll or any pan thereof or compromise or extenid or renew for
any period (whether or not longer than the original period) any obligations of any nature of any party with respect thereto, (in)
endorse any checka; drafts or other writins in the name of Borrower to allow collection of the Collateral, (iv) take contro) of
any proceeds of the-Colluteral, (v) enter upon any premises where any of the Collateral inay be located and take possession of
and remave such Crlrteral, (vi) sell any or ol of the Collateral, frec of all nghts and claimx of 13omrower therein asd thereto, s
any public or privote kal, and (vii) bid fer and purchase any or all of the Collateral ot any such sale. Proceeds of any disposition
by Lender of any of the Callatzenl muy be applied by Lender 1o the payment of expenses m conraction with tie Collateral,
including attomeys fees and lego! expenses, and any balance of such prozecds shall be applied by Lender toward the payment of
such of the Liabilities and in such order of application as Lender may from time (o time clect. Lender may exercise from time to
time any rights and remedies availy™ic to it under the Uniform Commercial Code or other apphicable law as in effect from time
to time or otherwise available to it undes applicable law.

Borrower hereby expressly waives preserimein, demand, notice of dishonor, protest and notice of protest in connechion with
the Note and, (o the fullest extent permitted by applizable law, uny and all other notices, demands, advenisements, heanngs or
process of law in connection with the exercise by ieider of any of its rights ard remedics hereunder. Borrower hercby
constitutes Lender its attorney-in-fuct with full power of sostitution to take possession of the Collateral upon any Defuult and,
us Lender in its sole discretion deems necessary or proper, to execule and deliver all instruments required by Lender 10
asccomplish the disposition of the Collateral; this power of atimer is s power coupled with an interest and 1s irvevocable while
any of the Liabilitics are outstanding.

4.8 Perfonnanes of Third Panty Agreements. lender may, i1 1% sole discretion at any time afler the occurrence of u

Default, notify any person obligated to Borrower under or with respect to/ary Third Panty Agreements of the existence of a
Default, require that performunce be made directly to lender at Borrower's ¢#yense, and advance such sums as are necessary or
sppropriate to sutisfy I3orrower's obligations thereunder; and Borrower agrees (o cooperate with Lender in all ways reasonably
requested by Lender (including the giving of any notices requested by, or joining in.an notices given by, Lender) to accomplish
the foregoing,

4.9 No Liubility on Lender; Indemnpity. Notwithstanding anything contained hercir, Lénder shall not be obligated to
perform or discharge, and does not hereby undertake to perform or discharge, any obligation, duyy or hiability of Borrower,
whether hereunder, under uny of the Third Party Agreements or otherwise. Borrower shall be and reinain liable for all a1s
obligations. Except for mutters caused by the gross negligence or wilful misconduct of Lender, Bonowsys «hall and does hereby
agree to indemnify and defend against and hold Lender harmless of and from: (1) any and all lisbilities, luss<s or damages which
Lender may incur or pay under or with respect to any of the Collateral or under or by reason of its exercise of aghts hereunder;
and (ii) any and all claims und demands whatsoever which may be asseried against it by reason of any allegea obisgations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements contained in any of the Collatera) or
in any of the contracts, documents or instruments evidencing or creating any of the Collateral. Lender shall not have
responsibility for the control, cure, management or repair of the Premises or be responsible or lisble for any negligence in the
manegement, operation, upkeep, repair or control of the Premises resulting 1n loss, injury or death 10 uny tenant, licensee,
employee, stranger or other person. No liability shall be enforced or asserted against Lender in its exercise of the powers herein
granted 1o il, and Borrower expressly waives and releases any such liability. Should Lender incur any such liability, loss or
damage under any of the Leases or under or by reason hereof, or in the defense of any claims or demands, Borrower agrees to
reimburse Lender immediately upon demand for the full amount thereof, including costs, expenses and attomeys’ fees, plus
interest thereon at the Default Rate.

4.10  Prepayment Charge. If this Mortgage, the Note or any Related Agreement provides for any charge for prepayment
of any Liabilitics, Borrower agrees 1o pey said charge if for any reason any of said Liabilities shall be paid prior to the stated
muaturity date thereof, even if and notwithstanding that a Default shall have occurred and Lender, by reason thereof, shall have
declared said Liabilities or all sums secured hereby immediately due and payable, and whether or not said payment is made prior
1o or at any sale held under or by virtue of this Section IV.
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S0 Sl e lroteet thie Bremisey. Lender shall have te power and muthority (bus not the duty) to institute and
it any suis and proceedings o Lender may deem advisuble () o prevent any impairment of the Premises by any aets
which muy be untwtul or which violate the terms ol this Mortgage, (b) to preserse or proteet its imterest in the Premises, or (¢)
o restrmn the entorcement of'or complionee witk: any legistation or other governmental enaetment, nile of order that may be
unconsttutional or otherwise invalid, it the enforzement of or complianee with such enactment, rule or order might impair the
seaunty hereunder or be prejudicial to Lender's interest,

12 Deduy or Omission No deluy or orisston of Lender in te exercise of uny night, power or remedy AeCIuing upon
any Detault shall exhaust or impaie any sueh right, power or remedy, or be construed to waive uny such Defimlt or to constitute
tespuiescence therein. Every right, power wind reriedy given to Lender muy be exercised rom S o ime and os oflen 18 may
b deemed expedient by Lender.

V. ENVIRONMENTAL MATTERS
51 DRiuiions For purposes of this Alticle:

(W "Envirdnmeental Luws" menns any baderul, site or local statute, law, code, rale, regulation, guideling, ordinanee,
order, stundurd, permitdeerise or requirenment Greluding consent deerees, pucensd decisions, judiaml iterpretations and
wcdmnsteutive orders) now exetmg or hereinafter enacted wgether with w!® relmed amendments, implementing regulations and
renuthorizations, pertmning o peolection, prewrvition, cotservation of tegulution of the envitonment, neluding, but nol
himated o the Comprehensive Enviratmental Rusponse, Compension, s Lty A, 42 U8 C 89001 ot seq
(CERCLA™, the Besouree Conservatan it Resovery At d2 U8 C 80901 ol sy CRCRA™). the Toxte Substances Control
AL TSSO 3007 etseq CTSCA™ R Clern Air Aet 42 LS C 87400 ¢t serg s and the Clean Water Act, 33U S ¢ §128)
et seq, anchuding, i the Premses are Tocuted i o, the Blinows Environmental Protection Aet. 1 Rev St Ch 111172,
§1000 gl seg , teodleetively, the “Hlineis Envircii sentm Aet”).

(n “Hueardous Muterial” nsans.

() “hazsdous substiunces™ as detinad by CERULA or the Hhnois Envirnmentnl Act,

() “huzardous wastes®, as detined by RCRA,

() any pollutant or contmmnnnt, of hazardous, dungerous o foxee chemen), muteral, waste or other substunce
("potbutant™) within the meamng of any Enviconmental Laws, which Enviromscital Luwws protubi, lumt, otherwise regulute,
relate to or impose obligations, lubihity or stendards coneenung te e, exposure celense, generation, manulicture, sale,
transport, handhng, storage, treatment, rease, presence, disposal or reeveling ofaecipolltunt,

(V) petraienm or erde ail,

(V) any rudioustive tmatennal, sl ng any souree, special nuclear ar by-product materiar ey detined st d2 U8 ¢
$20011 ¢l sy s ammendments therelo and semthorizations thereof'

(V1) usbestosecontmming muenuls i any form or condition,

(ve) polyehlonnated biphenyls ("PCIH"), and

(v natural gus, tataral gos hguids, liquiied natural gas or syrthetic gas useuble for fugl

(©) “Envirommental Acions” meuns:

(1) uny notiee o violuton, correspomdence, compluing, clim, eiwtion, demmand, mquary or inquiries, report, action,
assertion ol potential responsibility, hen, encimbrance, or proveeding regarding the Premises or property adjaeent to the
Premises, whether formal or infurmal, absolute or contingent, mutared or unmatured, brought or issued by any
governmental umit, ugency, or body, or any person or entity respecling:

4B Environmental {aws,

) public health nisky,
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the environmental condition of the Premises, or any portion thereof, or the contamination of any other
property by Hazardous Material emanating from the Premines, incluaing actual or alleged damage or
injury to wildlife, biota. air, surface or subsurface soil or water, wetlands or other nstural sexources, or

the use, exposure, release, gencration, manufaciure, irunsportation 1o or from, handling, storage,
trealment, recycling, reclamation, reuse, disposal or presence of Huzardous Material either o the
Premises or transporied off-site for sale, treatment, storuge, recycling. reclunution, reusce or disposal,

(i) uny violation or claim of violation by Borrower of uny Environmental Laws;

(111} any lien for damages coused by, or the recovery of any costs incuryed for the snvestigation, remedution or
cleanup of any release or threatened release of Hazardous Material; o

(iv) the destruction or loss of use of propenty, or the injusy, illnexs or death of any officer, director, emplovee,
agent, repreawcatitive, tenunt or invitee of Borrower or any wther person ansing from or caused by the environsental
condition of the -remises.

5.2 Bepresenic s Borrower hereby represents and warrants to Lender that:

(a) The Premises andg Brayower have been and are currently in compliance with all Environmental Laws. All sequired
govemmental permits and licenses 22 m effect, and Borrower ix in comphiance therewath. B3arrowet hax not received any notice
of any Envirenmental Action respecting either the Premises, any offsite facility to which has been sent any such Hazardous
Mauterial for off-site treatment, recyeling, rectumation, reuse, handhing, storage or disposal, of any property adyscent to the
Premines.

(b No use, exposure, release, generstion, ranifacture, storage, treatment, transportstion or dixposal of Hwardous
Mauterial hux ocourred or ix oceurring on or from the Prc:eex except ax has been disclosed 1 wnting to ead approved by Lender
("Disclosed Materinl”). All Hazardous Material used, tresied, =iared, ransported to of from, genersted or handled on U
Premines has been disposed of on or oft'the Premises in o Jawul munner. No environmental, public health or safcty hazards
currently exist with respect 1o the Premiscs. No underground storage tanks (including petroleum atorage tanks) are now present
or have been located on or under the Premines in the past except as kax been disclosed in wnling to and approved by Lendes
("Disclonsed Tanks®).

(¢) There huve been no past, and there ure no pending or threatericd, Envizonmental Actions

Borrower agrees that all of the representations and warranties set forth herein wili be 2o the closing of the Loan end shall
survive the Loan, except as to matters which have been disclosed in writing 1o and appraved i Lender. At Lender's sequest,
1Borrower shll reaflinm such representations and warvantiex in wnting. The Borrower herely agrees to indemmifv and hold
Lender free and harmless from and against ull Joss, cost, damage and expense, ncluding attomey’'s foes and costs, which Lender
may sustain by reason of the inaccurucy or breach of uny of the foregoing representations and warrantiza ax of the date the
forvgoing representutions and warranties are inade and are deemed remade

53 Covenanis. I3orrower hereby covenunts and ag.ees with Lender as follows

(w) The Premives and Borrower shull comply with all Environmental Laws. All required govermmental penmits and
licensex shall remuin in effect or shall be renewed in o imely manner, and Borrower shall comply therewath. All Hazasdous
Material present, handled or generated on the Premises will be hundled, generated and disposed of 1 a lawful manner.
Borrower will satisfy all requirements of applicable Environmental Laws for the registration, operation, mamtenance and
removal of ull underground storage tanks on the Premises, if any. Without limiting the foregoing, all Hazardous Matenal shall
be handled in compliance with all applicable Environmental Laws,

()] Other thun Disclosed Material and Disclosed Tanks, no Hazardous Matenal shall be introzuced 1o or used,
generated, presented, stored, manufuctured, released, ireated, disposed, transporied onto or from or hundled o the Presmises,
provided that Borrower may hundle, store, use or dispose of products containing small quantiies of | azardous Malenals, which
products are of a type customarily found in apartment buildings and/cr houscholds (such us acrosol cans sontaming inseciicides,
puints, paint remover and the like) and provided further that Borrower shali handle, store, use, transport or disposc of any such
Hozardous Materials in a safe und lawful manner and shall not allow such Hazardous Mutenals 1o contaminate the Premises or

the enviromment.
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(©) Borrower shall immediately notity Lender of all Environmer:al Actions and provide copies within two (2) business
duys of receipt of all written notices, complaints, correspondence and other documents relating thereto. Borrower shull promptly
cure and have dismissed with prejudice all Environmental Actions (o the setisfaction of Lender, and Borrower shall keep the
Premises free of nny encumbrance arising from aay judgment, linbility or licn imposed pursuant to any Environmental Actions.

W) Borrower shall provide such information and certitications which Lender may reasonably request from time to ime
e insure Borrower's compliance with this Artiele V. To investigate Borrower's compliance with Environmental Laws and with
this Article V, Lender, its agents and employees, shall have the right, but not the obligation, at any time (o enter upon the
Premises upon reasonable notice to Borrower, tage samples, review Borrower's books and records, inlerview Borrower's
etmployees and ofticers, and conduct such other activities as Lender, at its sole discretion, deems appropriate to ensure
Borrower's compliance. Borrower shatl cooperats fully in the conduet of such an audit. I Lender decides to conduct such un
andit beenuse of (1) an Environmental Action: (it Lender's considering tuking possession ol or title lo the Premises afler default
by Borrower, (iii) o material change in the use of the Premises which, in Lender's opinion, increases the risk ol noncompliance
with Environment Luws; or (iv) the introductio 1 of Hazardous Material other than Disclosed Muterial to the Premises; then
porrower shallpus=apon demand all costs and expenses conneeted with such audit, which, until paid, shall become Linbilities
seeured by the Releied A greements and shall bear interest ai the Defaubt Rate. Nothing in this Anicle V shall give or be
construed as giving Lendesthe right (o direct or control Borrnwer's actions in complying with Environmental Laws.

54 Lender's Righito3ely. Lender is entitled to rely upon Borrower's representations and covenants contained in this
Article V despite any independens investigations by Lender or its consultants, Borrower shall take all necessary actions o
determine for itsell, and to remaiavare of, the cnvironmental condition of the Premises. Borrower shall have no night to rely
upan any independent eavironmental i vestigations or findings made by Lender or its consultants, exeept such reports provided
by Lender in conneetion with the acquisition of the Premises by Borrower.

55 Indemnilisntion. The term “Lender’s Eavironmental Linbility” shall mean any and all losses, liabiliies,
obligations, penalties, claims, fines, liigation, demanas, defenses, custs, judgisnts, orders, suils, proceedings, injunctive relief,
dormation requests, notice tetiers, damages (including <swsequentinl, pumtive and exemplury damuges), disbursements or
expenses of any Kind or nature whatsoever (ineluding attorneya”ives und experts’ (ees and disbursements and expenses) incurred
i and/or arising out of (whether before, during er alter the texm ol the Loan) investigating, defending against, seiling or
prosecuting any litigation, cluim or proceeding relating o andforinearred in conneetion with:

(a) any removal or remedinl action (as defined in CERCLAY orapzilar ¢osts incurred in responding to the presence or
threntened presence of and/or a release or theent ol release ol u Hazardous™aterinl) which may at sny time be imposed upon,
incurred by or asserted or swarded against Lender ndenmified Parties (deitned belaw) in conneetion with or arising from:

() any Hazardous Materint on, in, under or aflecting all or any portion el Premises, or any surrowhing areus,
or generated at the Premises,

(i) any mnterind usrepresentation: inageurney or brench of any warranty, coveneni cr sgreement contuned or
referred soan this Article S,

() any violation or claim of vielation by Boroser of uny Environmental Laws,

(v the imposition of any lien for damuges coused by, or the recovery of any costs ineursed tor v cluwnup of, any
release or threatened release of Tazardous Muterinl, or

(V) uny Environmental Actions; ol
{ citoreing the indetmmlications found herein

Hotrower shall mdeninty, detend (it trad and appellate tevels ad with counsel, experts and consultunts seceptable o Leider
and ut Borreseer's sale cost) and hold Lender indemmiticd Parties tree and husmless trom and agunst Lender's Environmental
Lanbihity (collectively, "Homower's indemmticats m Obligations®). “Lender fdermmbied Partygrexy” shall meun Lender, s
parent amd subsidiary corporations, wind vach of teir respective alliliater, shareholders, directors, ofticers, employees, and
ngents. Borrower's Tndemnitication Obligations »hatl survive in perpetuity the repayment ol the Note or any transter of the
Premises by Bortower, Lender or any of the other Lender ndemmtied Party, including by foreclosure or by o deed i hew of
forectosure Horrower and its sueeessors uid ass s heteby waive, telense and ugree not to make any clom on bring any cost
recovery action muanst any Lender Indermmified Pty under or with respect oy Eivaronmental Laws: To the extent that any
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Lender Indemnified Party is strictly liable under any Environmental Laws or Environmental Actions, Borrower's Environmental
Obligations to such Lender Indemnified Party under this indemnity shal] likewise be without regard to fault on the part of
Borrower or such Lender Indemnified Party with respect to the violation or condition which results in liability to such Lender
Indemnified Party. If Lender takes tile to or possession of all or uny part of the Premises, the Borrowes's Indemnification
Obligations shall not apply to any loss or cost incurred thereafter by Lender that Borrower establishes is the result of u release of
Hazardous Materials coused solely and directly by Lender's affirmative action and/or gross negligence as owner and operator of
the Premises; provided, however, that this Indemnity shall otherwise remain in full force and eflect. For purposes of this
section, a release of Hazardous Materials shall be presumed not to be caused by Lender if (a) the 13orrower, any third party, any
nct of God or net of War caused or contributed in any way to the release, or (b) an; similar release of like Hazardous Materials
oceurred before Lender took title or possession.

VL. GENERAL

6.1 Peomitted Acts. J3orrower agrees that, without affecting or diminishing in any way the hiability of Borrower or any
other person (ev<aplany person expressly released in writing by Lender) for the payment o performance of any of the
Liabilitics or for the xrformance of any obligation contained herein or affecting the lien hereof upon the Collateral or any pan
thereof, Lender may 11 ar.y.time and from time 1o time, without notice to or the consent of any person release any person liable
for the payment or perfreameace of any of the Liabilitics; extend the time for, or agree to alier the terms of payment of, any
indcbtedness under the Nol¢ o ey of the Ligbilities, modify or waive any obligation; subordinate, modify or otherwisc deal
with the lien hereof; accept addntizan! security of any kind; release any Collateral or other property securing any or all of the
Liabilities, make releases of any neion of the Premises; consent to the making of wny map or plat of the Premises; consent to
the creation of a condominium regime on !l or any purt of the Premises or the submission of all or any part of the Premises to
the provisions of any condominium act or =y similer provisions of law of the stste where the Premises are located, or to the
creation of any casements on the Premises or of an) covenants restricting the use or occupancy thereof, or exercise or refrain
from exercising, or waive, any right Lender may have

6.2 Lxpenses. Borrower shall pay when duc o< nayable, and otherwise on demand made by Lender, all loun fees,

foes, court costs, documentnry and expert evidence, fees of inpecting architects and engineers, environmental reports and/or
audit costs and all other costs and expenses of every character which have been incwrred or which niay herealter be ncurred by
Lender in connection with any of the following (collectively, the "Exoenses™):

(w) Any court or administrative proceeding involving Borrower, e Premiies o1 the Relaie)) Agreements o which
Lender is made a party or is subject 1o subpoena by reason of its being a holaer of 2ny of the Related Agreements, including
without limitation bunkrupicy, insolvency, reorganization, probate, eminent domiin, cordennstion, building code and zoning
proceedings;

) Any action, including without limitation, any court or adnuimistrative proceediiiorother sction undertaken by
Lender to enforee uny remedy, to collect any indebledness due under this Mortgage or any of the Ouier Related Agreements, o
to perfonn any cosenant or obligation of Borrower hereunder or under any of the Related Agreenenteo ialiowing a default by
Borrower, including withoat limitation a foreclosure of this Mortgage or a public or private sale under the L'miform Commercial
Code,

() Any remedy exercised by Lender following an Jivent of Defuult including foreclosure of this Morigaw: und actiuns
in coanection with tuking possession of the Premises or collecting Rent assigned hereby,

(d) Any activity in connection with any request by Borrower or anyone acting on behalf of Borrower that Lender
consent 10 0 proposed sction which, pursuant to this Mortgage or any of the other Related Agreements, may be undentaken or
consummuated only with the prior consent of Lender, whether or not such consent 1s granted, or

() Any negotistion undentaken between Lender and Borrower or anyone acting on behalf of Bormower pertaining to
the existence or cure of uny default hereunder or under any of the Related Agreements or the modification or extension of this
Mortgage and/or uny of the Related Agreements.

If Borrower failx to pay any Expenses due to third parties, Lender may clect, but shall not be obligated, 10 pay such Expenscs,
and if Lender doen s eleet, then Borrower will, upon demand by Lender, reimburye Lender for al) such Expennes which have
been or shall be paid by it. Any amounts puid und/or incurred by Lender in respect of any and all lixpenses, ogether with

interest thereon at the Default Rate from the dute puid and/or incurred by Lender unt:) pmd by Borrower, shall be added 10 the:

oke lth.mg 20

6oTGES8b6




UNOFFICIAL COPY

Liabilities, shull be immediately due and pavable cad shall be seeured by the fien of this Mortgage and the other Relued
Agreements. [n the event of the foreclosure hereot, Lender shall be entitled t add o the indebtedness found to be due by the
court i reasannble extimate of such Expenses to b incurred alter entry of the decree of Toreclosure.

Finture Filing. This Mortgage, to the extent that it conveys or otherwise deats with personal
property or with items of personal property whick are or may beeome fixtures, shall also be construed as o security agreement
under the Uniform Commercial Code as in effect in the state in which the Premises are locuted. “This Mortgage constitutes
financing statement filed us a tisture tling in the DMein) Records of the County Recorder of the County in which the Premises
are focated with respect to any and all fiswres ingluded within the term “Collateral” os used herein wd with respeet to any
Personalty or other personn) property that may new be or hereafler become such fistures. Borrower shall exceute any stalements
pursuant to the Unifonn Commereinl Code, as Londer may request to preserve, mumtain and perfeet the priority of the first lien
und security interest ereated hereby on the Collateral which may be deemed personal property or fixtures, and shail puy to
Lender on demand any expenses incurred by Lencder in connection with the prepuration, exeention and filing of uny such
documents. Borrower hereby author zes and empowers Lender and irrevocnbly appoints Lender the agent and attorney-in-fict
of Borrower toexseate and file, on Borrower's behall, all linancing stwtements and refiling and continuations thereof as Lender
deems necessury oradvisable to create, preserve and protect such lien.

6.4 Defensurgr. A non full payment of all indebiedness secured hereby and satistuetion of all the Liabilities in neeors
dance with their respective terips.and at the time and in the manner provided, and when Lender has no further obligation to make
any advange, or extend sny creditvnoreunder, under the Note or iy Related Agreements, this conveyance shall be nall and void,
anel thereafler, upon demand there/sr, an appropriate instrument of reconveyanee or release shall i due course be made by
Lender to Borrower. Al costs incurred i conneetion with such reconveyance or release shall be paid by Borrower, including a
relense fee payuble to Lender in the amouzic of $30.

6.5 Notiges. Ench notice, demand orsties communication in conneetion with this Mortgage shall be in writing,
addressed o such addressee at ity address set forttrosiow snd shall be deemed to be given 1o and served upon the addressee
thereol (i) upon actual delivery it personally delivered, £5)-on the third Business Doy after the deposit thereol in the United
States mail by registered or certified muil, lirst-lass postage zicpnid, or (i) on the first Business Day of the delivery o an
avernight delivery service.

1o Leader: St Pead Federal Bank Fol Savings
6700 West North Avenue
Chicigo, lllinois 60707
Atter tion: Nationwide Lending Dept.

With 4 Copy o St Paul Federal Bank For Savings
670¢ West North Avenue
Chicago, 11, 60707
Altention: General Counsel

Wto Borrower: Banli One, not personally but as trustee under Trust Agreemeditdated September 22,
1997 undf Known as Trust No. TWB-1056, Dennis J. O'Keeleara Mary Jo Barreti
¢/o Dennis O'Keefe
540 Florence
Evaston, 11, 60202

By notice complying with this section, any party may from time to time designate n different address as its address for the
purpose of the receipt of notices hereunder. *Business Day" shall mean any day, including Saturduys when Lender is open for
business, other thua Sunday or any other day on which federal savings banks in Chicago, Hllinos are not open for business.

0.0 Sugeessors; Bogrower: Gender: Withort in uny way limiting the provisions of Scction 1.6 hereof, afl provisions

hereof shull inure to and bind the parties and their respective successors, vendees and assigns. The word "Borrower” shull o)
inelude all persons cluiming under or through. Borrower and all persons liable for the payrent or performance of any of the @ o)
Liabilities whether or not sueh persans shall wve exceuted the Note or this Mortgage. Wherever used, the singular number -
shall include the plural, tw plirat the singulee, and the use of any gender shall be applicable te all genders. ".Jl
I\
6.7 Assignment by Lender. Lende - shall have the right to assign Lender's vight, title and interest in and to this N
Mortgage, the Note atkt any Reluted Agreement anddor the Loan, in whale or in pert, or any participating interest therein to any cr
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person, including without limitation any person scquiring title to all or uny part of the Collateral through foreclosuse o
oltherwise, Any subsequent assignee shall have all the rights and powers herein provided to Lender.

6.8 Care by Lender. Lender shall be deemed to have excrcised reasonable care in the custody and preservation of any
of the Collateral in its possession if'it takes such action for that purpose as Borrower requests in writing, but failure of Lender to
comply with any such request shall not be deemed to be (or 1o be evidence of) s failure to exercise reasonable case, and no
failure of Lender to prescrve or protect any rights with respect to such Collateral against priur parties, or 1o do any act with
respect (o the preservation of such Collateral not so requested by Borrower, shall be deemed a failure to excreise reasonable care
in the custody or preservation of such Collateral.

69 Governing Law. This Mortgage shall be construed in accordance with and governed by the internal laws of the
State of IHlinois.

6.10  Waivgr, Borrower, on behulf of itsclf and all persons now or hereafier interested in the Premiscs ur the Collateral,
to the fullest exieni zermitied by applicable law hereby waives all rights under all appraisement, homestead, moratorium,
valuntion, exempticis, #tay, extension, and redemption statutes, laws or equities, or any so-called "Moratorium JLaws", now or
hercafter existing, ana horshy further waives the plesding of any statute of limitations as 8 defensc to any and ol Lisbilities
socured by this Mortgage, =it Sorrower agrees that no defense, claim or rigit based on any thereof will be asserted, or may be
enforced, in any action enforeing s relating to this Morigage or any of this Collateral. Without Jimiting the generality of the
preceding sentence, Borrower, or/ity own behalf' and on behalf of cach and every person acquiring any inferest in or title to the
Premises subsequent to the date o' s Mortgage, hereby irrevocably releases and waives any and all rights of redemption from
sale under any order or decree of foreeldsv.c of this Morigage or under any power ceatained herein or under any sale pursuant to
any statute, order, decree or judgment of wiy coi=t to the extent pennitted by the provisions of 735 ILC 5/15-1603 of the
Nlinois Compiled Statutes, as amended. Borr(wer, for itself and for all persons hereaficr claiming through or under it or who
may ot any time herealler become holders of liens jutror o the lien of this Mortgage, hereby expressly waives and releases all
rights to direct the order in which any of the Collaterri shal! be sold in the event of any sale or sales pursuant hereto and to have
any of the Collateral and/or any other property now or heizailer constituting security for any of the Lisbilities marshalled upon
any foreclosure of this Mortgage or of any other sceurity for gy Linbilitics. No action for the enforcement of the lien or of any
provision nereof shall be subject to any defense which would not be good and availsble to the pasty interposing the sume in an
action at law upon the Note hereby secured. Borrower acknowledecs that the Premises do not include cither agricultural real
estate or owner-occupicd residential rea) estate, and to the full extent rérnitied by law, Borrower voluntarily and knowingly
waives its rights fo reinstatement and redemption.

6.11  NoMerger. It being the desire and intention of the parties hereto that ihis Morigege and the lien hereof do not
merge in fec simple title to the Premises, it is hereby understood and agreed that thoul Lender acquire an additional or other
intezests in or 1o the Premises or the ownership thereof, then, unless a contrary inteni s manifesicd by Lender as cvidenced by an
express statement 1o that effect in an appropriste document duly recorded, this Mortgage ind ine ten hereof shall not merge in
the fee simple title, toward the end that this Mortgage may be foreclosed as if owned by a sarmger to the jec simple titie.

6.12  lender Not s Joint Venturer or Partner. Borrower and Lender acknowledge and agree thai in no evesit shall Lender
be deemed to be o partner or joint venture with Borrower. Without limitation of the foregoing, Lenoer4asii nol be deemed to be
such & partner or joint venturer on eccount of its becoming 4 Morgagee-in-poSSCSSian Or excreising any ©gh's pursaant to this
Mortgage or pursuant to uny ather instrument or dosument evidencing oy securing any of the Liabilities, or cihewise.

6.3 Lime of Essence. Time isdeclared to be of the essence in this Morigage, the Nole and any Related Agreements
and of every part hereof and thereof.

614  No'Third Party Benefits. This Mortgage, the Note and the Jther Related Agreements, it any, are mude: for the sole
benefit of Borrower and Lender and their successors and assigns, ani no other party shall have any legal interest of any kind
under or by reason of any of the foregoing. Whether or not Lender clects 1o employ any or all the rights, powers oF 1einedies
available 1o it under uny of the foregoing, Lender shall have no obligation or liability of any Kind 1o any third party Uy reason of
any of the foregoing or uny of Lender's actions or omissions pursuant thereto or otherwise in connoction with this transaction.

6.15  Counterpurts. This Mortguge may be executed in any number of counterpurts und cach such counterpan shall be
deemed to be an original, but all such counterparts shal} together constitute but onc and the same Morigage.

6.16  [pvglid Provisions. Whenever possible, cach provision of this Mortguge shall be interpreied in such manncer as 1o
be effective and valid under applicable law, but if any provision of this Moriguge shall be prohibited by or invalid under

okel 1th.mig 22




UNOFFICIAL COPY

applicable law, sueh provision shall be inefletive to the extent of such protbition or mvalidity, without invalicdating the
eemmaitder of such provision or the temmmng srovisions of this Mortgage

617 Lhongey Nerther this Mongoge nor any e hereof may be released, changed, wiived, discharged or termmated
arally, or by any aetion or inaction, but only by u mstrument in wenting sighed by the party agaiest which entoreeiment o the
release, chunge, wiiver, discharge o terminnt on is sought. To Uie extent permitted by law, any sgreement hereatter minde by
Botrowet aned Lender reluting to ths Muttgags: sl be superior b e nghts of the hokder of anv imtervening tien or
encumbronee Any holder of' u tien or encumbrunes jezor to the lien of this Mortgage shall ke il en subject o the night of
fender W amend, modity or supplement tns Mortgage, the Note of any of the Reluted Agrecments o extend the maturity of the
Lanbalities or any portion thereof, o vary te tte of wterest changeable wider the Note wnd o mereise the amount of the
Lantilities, st et and every ease without obtining the consent of' the holder of sueh jumor e and wathout the hen of tis
Mortgage Tostng us priority over the rights of uny sueh jumor lien

6.8 Comulanes With Ulinois Moty e Forelosus Lang. 1 any provision i tis Mortgage shull be inconsistent with
ANy Provison e shestatutes oF coman Taw o “the Stite of [Hinms governing the loreclosure of this Murtgage (collectively,
"Foreelosure Laws®s, the provisions of the Forselosure Laws shall tuke precedence over the provisions of tis Murtgage, but
shall not vatidate o rader unentoreeable wns other pravision of this Mortgage that cun be construed in o manner consistent
with the Foreelosure Las 1 any provision o this Mortgage shall grant w Lender wny rights or remedies upon default of
Borrower which are more it than the righis i sould othenvise be vested in Lender under the Foreclosure Laws i the
absence of suidd provision, Lerder shall be vested with the rights granted in the Foreelosure Luws o the full extent perimtied by
Law.

6,19 Waiver ol lury Trink SUUS AORROWER AND LENDER WAIVE ANY RIGHT TO A TRIAL 3Y JURY IN
ANY ACTION OR PROCEEDING TO ENVOREE OR DEFEND ANY RIGHTS (1) UNDUR THIS MORTGAGE, THE
RELATED AGREEMENTS OR UNDER AY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
PELIVERED OR WHICH MAY IN FHE FUTURERE DELIVERED IN CONNECTION HEREWITTTOR THEREWITH, OR
(1) ARISING FROM ANY BANKING RELA TIONS 22 EXISTING (N CONNECTION WITH THIS MORTGAGE, THIE
NOTE OR THE RELATED AGREEMENTS. BORRCWERAND LENDER AGREE THAT ANY SUCH ACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT ANDNOT BEFORE A JURY. ALL ACTIONS ARISING
DIRECTLY AS A RESULT OR IN CONSECUENCE OF 1158 MORTGAGE OR THE RELATED AGREEMENTS SHALL
BEINSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS IN THE COUNTY IN WHICH THE PREMISES
IS LOCATED, AND BORROWER AND ALL PARTIES CLAIMING 1Y OR THROUGH BORROWER OR
GUARANTYING ANY PORTION OF THE JABILITIES, HEREBY GONSENT TO THE EXCLUSIVEEJURISDICTION
AND VENUE OF ANY STATE OR FEDERAL COURT LOCATED AMITHAVING T8 SITUS IN SAID COUNTY, AND
WAIVE ANY OBJECTION BASED ON FORUM NON-CONVENIENS AND SUCH PARTIES, OR ANY ONE OF THEM,
HEREBY WAIVE PERSONAL SERVICE OF ANY AND ALL PROCESS, ARDACONSENTS THAT ALL SUCH SERVICES
OF PROCESS MAY BIE MADE BY CERTIFIND MALL RETURN RECEIMT REQUESTED, DIRECTED TO SUCH PARTY
AT THE ADDRESS FOR SUCH PARTY ARD SERVICE SO MADE SHALL BE COMPLETE FIVE (5) DAYS AFTER THI
SAME HAS BEEN DEPOSITED (N THE U5, MAILS AS AFORESAID.

620 Trust Exeulpation. 1tis expresshy understood and agreed by and between the parties hereto, anything hervin to the
contrury notwithstanding, that each and all of the warranties, indemnitics, representutions, covenants, e tkings and agree-
ments herein made on the part of Bunk One, not personatly but as trustee under Trust Agreement duted Sepisimber 22, 1992 and
known as [rust No. TWI-1056, (the *Trust Company™) hereunder, while in fortn purporting to be the warrastics; indemnities,
representations, covenants, undertakings and areements of the Trust Company ure nevertheless ench and every-one of them,
minde anel intended not us personal warranties, sndemnities, representations, covennnts, undertakings ind agreements by the
Trust Company or for the purpose of'or with th intention of binding the Trust Company persezolly, and this instrument is
exceuted und delivered by the Trust Company not in its own right, but solely in the exercise of the powers conferred upon it o
Trustee and that no personal linbility or personal responsibility is assumed by nor shull at any time be asserted or enforceable
against the Trust Company on secount ol this instrument or on account of uny warrunty, indemnity, representation, covenant,
anclertuking or agreement of the Trust Company in this instrument contaned, either expressed or implicd, ull such personal
linbility, iI'any, being expressly waived and relcased by Lender.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Mortgage in Chicago, llinois on the
duy and year firsi above writien.

okefll Hth.ntg

Bank One, nof personatly but ax trustee under Trust Agreement dided
September 22, 1992 and known as Trust No TW3. 1056

Mgy do Rarvett —
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This decument is executed by Bank Que Trust Company, NoAw, not personally, but solely as Trustee as aforesuid in the
-exercise of the power and authority conferred ujon and vested in it as such Trustee, sm) the undersigned hereby reprosents
~ thut, to the best of its knowledge, 1t possesses fuli power and authority to execute this instrument. Further, this document hos
- “been exeeuted solely upon the direetion of the beneficiuries of this Trust who have the power to make such direction,

"Iy expressly understood and agreed that nothing herein shall be construed as creating any lnbility on the undersigned
personully or o perform gny coveninty either expressed or implied herein, Al such Unbitity, if any, is herehy expressly
witlved by the paety whese benefit this Instrument s being executed wnd by every person not or herenfter elabming any right or
seeurlty hereunder, “That by aceeptance of this instrwment the party for whose benefit this instrument Is being executed agrees
to look solely to thie premises hereby conveywd for the payoff thereof, by the enforeement of the Hen hereby crented, In the
manner hereln provided or by sction to eaforee the personal Hability of the guarantor, i any, und not o the “Frustee
personutly, fur any Habitity snd obligation erented hereby,

Bank One Trust Company o NoA ny Trastee snder the aforessdd Trust Agrecment has, to the best of its hnowledge, no
independent Knowledge wid ans not condactzd and will not conduct uny investigution as to any environmental issues,
conditions, clrenmstanees, stateenits, representations, covennnts, undertakings, Indemnifientions or waeranties, mue,
granied, extended or usserted whether expressh made or implied by any docutment to which this exculpution wnd the Trustee's
signature Is stnched regurdiesy el ogiether sald  Issuey, conditlons, clreumstanees, sttements, represemtations, covennnis,
undermkings, indemniflentions or wierantes-ure contnined herein, or formed a part of the consideration or nducement for
the exeention of this docament ta, or fur tha party whose bencfie this fostewment Is being executed. Further, said Land Trastee
hereby reprevents tit, to the best of ity Knowl dge, it does not now have, nor hay i ever hid, nny use, passession, niiagenmen
or control righte or eesponstbilities with regnrd toane real property to which tile Is held by this Lund Trust,

Trustee hax uffixed ity excalpatory cliuse ity the Toosvee's abllity under this document, and weceptiunce of this document
by the purty for whose benefit thiv instrument is belng exveuied shibl be deemed acceputnce of the terms, conditions and
provisions of this exculpatory provision,

Bunk O Peast Compuny, oA,
f/k/n teak Ona, 111inols, NA

s iiLe ues Mewmin | ~ FLRTO P ey vt
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not personilly, butas Fenaee under

/ Trost Now __ THB=1085

/-
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Pro Sacrotn

./L{//r’i/}(‘ lhK ONAN O o A

Cliont Sorvicne ()Hhm

Mlvsl\.-

State of Hinois
0K County

I the undersigned, » Notury PubHe toosnd for sabld County in the State afoeesnld, DO HEREBY CERTHY THAT the persons
whose numes nre subseribed to the Toregolng rider nre personntly Known to me to be the duly nuthorized officers of BaplaOne
Teust Company, N.A,, nind thast they nppeared hefore me this duy fn person and seserally neknowledged that they signRgnd
delivered this document fn wrlting and esused the Corpornte Sead to be affixed thereto pursunnt to authority given _p‘hc
Honrd of Directors of suid corparation as thelr free und voluntuey wet and as the feee and voluntary wet of sl (.orp(ry\ion
for the uses and purposes therein set forth,

0\
Given under my hand and of ek senithis ____ L 78h  dayo! At 1998 @
OIFICIAL SRAL \'l)m ry p(lh”c
Clends T Lipsey
Netary Public, State of llinets
My Commivsion Expires 1W/A09
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) 88,
COUNTY OF )

STATE OF

L » 8 notary public in and for said County, in the State aforesard, DO HEREBY CERTIFY THAT
» personally known to me 1o be the President of .8

corporation, and personally Kiown to me to be the same person whose name is subscribed 1o the foregoing instrument, appeared
before me this day in person and severally acknowledged that as the President of such corporation, he/she xigned snd
delivered the snid instrument on behalf of said curporation pursuant to sathonty given by the Board of Directors of such
corporation, a the free and voluntury act and deed of said corporation, for the uses and purposes thereis set forth

QIVEN under my hand and notanal seel this day of V99

Notary Public 13SAL)
My Conmmission eypires

statior =/
COUNTY OF Coelt
L, __713 Ly Ya 4 notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT Denaus ).

8S.

emms

O'Keefe, personally known to me to be the same pzizon whose name is sisscnbed (o the foregoing msirument, appeared
before me this duy in person and severally acknowtd god that (he) (she) mgned and delivered the sad instrument as (his) (her)
froe and voluntary act for the usex und purposes thereys: w2 forth,

L
GIVEN under sy hand eid notorial seal thix ! € . day of Agrs 99§

Notarv Public [SEAL)
My Commisxion expires:

/ 4 ANV IVVVY

/ FRICIAL SEAL
sramsor L - ) - BARRY YAVITZ

LN ot
MInLIC, PTATE OF TN
NOTARY § LION f)‘ﬂﬂffﬁl"bm"‘

countyor_Ceele ) RTINS

L 17;4 re Yogv 3 u notary public ux and for smd County, in the State aforesmd, DO HERESY CERTIFY THAT Mary Jo
lsarveit, personutly known to me 10 be the sanse person whose nume is subscribed (o 1n the foregoing s wnent, appeared before
me this day in person and severally acknowledged thid he) (she) mgned snd dehvered the sard instrumens ai(has) (hes) froe and
voluntary act for the uses and purposes therein set forh,

GIVEN under my hand and notarud sea this _ ¢ duy of ZZ oy , ' I‘)‘)f:_

//

My Comumission expires:

AN WA

GEFICIAL SEAL

BARRY YAVITZ ,
NO'TARY MG, RTATE OF lu.ﬂ‘;.‘.
MY COm* Rl L3 MRES:05/04

has e o NVARAARA
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Rescription of the Loand

THENORTH 110 FEET OF LOT 1IN BLOUK 18 IN VILLAGE OF WILMETTE IN TOWNSHIP 42 NORTH, RANGIS
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, [LLINOIS

Address

625-27 1 1th Street/ 1101-07 Central, Wilmete, inois

Property ludex Nunioers
03-34-111-008
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