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ILLINOIS FIRST MORTGAGE AND SECURITY AGREEMENT

THIS Mortgage; made the 2—’7*{’\ day of May, 1999, between Clinton Manor, L.L.C., an
Dlinois limited liability ccmpany, the Mortgagor, and High Point Limited Partnership, an Illinois
limited partnership, the Mortgagee -having its principal offices at 2901 Butterfield Road, Oak Brook,
Dllinois 60521.
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W WITNESSETH, that to secure th¢ payment when and as due and payable of an indebtedness

E in the sum of EIGHT HUNDRED THOUS 2D DOLLARS ($800,000.00), in lawful money of the
United States to be paid with interest thereon in insiallments, the last of which is due and payable on
June 30, 2003, according to a certain note(s) or obligation(s) (collectively the "Note") bearing even
date herewith from Mortgagor to Mortgagee, and any extensions and renewals thereof, in whole or

. in part, and any and all other sums which may be at any-tire-due or owing or required to be paid as

herein or in the Note or in other instruments securing the Note provided, and to secure the
performance and observance of all the covenants, provisions anc, agreements herein and in the Note
contained (whether or not the Mortgagor is personally liable foi si'ch payment, performance and
observance) and in consideration of the premises and Ten Dollars ($10.00) in hand paid by the
Mortgagee to the Mortgagor, and for other good and valuable considerations, the receipt and
sufficiency of all of which are hereby acknowledged by the Mortgagor, the Mortgagor hereby grants,
sells, conveys, mortgages, pledges and assigns to the Mortgagee and to its successors and assigns,
subject to those matters listed as “Permitted Exceptions” on Exhibit B hereto:

Those certain condominium and town home units, including any lots, pieces or parceis of land,
together with all buildings and improvements of every kind and description, heretofore, or hereafter
erected or placed thereon, situate, lying and being in the Village of Hoffman Estates, County of Cook,
and State of Illinois, as bounded and described in Exhibit A attached hereto and made a part hereof
("Premises") and commonly known as the following addresses on Kenilworth Circle in Huntington
Club Condominiums, Hoffman Estates, llinois: 1930-A, 1930-C, 1930-D, 1973-B, 1973- C, 1973-D,
1973 -F, 1973-G, 1973-H; and the following addresses on Kenilworth Circle in Huntington Club
Townhomes, Hoffman Estates, Illinois: 1905, 1909, 1913, 1949, 1953, 1955, and 1957.

TOGETHER with all and singular the tenements, hereditaments, privileges, easements, rights
of way, strips and gores of land, licenses and appurtenances now or hereafter thereunto belonging or
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in any way appertaining, and the reversion or reversions, remainder and remainders, rents, revenues,
income, receipts, issues and profits thereof; and also all the estate, right, title, interest, property, claim
and demand whatsoever of the Mortgagor, of, in and to the same and of, in and every part and parcel
thereof.

TOGETHER with all right, title and interest of the Mortgagor, if any, in and to common areas
and access roads on adjacent properties heretofore or hereafter granted to Mortgagor; in and to the
land lying in the bed of any street, road, alley or avenue, opened or proposed or hereafter vacated,
in front of or adjoining the Premises to the center line thereof or used to provide a means of access
to the Premises; in and to adjacent sidewalks, alleys, streets and vaults and all underground and
overhead passageways; and any and all rights and interests of every name and nature now or hereafter
owned by the'Mortgagor forming a part of and/or used in connection with the Premises and/or the
operation and ¢envenience of the buildings and improvements located thereon; and in and to the air
space and the righ's of use thereof above the Premises; and in and to water and mineral rights.

TOGETHER witii 21l machinery, apparatus, equipment, fittings, fixtures, building materials,
and articles of personal property of every kind and nature whatsoever, other than consumable goods,
now. or hereafter located in or xpon and used exclusively to service the Premises or any part thereof
and used or usable in connectior with any present or future operation of the Premises (hereinafter
called "Equipment”) and now owned or hereafter acquired by the Mortgagor, including, but without
limiting the generality of the foregotns. all heating, lighting, laundry, incinerating and power
equipment, engines, pipes, pumps, tanks, mutors, conduits, switchboards, plumbing, lifting, cleaning,
fire-prevention, fire-extinguishing, refrigerating;-ventilating and communications apparatus and
electronic monitoring equipment, air-cooling at:d arr-conditioning apparatus, elevators, escalators,
shades, awnings, screens, storm doors and winacws, stoves, wall beds, refrigerators, attached
cabinets, partitions, ducts and compressors, all window andstructural cleaning rigs, and all renewals,
replacements or articles in substitution therefor of any of the Fauipment and all of the right, title and
interest of the Mortgagor in and to any Equipment which may e subject to any title retention or
security agreement superior in lien to the lien of this Mortgage. ‘It is‘understood and agreed that all
Equipment is appropriated to the use of the Premises and, whether attixed or annexed or not, for the
purpose of this Mortgage shall be deemed conclusively to be convey:d hereby, other than any
personal property of an tenant in possession of the Premises as of the datz of this Mortgage. The
Mortgagor agrees to execute and deliver from time to time, such further inscruinents as may be
requested by the Mortgagee to confirm the lien of this Mortgage on any Equipriert

TOGETHER with any and all awards or payments, judgments, settlements and other
compensation hereafter made including interest thereon, and the right to receive the same, which may
be made with respect to the Premises as a result of (a) the exercise of the right of condemnation or
eminent domain, or (b) the alteration of the grade of any street, or (c) any other injury to or decrease
in the value of the Premises or to any part thereof or any building or other improvement now or
hereafter located thereon or easement or other appurtenance thereto to the extent of all amounts
which may be secured by this Mortgage at the date of receipt by the Mortgagee of any such award
or payment and of the counsel fees, costs and disbursements incurred by the Mortgagee in connection
with the collection of such award or payment. The Mortgagor agrees to execute and deliver, from
time to time, such further instruments as may be requested by the Mortgagee to confirm such
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TOGETHER with all leasehold estates, right, title and interest of Mortgagor in any and all
leases, subleases, management agreements, arrangements, CONCessions, or agreements, written or oral,
relating to the use and occupancy of the Premises and improvements or any portion thereof located
thereon, now or hereafter existing or entered into including without limitation all security deposits
and all deposits and escrows for real estate taxes.

TOGETHER with all goodwill, trade names, option rights, purchase contracts, books and
records and general intangibles relating to the Premises, the improvements thereon or the Equipment
and all accounts, contract rights, instruments, chattel paper and other rights of Mortgagor for
payment of rieney, for property sold or lent, for services rendered, for money lent, or for advances
or deposits macz, and any other intangible property of the Mortgagor related to the Premises or the
improvements ‘hereon or the Equipment, and all accounts and monies held in possession of
Mortgagee for the hepafit of Mortgagor.

TOGETHER witi ziLrents, issues and profits, royalties, avails, income and all other benefits
derived or owned by Mortgagei directly or indirectly from the Premises or improvements thereof for
so long and during all such times‘as Mortgagor may be entitled thereto (which are pledged primarily
and on a parity with the Premises and 1ot secondarily).

TOGETHER with all the estate, intzrest, right, title, other claim or demand, including claims
or demands with respect to the proceeds of insurasice in effect with respect thereto, which Mortgagor
now has or may hereinafter acquire in the Premiises.

TO HAVE AND TO HOLD the above granted, 5210, conveyed, mortgaged, pledged, assigned
and described Premises and all the buildings, improvements, upourtenances, Equipment, Intangibles,
properties, rights, interests, rents, issues, profits and all other coripensation hereinabove described,
unto the Mortgagee, its successors and assigns, forever, Mortgager kereby releasing and waiving all
rights under and by virtue of the Homestead Exemption Laws of the State of Illinois and all right to
retain possession of the Premises after any default in or breach of thc cenditions, covenants or
provisions herein contained.

PROVIDED ALWAYS, and these presents are upon this express condiozn, that if the
Mortgagor and the heirs, executors, administrators, successors or assigns of the Mortgazor shall well
and truly pay unto the Mortgagee, its successors or assigns, the sum of money stated in the Note, the
interest thereon, and any and all other sums secured hereby, at the time and in the manner set forth
in the Note, and shall well and truly abide by and comply with each and every covenant and condition
set forth herein or in the Note, and in any and all other instruments evidencing or securing the Note,
(collectively referred to herein as the “Other Loan Documents™), then these presents and the estate
hereby granted shall cease, determine and be void; provided, however, if payment is made by
Mortgagor, whether voluntarily or otherwise, or by a guarantor or by any other third party, on the
indebtedness hereby secured, and thereafter Mortgagee is forced to remit the amount of that payment
(a)Mortgagor’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy
law or law for the relief of debtors, or (b) by reason of any judgment, decree or order of any court
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or administrative body having jurisdiction over Mortgagee or any of Mortgagee’s property, or (c) by
reason of any settlement or compromise of any claim made by Mortgagee with any claimant, the
indebtedness hereby secured shall be considered unpaid for the purpose of enforcement of this
Mortgage and this Mortgage shall continue to be effective or shall be reinstated, as the case may be,
notwithstanding any cancellation of this Mortgage or of the Note, and the Premises will continue to
secure the amount repaid or recovered to the same extent as if that amount never had been oniginally
received by Mortgagee, and Mortgagor shall be bound by any judgment, decree, order, settlement
or compromise relating to the indebtedness hereby secured or to this Mortgage.

AND the Mortgagor covenants with the Mortgagee as follows:

1. Duty of Payment. That the Mortgagor will duly and promptly pay each and every
installment of the principal of and interest on the Note, and all other sums hereby secured, as the same
become due, anc w.1! duly perform and observe all of the covenants, agreements and provisions herein
or in the Note ¢i'in the Other Loan Documents provided on the part of the Mortgagor to be
performed and observed.

2.A. Insurance and Casualty. That the Mortgagor will keep or cause to be kept the
buildings and all other improvements on the Premises, and the Equipment, insured for the benefit of
the Mortgagee against loss, damage or cestruction by fire, flood ( if available and required under the
National Flood Act of 1986, as amended), lightning, windstorm, hail, explosion, riot, riot attending
a strike, civil commotion, aircraft, vehicles 2pd smoke as provided by the Standard Fire and Extended
Coverage Policy and all other risks of direct physical loss as insured against under Special Extended
Coverage Endorsement all in amounts approved from time to time by the Mortgagee but not less than
the amount of the Note or 100% of full replacement-<est. whichever is greater, and when and to the
extent required by the Mortgagee, against any other risk insured against by persons operating like
properties in the locality of the Premises; that all insuratice. herein provided for shall be in form,
content, amounts and in companies approved by the Mortgagee »viih all premiums thereon paid not
less than yearly in advance with evidence of payment thereof deliverrd to Mortgagee on demand; that
regardless of the types or amounts of insurance required and approved by the Mortgagee, the
Mortgagor will assign and deliver to the Mortgagee all policies of insurarice vshich insure against any
loss, damage or destruction to the Premises and the Equipment, as collateral and further security for
the payment of the money secured by this Mortgage, with loss payable to the iMortgagee pursuant
to the Illinois Standard or other mortgagee clause satisfactory to the Mortgagee withovt contribution,
and notwithstanding any acts or omissions of Mortgagor and with standard waiver.of subrogation
endorsements; that not less than thirty (30) days prior to the expiration dates of each poiicy required
of the Mortgagor pursuant to this Article, the Mortgagor will deliver to the Mortgagee a renewal
policy or policies marked “premium paid" or accompanied by other evidence of payment satisfactory
to the Mortgagee; and that the aforesaid insurance shall not be subject to cancellation except after
at least thirty (30) days' prior written notice to Mortgagee. The full replacement cost of buildings,
improvements and Equipment shall be determined from time to time at Mortgagee's request by an
insurance appraiser selected by Mortgagee and paid for by Mortgagor. The insurance appraiser shall
submit a written report of his appraisal and if said report shows that the buildings, improvements and
Equipment are not insured as herein required, Mortgagor shall promptly obtain such additional
insurance as is required. No policy of insurance required hereunder shall contain deductible
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provisions which have not been approved by Mortgagee. In addition to the insurance coverage,
hereinabove required, Mortgagor shall maintain loss of rents insurance in an amount equal to not less
than one hundred percent (100%) of the annual gross rental of the Premises based on one hundred
percent (100%) occupancy. Mortgagor shall not carry separate insurance concurrent in kind or form
and contributing in the event of loss, with any insurance required hereby. Mortgagor shall also obtain
and maintain for itself, its beneficiaries and Mortgagee, broad form comprehensive general liability
insurance, property damage insurance and workmen's compensation insurance, in each case, in form,
and content and amount satisfactory to Mortgagee. Mortgagor shall also obtain and maintain such
other insurance with respect to the Premises and the buildings, improvements and Equipment thereon
in such amounts and against such insurable hazards as Mortgagee from time to time may require,
including, without limitation, boiler and machinery insurance, insurance against flood risk. Mortgagor
shall furnish ‘e Mortgagee, upon request, a certificate signed by an authorized individual containing
a detailed list 0f the insurance policies then outstanding and in force on the Premises. In the event
of a foreclosure of this Mortgage the purchaser of the Premises shall succeed to all the rights of the
Mortgagor, including any right to unearned premiums, in and to all policies of insurance assigned and
delivered to the Mcrtgagee pursuant to the provisions of this Article and Mortgagor hercby
irrevocably constitutes ard arpoints Mortgagee as the true and lawful attorney- in-fact of Mortgagor
with full power of substitution fur Mortgagor and in its name, place and stead to so assign each policy
and all such rights. If the Mortgagor defaults in so insuring the Premises or in so assigning and
delivering the policies, the Mortgazee may, upon written notice to Mortgagor, at the option of the
Mortgagee, obtain such insurance to piotsct Mortgagee’s interest in the Premises using such carriers
and agencies as Mortgagee shall elect'froma year to year and pay the premiums therefor, and
Mortgagor will reimburse the Mortgagee for'anv.premiums so paid, with the interest at the Default
Rate stated in Article 5 hereof from the time of payment, within thirty (30) days after the date
Mortgagee gives Mortgagor written notice of the ptazeinent of such insurance, and the same shall be
secured by this Mortgage. The insurance purchased by Mortgagee may, but need not, protect
Mortgagor’s interests. The coverage that Mortgagee puichases may not pay any claim that
Mortgagor makes or any claim that is made against Morigagorin connection with the Premises.
Mortgagor may later cancel any insurance purchased by Mortgugee, but only after providing
Mortgagee with evidence that Mortgagor has obtained insurance as required by this Mortgage. If
Mortgagee purchases insurance for the Premises, Mortgagor will be respensible for the costs of that
insurance, including interest at the Default Rate and any other charges Mcrigagee may impose in
connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The cost of the insurance shall be additional indebtednzss-evidenced by
the Note and secured by this Mortgage. Mortgagor acknowledges that the cost of *iie insurance
obtained by Mortgagee may be more than the cost of such insurance Mortgagor may bz able to
obtain on its own.

2B.  Repair of Damage. If any building or improvement on the Premises or any of the
Equipment shall be destroyed or damaged in whole or in part, by fire or other casualty (including any
casualty for which insurance was not obtained or obtainable) of any kind or nature, ordinary or
extraordinary, foreseen or unforeseen, Mortgagor shall give to Mortgagee immediate notice thereof.
Mortgagor, at its own cost and expense, whether or not such damage or destruction shall have been
insured, and whether or not insurance proceeds, if any, shall be sufficient for the purpose, shall
promptly repair, alter, restore, replace and rebuild the same, at least to the extent of the value and as
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nearly as possible to the character of the building or improvement or Equipment existing immediately
prior to such occurrence. Mortgagee shall in no event be called upon to repair, alter, replace, restore
or rebuild such Premises or Equipment, or any portion thereof, nor to pay any of the costs or
expenses thereof. Mortgagee is authorized to settle and adjust any claim under such insurance
policies which insure against such risk; provided, however, so long as Mortgagor is not in default of
this Mortgage, Mortgagor may settle and adjust any claim under such policies in an amount equal to
or less than $25,000.00, and apply the proceeds thereof to the repair, restoration or rebuilding of the
damaged building or improvement or Equipment. In all events, Mortgagee is authorized to collect
and receipt for any such insurance monies, and such insurance proceeds, at the option of the
Mortgagee, may be: (i) applied in reduction of the indebtedness secured hereby, whether due or not,
and in the order determined by Mortgagee; or (ii) held by Mortgagee and applied to pay for the cost
of repair, rebailding or restoration of the buildings and other improvements or Equipment on the
Premises. In the event, in Mortgagee's sole and absolute discretion, the proceeds are to be made
available to Mo/tgagor for the cost of repair, Mortgagee shall be entitled to reimburse itself to the
extent of the rezsonably necessary and proper expenses paid or incurred by Mortgagee in the
collection and adminisiration of such monies, including attorney's fees. (Any funds received by
Mortgagee from insurance urovided by Mortgagor less any funds Mortgagee is entitled to reimburse
itself shall be defined herein ss,"Net Insurance Proceeds”). If, in Mortgagee's sole and absolute
discretion, the Net Insurance Proceeds are to be made available to the Mortgagor for the cost of
repair, rebuilding, and restoration, a1y surplus which may remain out of the Net Insurance Proceeds
after payment of such cost of repair, iebuilding and restoration and the reasonable charges of the
escrowee by disbursing such funds, if applizabile, shall, at the option of the Mortgagee, be applied on
account of the indebtedness hereby secured, whether due or not, and in the order determined by
Mortgagee or paid to any party entitled thereto a: the same appear on the records of the Mortgagee.
In the event the Net Insurance Proceeds are to be made-available to Mortgagor for the cost of repair,
such proceeds shall be disbursed to Mortgagor pursuarit0 such terms and conditions as Mortgagee
may in its sole discretion require. In the event Mortgagee eiects to apply the Net Insurance Proceeds
to the payment of the indebtedness secured by this Mortgage and-such Insurance Proceeds do not
discharge the payment of the indebtedness secured by this Murtgage in full, then at Mortgagee's
option the entire amount of the indebtedness secured by this Mortgage snall become immediately due
and payable. If while any insurance proceeds or condemnation awards 2:2 hsld by or for Mortgagee
to reimburse Mortgagor or any lessee for the costs of repair, rebuilding or restoration of building(s)
or other improvements on the Premises, Mortgagee shall be or become entitied to accelerate the
malurity of the indebtedness, then and in such event, Mortgagee shall be entiticd.tG.apply all such
insurance proceeds and condemnation awards then held by or for it in reduction of ih< indebtedness
secured hereby.

3. No Removal. That no building, improvement or any of the Equipment now or
hereafter covered by the lien of this Mortgage shall be removed, demolished or materially altered or
enlarged, nor shall any new building or improvement be constructed without the prior written consent
of the Mortgagee, except that the Mortgagor shall have the right, without such consent, to remove
and dispose of, free from the lien of this Mortgage, such Equipment as from time to time may become
worn out or obsolete, provided that either (a) simultancously with or prior to such removal any such
Equipment shall be replaced with other Equipment of a value at least equal to that of the replaced
Equipment and free from any title retention or security agreement or other encumbrance, and by such
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removal and replacement the Mortgagor shall be deemed to have subjected such equipment to the lien
of this Mortgage, or (b) any net cash proceeds received from such disposition shall be paid over
promptly to the Mortgagee to be applied to the last installments due on the indebtedness secured
without any charge for prepayment.

4, Acceleration. That the entire principal sum together with all accrued and unpaid
interest thereon and any additional sums which this Mortgage secures shall become immediately due
and payable at the option of the Mortgagee (a) if default be made in the due and punctual payment
of the Note, or any installment due in accordance with the terms thereof, either of principal or interest
or in the payment of any other sum required to be paid by Mortgagor or the maker of the Note as set
forth in the Note or pursuant to the terms of any other loan document executed in connection with
this Mortgagz or the indebtedness secured hereby, and any such default continues after the expiration
of any applicable grace or cure period; or (b} after default in the payment of any tax, water rate or
assessment for (er (10) days after notice and demand; or (¢) after default either in assigning and
delivering the policies of insurance herein described or referred to, or in reimbursing the Mortgagee
for premiums paid oa_such insurance, as herein provided; or (d) after default upon request in
furnishing a statement of the 2amount due on this Mortgage and whether any offsets or defenses exist
against the Mortgage debt, 2s hereinafter provided; or (e} after default in the payment of any
installment which may be then aré or delinquent of any assessment for local improvement which may
now or hereafter affect the Premiset for ten (10) days after notice and demand; or (f) upon the actual
or threatened waste, removal or demolitiun of, or material alteration to or enlargement of, any part
of the Premises, buildings, improvements'or Fquipment thereon, or construction of any new buildings
or improvements thereon, except as permitted by-Article 3; or (g) upon default in keeping in force
the insurance required herein; or (h) upon assigrment by the Mortgagor of the whole or any part of
the rents, income or profits arising from the Premises without the written consent of the Mortgagee;
or (i) failure to remove any Federal or state tax lien on’ihe Premises within thirty (30) days after
notice and demand; or (j) after default in the observance er performance of any other covenants or
agreements of the Mortgagor hereunder not providing for itfiimediate acceleration, for thirty (30) days
after notice and demand; or (k) upon the election by the Mortgages to accelerate the maturity of said
principal sum pursuant to the provisions of the Note or of any othe! irstrument which may be held
by the Mortgagee as additional security for the Note; or (1) if Mortgagsris not paying its debts as
such debts become due, becomes insolvent, files or has filed against it a petition under any chapter
of the U.S. Bankruptcy Code, 11 U.S.C. Section 101 gt seq. or any similas petition under any
insolvency law of any jurisdiction ( and in the case of a petition filed against it, suci: petition 18 not
dismissed within 30 days), promises any dissolution, liquidation, composition, financia rzorganization
or recapitalization with creditors, makes an assignment or trust mortgage for the benetit St creditors
or if a receiver, trustee, custodian or similar agent is appointed or takes possession with respect to
the Premises; or (m) if any default shall occur under any other mortgage encumbering the Premises
or if any foreclosure of any mortgage or any lien of any kind on the Premises or any part thereof
should be commenced; or (n) any levy or sale upon execution or other proceedings of any nature shall
occur whereby the Mortgagor shall be deprived of its title or right of possession to the Premises or
the Equipment or any part thereof.

5. Mortgagee's Right to Cure Mortgagor's Defaults. Mortgagor covenants and agrees
that Mortgagee shall have the right, but not the obligation, at any time, and from time to time, to cure
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any then existing default by the Mortgagor of any of Mortgagor's covenants, agreements and
provisions herein to be performed and observed. In the event of any default in the performance of
any of the Mortgagor's covenants, agreements or provisions herein, the Mortgagee may, at the option
of the Mortgagee, perform the same, and all cost thereof, with interest at the rate of fiftcen percent
(15%) per annum, shall be so much additional indebtedness secured hereby and shall become
immediately due and payable from the Mortgagor to the Mortgagee without notice.

6. Payment of Impositions. That Mortgagor will pay all taxes, assessments, water rates,
sewer rents, gas, electric and all other charges ordinary and extraordinary of every kind and nature
whatsoever and any prior liens now or hereafter assessed or liens on or levied against the Premises
or Equipment or any part of either thereof, when the same are due and payable; that in the event of
Mortgagor's default in the payment thereof when the same shall be due and payable, it shall be lawful
for the Mortgagee, without notice or demand to the Mortgagor, to pay the same or any of them but
Mortgagee shali bave no obligation to pay such amounts; and the moneys paid by the Mortgagee in
discharge of tax=s, ussessments, water rates, sewer rents, gas, electric and other charges and prior
liens shall be a lien on the Premises added to the amount of said Note and secured by this Mortgage,
payable on demand, witl: interest at the rate provided for in Article 5 hereof; and that upon request
of the Mortgagee, the Mortgasor will exhibit to the Mortgagee receipts for the payment of all items
specified in this Article prior tothe date when the same shall become delinquent.

7. Appointment of Mortgage in Possession or Receiver. That upon or at any time after -
the filing of a complaint to foreclose this Meitgage, Mortgagee shall have the right to be appointed

by the court as mortgagee in possession, or'to have a receiver appointed, to take possession of the
Premises; that either such appointment may be made either before or after sale, without notice and
without regard to the solvency or insolvency of <he Mortgagor at the time of application for
mortgagee in possession or receiver and without regara 40 ihe then value of the Premises, even if the
apparent value of the Premises exceeds the indebtedness sécrired hereby by a substantial amount, or
whether the Premises shall be then occupied as a homestead or r:ot; that Mortgagee as mortgagee in
possession, or the receiver, shall have power to collect the rents; revenues, income, receipts, issues
and profits of the Premises during the pendency of such foreclogice suit through the date of a
confirmed sale of the Premises, and shall have all other powers which 4ie granted by law or which
may be necessary or are usual in such cases for the protection, possession, ¢ontrol, management and
operation of the Premises; and that Mortgagee as mortgagee in possession, of th: receiver, out of
such rents, revenues, income, receipts, issues and profits, may pay, in any such orderas determined
by Mortgagee or such receiver, costs incurred in the management and operation of the Piéinises, prior
and subordinate liens, if any, taxes, assessments, and insurance, and may pay all or any part of the
indebtedness secured hereby or by any deficiency decree. The Mortgagee, as mortgagee in
possession, or the receiver, may serve in such capacities without bond if permitted by law and by
Mortgagee.

8. Certification of Mortgage Balance. That the Mortgagor, within ten (10) days after the
request of Mortgagee, shall furnish to the Mortgagee or to any proposed assignee of this Mortgage,
a written and duly acknowledged estoppel certificate in form and substance satisfactory to
Mortgagee, including without limitation a statement and acknowledgment of the amount due and
owing under the Note and under this Mortgage, whether any event has occurred which, with the
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passage of time or the giving of notice, or both, would constitute an event of default hereunder or
under any other loan documents, and whether any alleged offsets or defenses exist against the
indebtedness secured hercby or against this Mortgage.

9. Mortgagor's Representation of Title. That the Mortgagor represents to Mortgagee and
any purchaser at any foreclosure sale that the Mortgagor has good title to the Premises, and buildings
and improvements thereon, and good title to the Equipment and has the right to mortgage the same
and that the Mortgagor shall and will make, execute, acknowledge and deliver in due form of law,
all such further or other deeds or assurances as may at any time hereafter be reasonably desired or
required for more fully and effectually conveying the Premises, buildings and improvements thereon,
and the Equipment by this Mortgage described, and hereby granted or intended so to be, unto the
Mortgagee, {0 the purpose aforesaid, and will warrant and defend the said granted Premises,
buildings and improvements thercon, and Equipment unto all and every person Or persons,
corporation or corrorations, deriving any estate, right, title or interest therein, under this Mortgage.

10.  Filing Tegs. That Mortgagor will pay all filing, registration, recording and search and
information fees, and all Expenses incident to the execution and acknowledgment of this Mortgage
and all other documents securiiig the indebtedness secured hereby and all federal, state, county and
municipal taxes, other taxes, dutids, imposts, assessments and charges arising out of or in connection
with the execution, delivery, filing, ecording or registration of the indebtedness secured hereby, this
Mortgage and all other documents securing the indebtedness secured hereby and all assignments
thereof.

11.  Imposition of Mortgage Taxes. Thatin the event of the passage after the date of this
Mortgage of any law of any legislative authority having jurisdiction over the Premises, deducting from
the value of real property for the purposes of taxation 2ay lien thereon or changing in any way the
laws for the taxation of mortgages or debts secured by martzages for state or local purposes or the
manner of the collection of any such taxes, and imposing 4 tax, zither directly or indirectly, on this
Mortgage or the Note, the holder of this Mortgage and of the Gebt which it secures shall have the
right to declare the principal sum and the interest due on a date to be specified by not less than thirty
(30) days' written notice to be given to the Mortgagor by the Mortgag<z, provided, however, that
such election shall be ineffective if the Mortgagor is permitted by law to pay'the whole of such tax
in addition to all other payments required hereunder and if, prior to such specifie date, does pay such
tax and agrees to pay any such tax when thereafter levied or assessed, and suci agreement shall
constitute a modification of this Mortgage. If, by the laws of the United States of América, or of any
state having jurisdiction over the Mortgagor, any tax is due or becomes due in respect oi fite issuance
of the Note or this Mortgage or any related agreements or documents, the Mortgagor shall pay such
tax in the manner required by such law.

12.  Mortgagee's Right to Recover Expenses. That if the Mortgagee shall incur or expend
any sums, including reasonable attorney's fees and disbursements, whether in connection with any
action or proceeding or not, to sustain the lien of this Mortgage or its priority, or to protect or
enforce any of its rights hereunder, or to recover any indebtedness hereby secured, or for any title
examination or title insurance policy relating to the title to the Premises, all such sums shall on notice
and demand be paid by the Mortgagor, together with the interest thereon at the rate set forth in
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Article 5 hereof and shall be a lien on the Premises, prior to any right or title to, interest in, or claim
upon, the Premises subordinate to the lien of this Mortgage, and shall be deemed to be secured by
this Mortgage and evidenced by the Note; and that in any action or proceeding to foreclose this
Mortgage, or to recover or collect the debt secured thereby, the provisions of law respecting the
recovery of costs, disbursement and allowances shall prevail unaffected by this covenant. The
Mortgagee, tn making any payment (a) relating to taxes and assessments, may do so according to any
bill, statement or estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture,
tax lien or title or claim thereof; (b) for the purchase, discharge, compromise or settlement of any
other prior lien, may do so without inquiry as to the validity or amount of any claim for lien which
may be asserted; or (c) in connection with the completion of construction, furnishing or equipping
of the buildings, improvements on the Premises or the rental, operation or management of the
Premises or tlie buildings and improvements thereon or the payment of operating costs and expenses
thereof, Morigagee may do so in such amounts and to such persons as Mortgagee may deem
appropriate and/may enter into such contracts therefor as Mortgagee may deem appropriate or may
perform the same it

13.  Montgagcr to Maintain Premises. That the Mortgagor will maintain the Premises and
the buildings and other improycments thereon and the Equipment in good condition and repair, will
not commit nor suffer any waste‘on or to the Premises, will comply with, or cause to be complied
with, all statutes, ordinances and requirements of any governmental authority relating to the Premises;
that Mortgagor shall observe and compdy with all conditions and requirements necessary to maintain
in force the insurance required herein and to rieserve and extend any and all rights, licenses, permits,
privileges, franchises, and concessions which are applicable to the Premises or which have been
granted to or contracted for by Mortgagor in cotnection with any existing or presently contemplated
use of the Premises and that in the event that any bui!<ing or other improvement on the Premises must
be altered or removed to enable Mortgagor to comply wiiii the foregoing provisions of this Article,
Mortgagor shall not commence any such alterations or remmoyals without Mortgagee's prior approval
of the need therefor and the plans and specifications petiainirg thereto and after such approval,
Mortgagor at its sole cost and expense, shall effect the alterations or removal so required and
approved by Mortgagee; that Mortgagor shall not, by act or omissien; rermit any building or other
improvement on land not subject to the lien of this Mortgage to rely 5 the Premises or any part
thereof or any interest therein to fulfill any governmental or municipal requirement, and Mortgagor
hereby assigns to Mortgagee any and all rights to give consent for all or any porcon of the Premises
or any interest therein to be so used and similarly, no building or other improvemen* ¢+ the Premises
shall rely on any land not subject to the lien of this Mortgage or any interest thereii to fulfill any
governmental or municipal requirement; nor shall Mortgagor, by act or omission, impair ti.=/integrity
of the Premises as a single zoning lot scparate and apart from all other land and any such act or
omission by Mortgagor shall be void; that Mortgagor will not suffer or permit any change in the
general nature of the occupancy of the Premises without the Mortgagee's prior written consent; that
Mortgagor will promptly repair, restore, replace, or rebuild as nearly as possible to the value,
condition and character immediately prior to such damage or destruction any part of the Premises,
the buildings and improvements thereon and the Equipment now or hereafter subject to the lien of
this Mortgage which may be damaged or destroyed by any casualty whatsoever or which may be
affected by any proceeding of the character referred to in Article 14; that the Mortgagor will complete
and pay for, within a reasonable time, any structure at any time in the process of construction on the
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Premises; and that the Mortgagor will not initiate, join in, or consent to any change in any private
restrictive covenant, zoning ordinance, or other public or private restrictions, limiting or affecting the
uses which may be made of the Premises or any part thereof or the buildings or improvements
thereon; that the Mortgagor will maintain, clean and repair parking areas within the Premises,
together with any sidewalks, aisles, driveways and sidewalk cuts and paved areas for ingress, egress
and right-of-way to and from the adjacent public thoroughfares necessary or desirable for the use
thereof; and Mortgagor will not reduce, build upon, obstruct, redesignate or relocate any such
parking areas, sidewalks, aisles, driveways, sidewalk cuts or paved areas or right-of-way or lease or
grant any rights to use the same to any other person except tenants and invitees of tenants of the
Premises without the prior written consent of Mortgagee.

14. .~ Condemnation. That notwithstanding any taking by condemnation or eminent domain,
alteration of the-grade of any street or other injury to or decrease in value of the Premises including
any easement therein, or appurtenance thereto or severance of any part thereof, or any buildings or
other improvemeiite thereon by any public or quasi-public authority or corporation, the interest
required by the Note shalibe calculated on the entire principal sum secured until any such award or
payment shall have been acwally received by the Mortgagee and any reduction in the principal sum
resulting from the application-uv the Mortgagee of such award or payment as hereinafter set forth
shall be deemed to take effect orly on the date of such receipt; that such award or payment may, at
the option of the Mortgagee, be retained and applied by the Mortgagee toward payment of the monies
secured by this Mortgage then most teriotely to be paid, or be paid over wholly or in part to the
Mortgagor or an escrowee of Mortgagee's.cizice for the purpose of altering, restoring or rebuilding
any part of the Premises which may have been altered, damaged or destroyed as a result of any such
taking, alteration of grade, or other injury to the Premises, or for any other purpose or object
satisfactory to the Mortgagee, but the Mortgagee shall not be obligated to see to the application of
any amount paid over to the Mortgagor; and that if piiorto the receipt by the Mortgagee of such
award or payment the Premises or any part thereof sha'i have been sold on foreclosure of this
Mortgage, the Mortgagee shall have the right to receive said awzic or payment to the extent of any
deficiency found to be due upon such sale, with legal interest tinereon, whether or not a deficiency
judgment on this Mortgage shall have been sought or recovered or deuied, and of the counsel fees,
costs and disbursements incurred by the Mortgagee in connection with thiz-csllection of such award
or payment. Any and all awards or payment heretofore or hereafter n:ade or to be made to
Mortgagor and all subsequent owners of the Premises in connection with the forezoing are hereby
assigned to Mortgagee by Mortgagor and Mortgagor hereby irrevocably constities-and appoints
Mortgagee as the true and lawful attorney in fact of Mortgagor with full power of sobstitution for
Mortgagor and in its name, place and stead to collect and receive the proceeds of any such award
granted by virtue of any such taking and to give proper receipts and acquittances therefor.
Mortgagee shall have the right to intervene and participate in any proceeding for and in connection
with any taking referred to in this Article; provided, however, that if such intervention shall not be
permissible or permitted by the court, Mortgagor, at its expense, shall consult with Mortgagee, its
attorney and experts and shall make all reasonable efforts to cooperate with them in any defense of
such proceedings. Mortgagor shall not enter into any agreement for the taking of the Premises, or
any part thereof, or for alteration of the grade of any street or other injury to or decrease in value of
the Premises with any person or persons authorized to acquire the same by condemnation or eminent
domain, unless Mortgagee shall have first consented thereto in writing.
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15.  Copies of leases and Facilities for Mortgagee's Inspection. That on demand the
Mortgagor will furnish to the Mortgagee copies of executed counterparts of any and all leases of the
Premises or any part thereof and the buildings and improvements thereon and provide Mortgagee
with convenient facilities for the audit and verification of any statements required to be furnished by
Mortgagor hereunder.

16.  Mortgagee's Right to Inspect. That the Mortgagee and any persons authorized by the
Mortgagee shall have the right to enter and inspect the Premises subject to the rights of tenants under
any leases, at all reasonable times.

17. . Assignment of Rents. That the Mortgagor will not assign the whole or any part of the
rents, revenues, income, receipts, issues or profits arising from the Premises without the prior written
consent of the Nlortzagee and any assignment thereof without such consent shall be null and void;
that said rents, revennres, income, receipts, issues or profits are hereby assigned to the Mortgagee;
and that upon notice anr demand, the Mortgagor will transfer and assign to the Mortgagee, in form
satisfactory to the Mortgagre, the lessor's interest in any lease now or hereafter affecting the whole
or any part of the Premises.

18.  Mortgagee's Right t» Enforce Remedies and Take Possession. That the Mortgagee
shall have the right from time to time t0 eaforce any legal or equitable remedy against the Mortgagor
and to sue for any sums whether interest, damages for failure to pay principal or any installment
thereof, taxes, installments of principal, or any oflier sums required to be paid under the terms of this
Mortgage, the Note, or any other instruments securing the Note, as the same become due, without
regard to whether or not the principal sum secured-or any other sums secured by the Note and
Mortgage and other instruments shall be due and witoou® prejudice to the right of the Mortgagee
thereafter to enforce any remedy against the Mortgagor iiciuding an action of foreclosure, or any
other action, for a default or defaults by the Mortgagor existing ai the time such earlier action was
commenced. Mortgagee shall be entitled to recover judgment 2gzinst Mortgagor, any guarantor,
surety or other person or entity liable for all or any portion of the incettedness hereby secured either
before or after or during the pendency of any proceedings for the enforcexcnt of the terms, covenants
and provisions of this Mortgage; and the right of Mortgagee to recover sucn judgment shall not be
affected by any entry or sale hereunder or the exercise of any other right, pov'er or remedy for the
enforcement of the provisions of this Mortgage or the foreclosure of the lien hereot; s7d in the event
of a sale of the Premises or any portion thercof and of the application of the proceeds of sale to the
payment of the indebtedness hereby secured, Mortgagee shall be entitled to enforce paynient of, and
to receive all amounts then remaining due and unpaid upon, the Note, and to enforce payment of all
other charges, payments and costs due under this Mortgage. In the event of proceedings against
Mortgagor in insolvency or bankruptcy or any proceedings for Mortgagor's arrangement or
reorganization or involving the liquidation of its assets, Mortgagee shall be entitled to prove the
whole amount of principal and interest due upon the Note to the full amount thereof, and all other
payments, charges and costs due under this Mortgage without deducting therefrom any proceeds
obtained from the sale of the whole or any part of the Premises; provided, however, that in no case
shall Mortgagee receive a greater amount then such principal and interest and such other payments,
charges and costs from the aggregate amount of the proceeds of the sale of the Premises and the
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distribution from the estate of Mortgagor. In any case in which under the provisions o
Mortgage, Mortgagee has a right to institute foreclosure proceedings, whether before or after the
whole principal sum secured hereby is declared to be immediately due as aforesaid, or whether before
or after the institution of legal proceedings to foreclose the lien hereof or before or after sale
thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall surrender to Mortgagee and
Mortgagee shall be entitled to take actual possession of the Premises or any part thereof personally,
or by its agents or attorneys and Mortgagee in its discretion may, with or without force and with or
without process of law, enter upon and take and maintain possession of all or any part of the
Premises, together with all documents, books, records, papers and accounts of Mortgagor, or then
owner of the Premises including, without limitation, accounts holding tenant security deposits,
relating thereto, and may exclude Mortgagor, its agents or servants, wholly therefrom and may as
attorney in faet (and Mortgagor hereby so appoints Mortgagee with full power of substitution for
Mortgagor and #n its name, place and stead) or agent of Mortgagor, or in its own name as Mortgagee
and under the powers herein granted, hold, operate, manage and control the Premises and conduct
the business, if ary, fhereof, either personally or by its agents, contractors or nominees and with full
power to use such measures, legal or equitable, as in its discretion or in the discretion of its
successors or assigns ma; be deemed proper or necessary to enforce the payment or security of the
avails, rents, issues and profits-of the Premises, including actions for the recovery of rent, actions in
forcible detainer and actions in d:stress for rent, with full power and authority to exercise each and
every of the rights, privileges and pcwers herein granted at any and all times hereafter, without notice
to Mortgagor, and with full power: (i)(to/cancel or terminate any lease or sublease for any cause or
on any ground which would entitle Mortgazo: to cancel the same; (ii) to elect to disaffirm any lease
or sublease made subsequent to this Mortgage ersubordinated to the lien hereof; (iit) to make all
necessary or proper repairs, decorating, renewals. replacements, alterations, additions, betterments
and improvements to the Premises, including compietion of construction in progress, as to it may
seem judicious; (iv) to insure and reinsure the same and-a!i sisks incidental to Mortgagee's possession,
operation and management thereof; (v) to employ watchmiei ‘o protect the Premises; (vi) to continue
any and all outstanding contracts for the erection and compietiop-of improvements to the Premises;
(vii) to make and enter into any contracts and obligations whercver riecessary in its own name, and
to pay and discharge all debts, obligations and liabilities incurre{ taereby, all at the expense of
Mortgagor; (viii) to receive all avails, rents, issues, profits and proceeds therefrom and to perform
“such other acts in connection with the management and operation of the Premises as Mortgagee, in
its discretion, may deem proper; and (ix) to extend or modify any then existing 'cases and make new
leases, which extensions, modifications and new leases may provide for terms to expiie, or for options
to lessees to extend or renew terms to expire, beyond the maturity date of the indebtéd:iess hereunder
and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, it being understood and agreed that any such leases, and the options or other such provisions
to be contained therein, shall be binding upon Mortgagor and all persons whose interests in the
Premises are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the Mortgage indebtedness, satisfaction of
any foreclosure decree or issuance of any certificate of sale or deed to any purchaser. Mortgagee
shall not be obligated to perform or discharge, nor does it hereby undertake to perform or discharge,
any obligation, duty or liability under any leases, and Mortgagor shall and does hereby agree to
defend, indemnify and hold Mortgagee harmless of and from any and all liability, loss or damage
which it may or might incur under said leases or under or by reason of the assignment thereof and of
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and from any and all claims and demands whatsoever which may be asserted against it by reason of
any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in said leases. Should Mortgagee incur any such liability, loss or
damage, under said leases or under or by reason of the assignment thereof, or in the defense of any
claims or demands, the amount thereof, including costs, expenses and attorneys' fees, shall be secured
hereby, and Mortgagor shall reimburse Mortgagee therefor immediately upon demand. Mortgagee,
in the exercise of the rights and powers herein conferred upon it, shall have full power to use and
apply the avails, rents, issues and profits of the Premises to the payment of or on account of the
following, in such order as Mortgagee may determine: (a) to the payment of the operating expenses
of the Premises including cost of management and leasing thereof (which shall include reasonable
compensation to Mortgagee and its agent or agents, if management be delegated to an agent or
agents, and skall also include lease commissions and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for damages, if any, and premiums on
insurance hereinabove authorized; (b) to the payment of taxes and special assessments now due or
which may herezite: hecome due on the Premises; (c) to the payment of all repairs, decorating,
renewals, replacements, lterations, additions, betterments, and improvements of the Premises, and
of placing said propertyn such condition as will, in the judgment of Mortgagee, make it readily
rentable; and (d) to the payme:it of any indebtedness secured hereby or any deficiency which may
result from any foreclosure saie

10. Intentionally deleted.

20.  No Waiver of Strict Performance-That any failure by the Mortgagee to insist upon
the strict performance by the Mortgagor of any of the terms, covenants and provisions hereof shall
not be deemed to be a waiver of any of the terms; covenants and provisions hereof, and the
Mortgagee, notwithstanding any such failure, shall haveiis right thereafter to insist upon the strict
performance by the Mortgagor of any and all of the terms, covenants and provisions of this Mortgage
to be performed by the Mortgagor; that neither the Mortgagor norany other person now or hereafter
obligated for the payment of the whole or any part of the sums.now or hereafter secured by this
Mortgage shall be relieved of such obligation by reason of the faile of the Mortgagee to comply
with any request of the Mortgagor or of any other person so obligated to-iake action to foreclose this
Mortgage or otherwise enforce any of the terms, covenants and provisions cf this Mortgage or of any
obligations secured by this Mortgage, or by reason of the release, regardless of ~onsideration, of the
whole or any part of the security held for the indebtedness secured by this Morigage; or by reason
of any agreement or stipulation between any subsequent owner or owners of the Préniises and the
Mortgagee extending the time of payment or modifying the terms of the Note or Mortgage without
first having obtained the consent of the Mortgagor or such other person, and in the latter event, the
Mortgagor and all such other persons shall continue to be liable for and shall continue to make such
payments according to the terms of any such agreement of extension or modification unless expressly
released and discharged in writing by the Mortgagee; that regardless of consideration, and without
the necessity for any notice to or consent by the holder of any subordinate lien on the Premises, the
Mortgagee may release the obligation of anyone at any time liable for any of the indebtedness secured
by this Mortgage or any part of the security held for the indebtedness and may extend the time of
payment or otherwise modify the terms of the Note, this Mortgage, or any other instrument securing
the Note, without, as to the security or the remainder thereof, in anyway impairing or affecting the
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lien of this Mortgage or the priority of such lien, as security for the payment of the indebtedness
hereby secured as it may be so extended or modified, over any subordinate lien, including without
limitation, the right of Mortgagee to amend, modify and supplement the terms of the Note, this
Mortgage, or any other instrument securing the Note, and to vary the rate of interest and the method
of computing the same, and to impose additional fees and other charges, and to extend the maturity
of the indebtedness hereby secured, in each and every case without obtaining the consent of the
holder of any subordinate lien and without the lien of this Mortgage losing its priority over the rights
of any subordinate lien; that the holder of any subordinate lien shall have no ri ght to terminate any
lease affecting the Premises whether or not such lease be subordinate to this Mortgage; that the
Mortgagee may resort for the payment of the indebtedness secured hereby to any other security
therefor held by the Mortgagee in such order and manner as the Mortgagee may elect; that
acceptance by Mortgagee of any payment which is less than payment in fuil of all amounts due and
payable at the time of such payment shall not constitute a waiver of Mortgagee's right to exercise its
option to declar: the whole of the principal sum then remainin g unpaid, together with all accrued and
unpaid interest thereon, and all other sums due hereunder, immediately due and payable without
notice, or the waiver oL 2ny other rights of the Mortgagee at that time or any subsequent time, nor
nullify any prior exercise of such option or such rights of Mortgagee without its written consent
except and to the extent otherwvise provided by law. Nothing in this Article contained shall be
construed as waiving any provision of this Mortgage which provides, among other things, that it shall
be an event of default if the Premses, buildings or improvements thereon, or any part thereof or
interest therein, or the Beneficial Interést. hereinafter defined, is conveyed, sold, transferred, leased,
or encumbered except as may be expressly.pedmitted hereunder; nor shall Mortgagee's receipt of any
awards, proceeds or damages under the termis of this Mortgage operate to cure or waive default in
the payment of sums secured by this Mortgage.

21.  Rescission of Election. That acceleraticn of maturity, once made by Mortgagee, may,
at the option of Mortgagee, be rescinded, and any proceecings brought to enforce any rights or
remedies hereunder may, at Mortgagee's option, be discontinued o dismissed, whereupon, in either
of such events, Mortgagor and Mortgagee shall be restored to their former positions, and the rights,
remedies and power of Mortgagee shall continue as if such acceleraticn-had not been made or such
proceedings had not been commenced, as the case may be.

22 Mortgagee's Right to Foreclose. That when the indebtedness secu-ed hereby shall
become due whether by acceleration or otherwise, the Mortgagee shall have the righi t= foreclose the
lien hereof; that in any suit to foreclose the lien hereof, there shall be allowed aii fncluded as
additional indebtedness in the decree for sale all expenditures and expenses which may b« paid or
incurred by or on behalf of the Mortgagee for attorneys' fees and disbursements, appraisers' fees,
outlays for documentary and expert evidence, stenographers' charges, publication costs and costs
(which may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, guarantee policies, Torrens certificates, and similar
data and assurances with respect to title as Mortgagee may deem to be necessary either to prosecute
such suit or to evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value of the Premises; that all such expenditures and expenses shall
become so much additional indebtedness secured hereby and immediately due and payable, with
interest thercon at the rate set forth in Article 5 hereof when paid or incurred by the Mortgagee; and
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that the proceeds of any such foreclosure sale shall be applied (after paying all costs and expenses
incident to the foreclosure proceedings) first on account of all unpaid items which under the terms
hereof constitute secured indebtedness additional to that evidenced by the Note, with interest thereon
as herein provided; second, to the payment of all interest remaining unpaid on the Note; third, to the
payment of ail principal remaining unpaid under the Note; and lastly any surplus, if any, shall be paid
to the Mortgagor or to any other person entitled thereto. Pursuant to the procedures provided by
applicable law, Mortgagee may, if Mortgagee so elects, institute foreclosure procedures only with
respect to a portion of the indebtedness secured by the Note or the Premises (such partial proceeding
being hereinafter referred to as a partial foreclosure). Mortgagor agrees that sale pursuant to a partial
foreclosure, if so made, shall not in any manner affect the remainder of the secured indebtedness, but
as to such remainder this Mortgage and the lien thereof shall remain in full force and effect just as
though no foreclosure sale had been made under the provisions of this Article. Notwithstanding the
filing of any partial foreclosure or entry of a decree of sale therein, Mortgagee may elect at any time
prior to a forec'osure sale pursuant to such decree, to discontinue such partial foreclosure and to
accelerate the enti.= cecured indebtedness by reason of any event of default upon which such partial
foreclosure was prediczied or by reason of any other event of default, and proceed with full
foreclosure proceedings. ‘It/is further agreed that several foreclosure sales may be made pursuant to
partial foreclosures without exhansting the right of full or partial foreclosure sale for any remainder
of the secured indebtedness, it vzing the purpose hereof to provide for a partial foreclosure sale of
the secured indebtedness without exhausting the power to foreclose and to sell the Premises, pursuant
to any such partial foreclosure for any other part of the secured indebtedness whether matured at the
time or subsequently maturing, and withouat.¢xnausting any right of acceleration and full foreclosure.
In the event of an insured loss after foreclosuie proceedings have been instituted, the proceeds of any
insurance policy or policies shall be used to pa; the amount due in accordance with any decree of
foreclosure that may be entered in any such proceedings, and the balance, if any, shall be paid as the
court may direct. In the case of foreclosure of this Murtgege, the court, in its decree, may provide
that the mortgagee's clause attached to each of the casualty irsurance policies may be canceled and
that the decree creditor may cause a new loss clause to be awaches 1o each of said casualty insurance
policies making the loss thereunder payable to said decree creditors. In the event of foreclosure sale,
the Mortgagee is hereby authorized, without consent of the Mcngagor, to assign any and all
insurance policies to the purchaser at the sale, or to take such other steps <3-the Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of the insurance policies. Any
sale or sales made under or by virtue of full or partial foreclosure of the lien of this Mortgage whether
by virtue of judicial proceedings, judgment or decree of foreclosure and sale or.otherwise, shall
operate to divest all the estate, right, title, interest, claim and demand whatsoever, whcther at law or
in equity, of Mortgagor in and to the properttes and rights so sold, and shall be a perpeival bar both
at law and in equity against Mortgagor and against any and all persons claiming or who may claim
the same, or any part thereof from, through or under Mortgagor. Upon any sale made by virtue of
judicial proceedings or of a judgment or decree of foreclosure and sale, any person, including
Mortgagor and Mortgagee, may bid for and acquire the Premises or any part thereof or the
Equipment or other personalty thereon or any part thereof; and in lieu of paying cash therefor,
Mortgagee may make settlement for the purchase price by crediting upon the indebtedness hereby
secured the net sales price after deducting therefrom the expenses of the sale and the costs of the
action and any other sums which the Mortgagee is authorized to deduct under this Mortgage;
provided, however, the benefit of such crediting by Mortgagee shall not extend to or be for the
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benefit of any guarantor of this Mortgage, the Note or of any other documents or instruments
evidencing, securing or guarantying the indebtedness secured by this Mortgage.

23, Waiver of Redemption. That if the Mortgagor is a corporation, or if the Mortgagor
is a corporate trustee, the Mortgagor, being duly authorized or empowered by the trust instruments
or by the person or persons having a power of direction over the Mortgagor (and the Mortgagor
warrants that it has been so authorized or empowered), the Mortgagor hereby waives any and all
rights of redemption from foreclosure, judgment of foreclosure and sale under any statute or under
any order, judgment or decree of foreclosure of this Mortgage, on behalf of the Mortgagor and on
behalf of each and every person acquiring any interest in or title to the Premiscs subsequent to the
date of this Mortgage, it being the intent hereof that any and all rights of redemption of Mortgagor
and all other persons, are and shall be deemed to be waived to the fullest extent permitted by
applicable law,

24.  Wawverof Defense and Statutory Rights. No action for the enforcement of the lien
and security interests-croated by this Mortgage or of any provision hereof shall be subject to any
defense which would not9e gnod and available to the party interposing same in an action at law upon
the Note. The Mortgagor shai! not and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exe:nption laws or any so-called "moratorium laws", now existing or
hereafter enacted, in order to preven: or ainder the enforcement or foreclosure of the lien and security
interests of this Mortgage, but hereby vaives the benefit of such laws. The Mortgagor, for itself and
all who may claim by, through or under theiviortgagor, waives any and all right to have the property
and estates comprising the Premises or the Equiprent marshaled upon any foreclosure of the lien and
security interests hereof and agrees that any court having jurisdiction to foreclose such lien and
security interests may order the Premises and Equipmieat sold in its entirety. Mortgagee shall have
the right and option in any suit to foreclose the lien of s Mortgage to obtain an order of judgment
of foreclosure and sale subject to the rights of any tenant ¢« tznants of the Premises. The failure to
join any tenant or tenants of the Premises as party defendants in-any such suit or the failure of any
such order or judgment to foreclose their rights shall not be asserted by Mortgagor as a defense in
any suit instituted to collect the indebtedness secured hereby, or any part thereof or any deficiency
remaining unpaid after foreclosure and sale of the Premises, any statutc or.rule of law at any time
existing to the contrary notwithstanding.

25.  Joint and Several Liability. That if the Mortgagor consists of moie #12i one person,
such Mortgagors shall be jointly and severally liable under any and all obligations, ¢svenants and
agreements of the Mortgagor contained herein.

26.  Mortgagee's Remedies Cumulative. That the rights of the Mortgagee arising under the
clauses and covenants contained in this Mortgage shall be separate, distinct and cumulative and none
of them shall be in exclusion of the others; that no act of the Mortgagee shall be construed as an
election to proceed under any one provision herein to the exclusion of any other provision, anything
herein or otherwise to the contrary notwithstanding.

27.  Definitions. That wherever used in this Mortgage unless the context clearly indicates
a contrary intent or unless otherwise specifically provided herein, the word "Mortgagor” shall mean
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"Mortgagor or any subsequent owner or owners of the Premises”, the word "Mortgagee” shall mean
"Mortgagee or any subsequent holder or holders of this Mortgage", the word "Note" shall mean any
and all "note or notes, or bond or bonds secured by this Mortgage", the word "person" shall mean
"an individual, corporation, partnership or unincorporated association”, and the word "Premises” shall
include the real estate hereinbefore described, together with all buildings, improvements, Equipment,
condemnation awards, insurance proceeds, and any other rights or property interests at any time made
subject to the lien of this Mortgage by the terms hereof, and the expression herein of any one or more
such terms individually or together with other such terms shall not be deemed an exclusion of any of
the other such terms not then expressed; and pronouns of any gender shall include the other genders,
and either the singular or plural shall include the other; and the words "terms", "provisions”,
"obligations”, "conditions", "covenants", "clauses” and "agreements" are deemed to be used
interchangeably herein and that the use herein of any one or more of them shall not be deemed an
exclusion of the-others not then expressed.

28.  Anendments. That this Mortgage, the Note and the other instruments securing the
Note, are hereby acknswledged and recognized by Mortgagor to be credit agreements, and
Mortgagee is hereby acknowledged by Mortgagor to be a creditor, under the Illinois Credit
Agreements Act 815 ILCS G0 et seq. Accordingly this Mortgage, the Note and the other
instruments securing the Note, Cannot be changed except by an agreement in writing signed by
Mortgagee. Any person, firm orcorporation taking a junior mortgage, or other lien upon the
Premises or any interest therein, shall tak~ such lien subject to the rights of the Mortgagee herein to
amend, modify and supplement this Mortg2¢2, the Note and the other instruments securing the Note,
and to extend the maturity of the indebtedaess-hereby secured, in each and every case without
obtaining the consent of the holder of such junior lien and without the lien of this Mortgage losing
its priority over the rights of any such junior lien.

29.  Purchase Money Mortgage. This Mortgage constitutes a purchase money mortgage
given, in part, to the purchase price paid by the Mortgagor or its beaeficiary in acquiring the fee title
to the Premises (the date of such acquisition being the “Closing D2te”).

30.  Business Loan/Non Usurious. Mortgagor represents and “varrants that the proceeds
of the Note secured by this Mortgage will be used for the purposes specified \n 8§15 ILCS 205/4, and
that the principal obligations secured hereby constitute a business loan whicn comes within the
provisions of said statute. All agreements in this Mortgage, the Note and any Othier Lean Document
are expressly limited so that in no contingency or event whatsoever, whether by, reason of
advancement or acceleration of maturity of the indebtedness secured hereby, or otherwisc, shall the
amount paid or agreed to be paid hereunder for the use, forbearance or detention of money exceed
the highest lawful rate permitted under applicable usury law. If, from any circumstances whatsoever,
fulfillment of any provision hereof, of the Note or of any Other Loan Document, at the time
performance of such provision shall be due, shall involve transcending the limit of validity prescribed
by law, then, ipso facto, the obligation to be fulfilled shall be reduced to the limit of such validity and
if, from any circumstance whatsoever, Mortgagee shall ever receive as interest an amount which
would exceed the highest lawful rate, the receipt of such excess shall be deemed a mistake and shall
be canceled automatically or, if theretofore paid, such excess shall be credited against the principal
amount of the indebtedness secured hereby to which the same may lawfully be credited, and any
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portion of such excess not capable of being so credited shall be rebated to Mortgagor.

31. Intenttonally deleted.

32.  Subrogation. Notwithstanding the release of record of Senior Liens (as hereinafter
defined) Mortgagee shall be subrogated to the rights and liens of all superior titles, vendors' liens,
mechanics' liens, or liens, charges, encumbrances, rights and equities on the Premises having priority
to the lien of this Mortgage ("Senior Liens"), to the extent that any obligation secured thereby is
directly or indirectly paid or discharged with proceeds or disbursements or advances of the
indebtedness hereby secured, whether made pursuant to the provisions hereof or of the Note or any
document or instrument executed in connection with the indebtedness hereby secured.

33."  Financial Statements. Mortgagor covenants and agrees to furnish to Mortgagee within
ninety (90) days of the end of each calendar year during the term of this Mortgage, together with a
current rent roll of ths Premises, a statement of income and expenses of the Premises in no less detail
than the statement hereiclore provided by Mortgagor to Mortgagee certified by Mortgagor as being
atrue statement of the actaal income and expenses of the Premises during the preceding calendar year
as determined in accordance wvith generally accepted accounting principles consistently applied.
Mortgagor shall also promptly {vinish a current rent roll upon request of Mortgagee. Any rent roll
required to be furnished hereunder shall contain the following information as to each lease and tenant:
lease date, expiration date, building anc ur.it number, amount of rent, amount of security deposit, type
of unit and such further details as Mortgages riay reasonably request. Upon request, Mortgagor shall
also furnish Mortgagee as soon as practicabl: after the end of each month, and in any event within
thirty (30) days thereafter, duplicate copies of menthiy interim statements of income and expense and
a periodic balance sheet of Mortgagor as at the end of each month or period, as the case may be,
prepared in accordance with generally accepted acconuiing principles consistently applied and
certified to by the managing general partner, or a financia! oficer of the beneficiary of Mortgagor.
Mortgagee reserves the right to charge Mortgagor a $50.03 per.maonth late fee for each statement,
report or other item required to be submitted hereunder not furirishzd to Mortgagee when due.

34.  Mortgagee's Right to Comply with Prior Liens. In the event of default hereunder by
Mortgagor, and in addition to any other rights and remedies available to Mongagee, Mortgagee may,

but need not, make any payment or perform any act herein required of MortgzZort in any form and
manner deemed expedient, and may, but need not, make full or partial paymeuts ef principal or
interest on other prior encumbrances, if any, and purchase, discharge, compromise oz scttle any tax
lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfetture altecting the
Premises or contest any tax or assessment. All moneys paid for any of the purposes herein authorized
and all expenses paid or incurred in connection therewith, including attorneys' fees, and any other
money advanced by Mortgagee to protect the Premises and the lien hereof, shall be so much
additional indebtedness secured hereby, and shall become immediately due and payable without notice
and with interest thereon at the rate set forth in Article 5 hereof until paid. Inaction of Mortgagee
shall never be considered as a waiver of any right accruing to it on account of any default on the part
of Mortgagor.
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35.  Mortgagor's Additional Duties to Maintain the Premises. Mortgagor covenants and
agrees (0 keep the buildings, improvements and Equipment on the Premises in good repair, pay all
operating costs thereof and shall neither suffer nor commit any waste on or to the Premises, and if
Mortgagor fails to make any such repairs or suffers or commits waste, Mortgagee may elect to make
such repairs or eliminate such waste, and the cost thereof shall be so much additional indebtedness
secured hereby, and shall become immediately due and payable without notice and with interest
thereon at the rate set forth in Article 5 hereof until paid. In addition, Mortgagor shall not suffer nor
permit any mechanic's lien or other liens to attach to or be filed or recorded against the Premises, the
same being deemed a default hereunder, unless Mortgagor shall in good faith and with due diligence,
contest the same or the validity thereof by appropriate legal proceedings which shall have the effect
of preventing the collection of such lien or liens so contested; provided that, pending any such legal
proceedings Mortgagor shall give Mortgagee such security as may be deemed satisfactory to
Mortgagee to trzure payment of the amount of such lien or liens and all interest and penalties thereon.
If, at any time (uring the continuance of such contest, the Premises or any part thereof is, in the
judgment of Mortgages, in danger of being forfeited or lost, Mortgagee may use such security for the
payment of such lien oriiens.

36.  Duty to Replace Fixtures and Equipment. Mortgagor shall replace all broken glass
with glass of the same size and quality as that broken, and will replace all damaged heating, plumbing,
electrical and air- conditioning fixtu-es and other Equipment with other of equal quality and will keep
the Premises, buildings and improvemap’s thereon in clean and healthful condition according to all
applicable governmental regulations and ezdinances and the direction of the proper public officers
pending final payment to Mortgagee. Mortgager further agrees to promptly replace with items of
equal quality, any and all items of personal property that wear out during the course of the term of
this Mortgage. Mortgagor shall keep the Premises, tnildings and improvements thereon free from
any and all dwelling code violations and shall promgt!y vorrect or commence to correct with due
diligence the same within sixty (60) days after notice of‘any such violations. Mortgagor further
agrees that any items used by Mortgagor in replacement or anv-oi' the foregoing items of personal
property, fixtures or Equipment shall be new and shall be fully paid »pon installation and shall not be
purchased or leased under any title retention contract or agreement waatsnever. All such replacement
iterns shall be subject to the lien of this Mortgage and Mortgagee shall have a security interest in all
such replacement items.

37.  Hold Harmless. Mortgagor covenants and agrees that it will defend, save and keep
Mortgagee forever harmless and indemnified against and from any and all penalties, ¢amages,
liabilities, defenses, judgments, expenses and charges imposed for any violation of any laws or
ordinances, whether occasioned by the neglect of Mortgagor or those holding under Mortgagor, and
that Mortgagor will at all times defend, save and keep Mortgagee forever harmless and indemnified
against and from any and all loss, cost, damage, liability, judgment and expense arising out of or from
any accident or other occurrence on or about the Premises, causing injury to any person or property
whomsoever or whatsoever, and will defend, save and keep Mortgagee forever harmless and
indemnified against and from any and all claims and against and from any and ali loss, cost, damage,
ltability, judgment and expense arising out of the failure of Mortgagor in any respect to comply with
and perform any of the requirements and provisions of this Mortgage. In the event the Mortgagee
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suffers any loss, cost, damage, liability, judgment or expense as a result of the exercise by 1t of any
of the rights and privileges accruing to it hereunder because of the Mortgagor's default hereunder or
under the Note secured hereby or under the Other Loan Documents, then and in that event,
Mortgagor shall be fully responsible for same and the same shall be immediately paid to the
Mortgagee upon demand together with interest thereon at the rate set forth in Article 5 hereof from
the date on which same was incurred, and all such amounts shall be secured by the lien hereof.

38.  Tenant Security Deposits. Mortgagor covenants and agrees to make prompt payment
of any amount of security deposit, as the tenants of the Premises become entitled thereto, and hereby
agrees to save and keep Mortgagee forever harmless and indemnified against any claim, judgment,
liability or expense, including attorneys' fees, therefor made by any such tenants.

39. Performance of Lessor's Duties and Compliance With Documents of Record.
Mortgagor covénznts and agrees that it will faithfully observe and perform all obligations to be

observed and per{orned by the lessor under all present leases and any future leases affecting the
Premises, such present 2zid future leases to include all residential leases, if any. Mortgagor further
covenants and agrees thit Mortgagor will observe and perform all obligations to be observed and
performed by the owner of the Iremises under any document or instrument which may be from time
to time of record and which may affect title to the Premises. In the event the Mortgagor for any
reason fails to observe and perform any of such obligations, the Mortgagee may, but need not,
perform same and the cost incurred by the Mortgagee in so doing shall constitute so much additional
indebtedness secured hereby and shall becozo< immediately due and payable without notice and with
interest thereon at the rate set forth in Article 5 hereof until paid.

40. Assignment of Leases and Rents. Te-{vcther secure the indebtedness hereby secured,
Mortgagor hereby sells, assigns and transfers unto Mieitjagee all of the rents, leases, issues and
profits now due and which may hereafter become due unde: or by virtue of any leases which may
have been heretofore or may be hereafter made or agreed to by Mortgagor or the beneficiary or
beneficiaries of Mortgagor or the agents of any of them or which‘may be made or agreed to by
Mortgagee under the powers herein granted, it being the intention hereby to establish an absolute
transfer and assignment of all such rents, leases, issues and profits<hersunder, to Mortgagee.
Mortgagor hereby irrevocably appoints Mortgagee its agent in its name, place and stead (with or
without taking possession of the Premises as provided in this Mortgage) to rent,iease or let ali or any
portion of the Premises to any party or parties at such rental and upon such terms-as'32id Mortgagee
shall, in its discretion, determine, and to collect all of the rents, issues and profits 2rising from or
accruing at any time hereafter, and all now due or that may hereafter become due undcr 2ach and
every of the leases, written or oral, or other tenancy existing, or which may hereafter exist on the
Premises, with the same rights and powers and subject to the same immunities, exoneration of liability
and rights of recourse and indemnity as Mortgagee would have upon taking possession pursuant to
the provisions of this Mortgage. Mortgagor represents and agrees that no rent has been or will be
paid by any person in possession of any portion of the Premises for more than one installment in
advance and that the payment of none of the rents to accrue for any portion of said Premises has been
or will be waived, released, reduced, discounted or otherwise discharged or compromised by
Mortgagor. Mortgagor waives any rights of set off against any person in possession of any portion
of the Premises. Mortgagor agrees that it will not assign any of the rents or profits of the Premises,
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except to Mortgagee or a purchaser or grantee of the Premises if so permitted by Mortgagee.
Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in possession in
the absence of the taking of actual possession of the Premises by Mortgagee pursuant to the
provisions of this Mortgage. In the exercise of the powers herein granted Mortgagee, no liability shall
be asserted or enforced against Mortgagee, all such liability being expressly waived and released by
Mortgagor. Mortgagor further agrees to assign and transfer to Mortgagee all future leases upon all
or any part of the Premises and to execute and deliver, at the request of Mortgagee, all such further
assurances and assignments in the Premises as Mortgagee shall from time to time require. Although
it is the intention of the parties that the assignment contained in this Article shall be a present
assignment, it is expressly understood and agreed, anything herein contained to the contrary
notwithstanding, that Mortgagee shall not exercise any of the rights or powers conferred upon it by
this Article until a default shall exist under this Mortgage. From time to time, upon request
Mortgagor wii furnish Mortgagee with executed copies of each of the Leases. In the event
Mortgagee requires that Mortgagor execute and record a separate collateral assignment of rents or
separate assignments-of any of the leases to Mortgagee, the terms and provisions of those
assignments shall controlin the event of a conflict between the terms of this Mortgage and the terms
thereof. Mortgagor hercby agrees not to lease the Premises or any part thereof for any purpose
without Mortgagee's written ceisent, except residential apartment leases consistent with the type and
term currently existing.

41. Security Agreement, UCC Financing Statements and Other Instruments. This
Mortgage, to the extent that it conveys o: stherwise deals with personal property (tangible and
intangible) or with items of personal property which are or may become fixtures, shall also be
construed as a security agreement under the Urniform Commercial Code as in effect in the state in
which the Premises are located, and this Mortgage ceustitutes a financing statement filed as a fixture
filing in the Official Records of the County Recorder of the County in which the Premises are located
" with respect to any and all fixtures included within the tezm "Equipment” as used herein and with
respect to any other personal property that may now be or nerexiier become such fixtures. At the
request of Mortgagee, Mortgagor shall execute and deliver, in'forni and substance satisfactory to
Mortgagee, a Security Agreement and Uniforrn Commercial Code Finzozing Statements, in multiple
counterparts, covering the fixtures, chattels, and articles of personal proserty subject to the lien of
this Mortgage. In the event Mortgagee requires that Mortgagor execute and record a separate
Security Agreement and Uniform Commercial Code Financing Statements, the termys and provisions
of those instruments shall control in the event of a conflict between the terms of tpis Mortgage and
the terms thereof. Mortgagor shall do, execute, acknowledge and deliver or cavse-to be done,
executed, acknowledged and delivered all such further acts, conveyances, notes, mortgagcs, security
agreements, financing statements and assurances as Mortgagee shall require for accomplishing the
purpose of this Mortgage. Without limitation of the foregoing, Mortgagor shall assign to Mortgagee,
upon request, as further security for the indebtedness secured hereby, Mortgagor's interests in all
agreements, contracts, licenses and permits affecting the Premises, such assignments to be made by
instruments satisfactory to Mortgagee, but no such assignment shall be construed as a consent by the
Mortgagee to any agreement, contract, license or permit or to impose upon Mortgagee any
obligations with respect thereto.
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42.  Litigation Expenses. Mortgagor shall pay to Mortgagee all costs and expenses,
including reasonable attorney's fees, incurred by Mortgagee in any action or proceeding to which
Mortgagee may be made a party by reason of being a party to this Mortgage, and Mortgagor will pay
to Mortgagee all costs and expenses, including reasonable attorney's fees, incurred by Mortgagee in
enforcing any of the terms, covenants and provisions of this Mortgage or the Note or the Other Loan
Documents and incurred in any action brought by Mortgagee against Mortgagor on account of the
terms, covenants or provisions hereof or of the Note or the Other Loan Documents, and all such
costs, expenses and attorney's fees may be included in and form a part of any judgment entered in any
proceeding brought by Mortgagee against Mortgagor on or under this Mortgage.

43.  Late Payments-Mortgagee's Rights. If Mortgagor is late in the making of any payment
due under thz Note secured hereby, Mortgagee shall have the right to increase the interest rate under
the Note to fitizen percent (15%) per annum, charge a late payment fee equal to five percent (5%)
of the delinquer( prvment and accelerate the principal balance and all accrued and unpaid interest due
under the Note, 2i. 25 provided in the Note.

44,  Continuavicn of Mortgagor's Obligations. The obligations of Mortgagor under this
Mortgage, and the Note it secries shall continue until the entire debt evidenced hereby and all other
amounts that may become due hereunder, are paid, notwithstanding any action or actions of partial
foreclosure which may be brought ‘o recover any amount or amounts for installments of principal,
interest, taxes, assessments, water rates, insurance premiums or other payments due and payable
under the terms, covenants and provisions of this Mortgage.

45,  Due on Sale and Due on Further Encumbrance Provisions, Additional Causes for
Acceleration. The entire principal sum together witr-accrued and unpaid interest thereon and any
additional sums which this Mortgage secures, shall also become immediately due and payable, at the
option of the Mortgagee (a) If the Premises, buildings ana ‘inprovements thereon, or any part thereof
or any interest therein is conveyed, sold (including a sale on an *ustallment basis or pursuant to so-
called "articles of agreement"), transferred, leased, (except upon-Customary residence leases of
individual apartment units to individual persons who intend to r=sid= in such apartment units),
encumbered or assigned in any manner whether voluntarily or involuntar;ty without the prior written
consent of the Mortgagee; or (b) If the Mortgagor is a land trust, in the event that the beneficial
interest ("Beneficial Interest") or any part thereof or interest therein or in thZ power of direction
thereunder is conveyed, sold (including a sale on an installment basis or pursuant wo so-<alled "articles
of agreement"), transferred, leased, encumbered, pledged as collateral or assigned,i7-any manner
whether voluntarily or involuntarily without the prior written consent of the Mortgagee: or (c) If
within sixty (60) days of the death, incompetency, or discharge of any party personally liable for
payment of the Note secured hereby, whether as a maker or guarantor, there is not delivered to the
Mortgagee an unconditional guaranty of the Note and this Mortgage prepared on a form approved
by the Mortgagee, of a person whose financial reliability has been demonstrated to and approved by
the Mortgagee; or (d) Mortgagor, any beneficiary of Mortgagor if Mortgagor is a land trust, or any
general partner of any partnership beneficiary, or any person, firm, partnership, venture (and in the
case of a partnership or venture, a general partner or a venturer thereof), limited liability company
or corporation at any time guarantying all or any part of the indebtedness hereby secured (a
"Guarantor") becomes insolvent or bankrupt or admits in writing its inability to pay its debts as they
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mature or makes an assignment for the benefit of creditors or applies for or consents to the
appointment of a trustee, custodian or receiver for the major part of its property or such a trustee,
custodian or receiver is appointed for Mortgagor, its beneficiary, any of its beneficiary's general
partners, or a Guarantor or for the major part of the properties of any of them and is not discharged
within forty-five (45) days after such appointment, or if bankruptcy, reorganization, arrangement,
insolvency, readjustment, liquidation, dissolution or other proceedings for relief under any present
or future bankruptcy law or laws or other statute, law or regulation for the relief of debtors are
instituted by or against Mortgagor, its beneficiary, any of its beneficiary's general partners, or any
Guarantor and if instituted against any such party are consented to or acquiesced in or are not
dismissed within forty-five (45) days after such institution, or if Mortgagor, its beneficiary, any of its
beneficiary's general partners, or any Guarantor takes any action to initiate or further any of the
foregoing; or{e) Any event occurs or condition exists which is specified as an event of default in any
separate assignrent of leases and/or rents securing the Note or of any other instrument or document
securing the Note or relating thereto; or (f) Any financial or other information submitted to
Mortgagee by any Guzrantor or submitted by Mortgagor (or its beneficiary, if Mortgagor is a land
trust), or any general paitners, officers or members of Mortgagor (or its beneficiary, if Mortgagor
is a land trust) proves uatrue in any material respect; or (g) The Premises are abandoned; or (h)
Mortgagor (or its beneficiarv, if Mortgagor is a land trust) or any general partners, officers or
members of Mortgagor (or its beueficiary, if Mortgagor is a land trust) are dissolved; or (i) Any of
the individual or individuals, entity Or entities as of the date hereof comprising the managing general
partner(s), controlling shareholder(s) or 2ontrolling member(s) of Mortgagor (or its beneficiary, if
Mortgagor is a land trust) cease to be m=n2g2ing general partner(s), controlling shareholder(s) or
controlling member(s) other than by death or adjudicated incompetence; or (j) There shall be any
change of the management agent or manager, or termination of the management contract for the
Premises without Mortgagee's prior written conserni-or (k) Mortgagor, or if Mortgagor is a land
trust, then Mortgagor’s beneficiary, shall not maintain icsexistence or shall merge into or consolidate
with any other corporation, firm, partnership, joint ventvie or limited liability company: convey,
transfer, lease or otherwise dispose of all or substantialiy all 5iits property, assets or business;
assume, guarantee or become primarily or contingently liable onr.ary indebtedness or obligation of
any other person, corporation, firm, partnership, joint venture or limucd liability company, without
prior written consent from Mortgagee. For the purposes of this Mci“gage, the Premises or the
Beneficial Interest shall also be deemed to have been sold, transferred, assignzd or conveyed in the
event that more than fifty percent (50%) of the equity interest in Mortgagor orin 1is beneficiary, or
its beneficiary's managing general partner(s), shareholder(s) or member(s) as the Czse-may be, shall
be sold, transferred, assigned or conveyed, subsequent to the date hereof, whether vcluntarily or
involuntarily, whether in one or a series of related or unrelated transactions, Notwithisiavding the
foregoing, Mortgagee shall issue partial releases upon the sale of each condominium unit in the
ordinary course of business which secures this Mortgage. Such partial release price shall be Seventy
two thousand and no/100 dollars ($72,000.00) for the sale of each townhome that secures this
mortgage, and fourty eight thousand and no/100 (348,000.00) for the sale of each condominium that
secures this mortgage. As a condition of such partial releases, Purchaser shall tender to Seller the
partial release price from the proceeds at each such sale in an amount that is set forth as the partial
release price for the sale of such condominium unit on the current schedule of partial release prices
that has been agreed upon by the Mortgagee.
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46.  Future Advances. This Mortgage is given to secure payment of the Note, whether the
entire amount thereof shall have been advanced to the Mortgagor at the date hereof, or at a later date
(including without limitation, amounts advanced under any interest reserve holdback agreement or
other reserve or holdback agreement made in connection with this Mortgage, or not at all, and to
secure the payment and performance of all other liabilities and obligations of Mortgagor under the
Note or under any other loan documents made in connection with the Note or this Mortgage and any
other amount of amounts that may be added to the indebtedness secured hereby under the terms of
this Mortgage, all of which indebtedness being equally secured with and having the same priority as
any amounts advanced at the date hereof. It is agreed that any future advances made by Mortgagee
to or for the benefit of Mortgagor from time to time under this Mortgage or other aforesaid loan
documents and whether or not such advances are obligatory or are made at the option of Mortgagee,
or otherwise.inade at any time from the date of this Mortgage, and all interest accruing thereon, shall
be equally secur=d by this Mortgage and have the same priority as all amounts, if any, advanced as
of the date herear 7nd be subject to all of the terms and provisions of this Mortgage with the proviso
that the aggregate amonnt of the indebtedness secured hereby together with all such additional sums
advanced shall not exceed two hundred percent (200%) of the amount of the original indebtedness
secured hereby.

1174

47.  Notices. Any noirze request or demand to be given hereunder shall be in writing, and
shall be deemed to have been given when personally delivered, deposited for delivery with an
overnight courier service such as Fedcra. Express, or placed in the United States mail with proper
registered or certified postage prepaid, 12turit receipt requested, and in all cases addressed to the
party concerned at the address shown below:

To Mortgagee: To Mortgagor:

High Point Limited Partnership . Inlard Great Lakes, L.L.C.
2901 Butterfield Road 2901 Butterfield Road
Oak Brook, Illinois 60523 Oak Brooi: Ifinois 60523
Attn: Patricia Challenger Attn: Nicholas Felmer

provided, however, that each of the foregoing addresses for notice may be chinged from time to time
by notice given to the other party, in the manner herein provided for.

48.  Successors and Assigns. Whenever any of the parties hereto is reférred to, such
reference shall be deemed to include the successors and assigns of such party and subsequent owners
of the Premises; and all the terms, covenants and provisions in this Mortgage contained by or on
behalf of Mortgagor, or by or on behalf of Mortgagee, shall bind and inure to the benefit of the
respective successors and assigns of such parties, whether so expressed or not.

49.  Headings. The headings in this instrument are for convenience of reference only and
shall not limit or otherwise affect the meaning of any provision hereof.

50.  Assignment by Mortgagee. This Mortgage may be assigned by the Mortgagee at any
time and without notice to or prior approval of Mortgagor, its successors or assigns or grantees. The
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word "Mortgagee,” when used herein, shall include the successors and assigns of the original
Mortgagee named on the first page hereof, and the holder or holders, from time to time, of the Note.
However, whenever the Note is sold and the purchaser assumes the obligations of the Mortgagee
hereunder, each prior holder shall be automatically freed and relieved, on and after the date of such
sale, of all liability with respect to the performance of each covenant and obligation of the Mortgagee
hereunder that is thereafter to be performed, provided that any monies which are then held by the
seller of the Note and in which the Mortgagor has an interest are paid or credited to the purchaser
of the Note.

51.  Release Fee. Mortgagee reserves the right to charge a release fee of fifty dollars
($50.00) upon payment of an amounts due under the Note secured hereby in connection with the sale
of each condzminium and town home unit to compensate Mortgagee for services rendered in issuing
payoff letters, rrocessing payment, and issuing partial releases of this Mortgage and any other
instruments given o further secure the Note secured hereby.

52. NoMoerpze. This Mortgage and the lien hereof shall not merge in fee simple title to
the Premises, unless a coatrary intent is ever manifested by Mortgagee as evidenced by an express
statement to that effect in axappropriate document duly recorded.  Therefore, it is hereby
understood and agreed that shorid Mortgagee acquire any additional or other interests in or to the
Premises or the ownership thereof, ‘hen this Mortgage and the lien hereof shall not merge in the fee
simple title, toward the end that this MOrf 2age may be foreclosed as if owned by a stranger to the fee
simple title.

53.  Jurisdiction. This Mortgage b:as heen made and executed by the undersigned
in the State of Illinois and shall be construed for =i! purposes and enforced in accordance with
the laws of the State of Illinois. If any term, covenaric or provision of this Mortgage shall be
held to be invalid, illegal, or unenforceable in any respe:t. this Mortgage shall be construed
without such terms, conditions or provisions and remain i iull force and effect. Without
limiting the right of the Mortgagee hereof to bring any actici or proceeding against the
undersigned or against property of the undersigned arising out of o= relating to this Mortgage
(an "Action") in the courts of other jurisdictions, the undersigned keiekby irrevocably submits
to the jurisdiction of any Illinois state court sitting in DuPage County, [liinois or Federal court
sitting in Chicago, Illinois, and the undersigned hereby irrevocably agrces ihat any Action
may be heard and determined in such Illinois state court or in such Fedarz! court. The
undersigned hereby irrevocably waives, to the fullest extent possible, the dztense of an
inconvenient forum to the maintenance of any Action in any jurisdiction. The unl<rsigned
hereby irrevocably agrees that the summons and complaint or any process in any Action in
any jurisdiction may be served on the undersigned by mailing to the address of the
undersigned set forth herein or by hand delivery to a person of suitable age and discretion at
the undersigned's address set forth herein. Such service will be complete on the date such
process is so mailed or delivered, and the undersigned will have the statutory period, and if
no such period is specified, then thirty (30) days from such completion of service in which to
respond in the manner provided by law. The undersigned may also be served in any other
manner permitted by law, in which event the undersigned's time to respond shall be the time
provided by law. Both the undersigned and the holder hereof hereby irrevocably waive all
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right fo trial by jury in any Action proceeding or counterclaim arising out or relating to this
Mortgage.

54,  Hazardous Substances, Products and Wastes. Mortgagor shall cause the Premises
to be at all times kept free of any and all substances, products, wastes and/or contaminants which may
not lawfully be maintained on or in the Premises pursuant to any law, statute, ordinance, rule or
regulation of any state, federal or other authority, whether presently existing or hereafter enacted or
adopted, or the presence of which, in the reasonable estimation of the Mortgagee, is harmful or
injurious to occupants and tenants of the Premises or others (such substances, products, wastes
and/or contaminants being hereinafter called "Hazardous Substances"). In the event the Mortgagor
fails at all times to keep the Premises free of any and all such Hazardous Substances, the Mortgagee
may, but shsil not be obligated to, enter upon the Premises and remove therefrom any and all
Hazardous Sursztances, and the costs incurred by the Mortgagee in so doing shall be paid by the
Mortgagor to the Mortgagee upon demand together with interest thereon at the rate set forth in
Article 5 hereof, 2iid 4! such amounts, together with such interest, shall be secured by the lien hereof.
The Mortgagor hereby gzants to the Mortgagee, its agents, employees and independent contractors,
and to its successors anc 2ssigns, an irrevocable easement and right of access over and upon the
Premises to remove any Hazardous Substances therefrom and agrees to forever defend, indemnify,
save and hold the Mortgagee, its.agents, employees and independent contractors harmless from any
and all claims, darnages, liabilities, juagments, loss, costs and expenses, including attorney's fees,
arising in connection therewith and, in-addition, the Mortgagor agrees to forever defend, save,
indemnify and hold the Mortgagee, its agents employees and independent contractors harmless from
any claims, damages, liabilities, judgments, costs-and expenses, including attorney's fees, arising in
any way in connection with or as a result of the.existence at or in the Premises of any Hazardous
Substances. Upon the Mortgagee's request, nor more than once per year, unless Mortgagee has
reason to suspect environmental damage to the Premiscs, the Mortgagor agrees that it will provide,
at the Mortgagor's sole cost and expense, an inspection or/audit of the Premises prepared by an
engineering or consulting firm approved by the Mortgagee indicating the presence or absence of
Hazardous Substances on or in the Premises. If the Mortgagor fails to provide such inspection or
audit within thirty (30) days of such request, the Mortgagee may olair same and hereby grants to
the Mortgagee and its employees, independent contractors and agents ar‘casement over and right of
access to the Premises for the purpose of conducting such inspection or andit and the cost thereof
shall immediately upon demand be paid by the Mortgagor to the Mortgagee together with interest
thereon at the rate set forth in Article 5 hereof, and same shall be deemed secured by i« lien hereof.
Mortgagor hereby covenants and agrees to defend, indemnify and save harmless Viortgagee, its
officers, directors, employees, agents, attorneys, successors and assigns against and fromany and all
damages, losses, liabilities, obligations, claims, litigation, demands, defenses, judgments, suits,
proceedings, fines, penalties, costs, disbursements and expenses (including without limitation
attorneys’ and experts' fees and expenses, clean-up costs, waste disposal costs and those costs,
expenses, penalties and fines within the meaning of The Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended (42 U.S.C. Section 9601 gt seq.), of any kind
or nature whatsoever which may at any time be imposed upon, incurred by or asserted or awarded
against Mortgagee and arising from any violation or alleged violation of environmental laws, or
environmental problems or other environmental matters, including without limitation matters arising
out of any breach of Mortgagor's foregoing representations and warranties, whether any such matters
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arise before or after delivery of this Mortgage, Mortgagee's taking possession of or opgra?n?ﬁ]?'
the Premises or Equipment or foreclosure of this Mortgage (or delivery of a deed in lieu thereof or
similar actions to the same effect).

55,  Mortgagee's Lien for Service Charge and Expenses. At all times, regardless of
whether any loan proceeds have been disbursed, this Mortgage secures (in addition to any loan
proceeds disbursed from time to time) the payment of any and all loan commissions, service charges,
liquidated damages, and all advances due to or incurred by Mortgagee in connection with the loan
to be secured hereby.

56.  Controlling Provisions. In the event of any inconsistency between the provisions
hereof and ary provisions in the Note, in any of the Other Loan Documents or within this Mortgage,
the provisions selected by the Mortgagee in its sole discretion as the controlling provisions shall
control.

.57.  Condomyiiinm Provisions. The Mortgagor also hereby grants to the Mortgagee, its
successors and assigns, as right and easements appurtenant to the subject unit described herein, the
rights and easements for the benefit of said unit set forth in the declaration of condominium. This
Mortgage is subject to all rights, casements and covenants, restrictions, and reservations contained
in said declaration the same as through .he provisions of said declaration were recited and stipulated
at length herein.

IN WITNESS WHEREQF, Inland Great Lakes, L.L.C. has caused these presents to be signed
by its managing member as of the day and yeai first above written.

CLINTG# MANOR, L.L.C.

3174

By: Loens (;Aggﬁ L_‘u\:gg,L-L-Q\

Its,__Sole’ (~eo~DRC

AN <
C/‘V\C.L‘\ A B v
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STATE OF ILLINOIS ) 39521174
)ss. _

COUNTY OF Cg@lﬁ )

I, % Notary Public, in and for said County in the
State aforesaid, do hereby certify that _ L), cgw[a.s (wmer of Clinton Manor, L.L.C., and
who are personally known to me to be the same persons whose names
are subscribed to the foregoing instrument as such - ritoe and
, respectively, appeared before me this day in person and acknowledged that
they signed and delivered the said instrament as their own free and voluntary act and as the free and
voluntary act-of said Company, as aforesaid, for the uses and purposes therein set forth; and the said
then and there acknowledged that, as custodian of the corporate seal of said
Company, did affix the corporate seal of said Company to said instrument as his own free and
voluntary act an< as the free and voluntary act of said Company, as aforesaid, for the uses and
purposes therein set rortii

Given under my hand sid notarial seal, this?™ “H day of MCU/() L 19
£y

My Commission expires:

VYV VVVVYVI VY
4 OF‘FICIAL SEAL 4

¢ THOMASINE JOHNSON b
L MOTARY PUBLIC, STATE OF ILLINOIS P
4 My Commission Expires April 17, 2000

This Tnstrument ffreparegby Property Address:
and mail to Scott W. Wilton

Assistant Counsel P.LLN. No.

The Inland Group, Inc.

2901 Butterfield Road

Oak Brook, IL 60521
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EXHIBIT A
Legal Description of Premises

HUNTINGTON CLUB CONDOMINIUMS
PARCEL 1:

UNIT NUMBER 1930-A, 1930-C, 1930-D, 1973-B, 1973-C, 1973-D, 1973-F, 1973-G AND 1973-H IN THE HUNTINGTON
CLUB I CONDOMINIUM AS DELINEATED ON A SURVEY OF THE FOLLOWING DESCRIBED REAL ESTATE: i

\
BLOCK 14, IN HUNTINGTON CLUB, BEING A SUBDIVISION IN PARTS OF SECTIONS 5 AND 8§, TOWNSHIP 41 NORTH, |
RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO PLAT THEREOF, RECORDED NOVEMBER
15, 1993 AS DOCUMENT NUMBER 93924435, WHICH SURVEY IS ATTACHED AS EXHIBIT “A” TO THE DECLARATION
OF CONDOMNIUM RECORDED SEPTEMBER 27, 1994, AS DOCUMENT NUMBER 94839138 TOGETHER WITH ITS
UNDIVIDED PEPCENTAGE INTEREST IN THE COMMON ELEMENTS, IN COOK COUNTY, ILLINOIS.

PARCEL 2.

PERPETUAL, NON-EXCLUSTYE EASEMENT FOR THE BENEFIT OF PARCEL 1, OVER, THROUGH AND UPON THE
LAND DESCRIBED IN THAT PECLARATION OF EASEMENTS, RESTRICTIONS AND COVENANTS FOR HILLDALE
ROAD ASSOCIATION DATED ASQF SEPTEMBER 1, 1979 AND RECORDED AND FILED RESPECTIVELY AS
DOCUMENT NUMBER 25214474 A7 LR 3143390, FOR THE PURPOSE OF REASONABLE INGRESS AND EGRESS TO
AND FROM ALL OR ANY PART OF PARCTEL 1 AND OTHER PROPERTIES AS THEREIN DESCRIBED.

PARCEL 3:

PERPETUAL, NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCELS | THROUGH 10 OVER THROUGH AND
UPON THE COMMON AREAS AND COMMUNITY FACILITIES AS DESCRIBED IN THAT DECLARATION OF
COVENANTS, CONDITIONS, RESTRICTIONS AND EAGEMENTS FOR HUNTINGTON CLUB MASTER HOMEOWNERS
ASSOCIATION RECORDED NOVEMBER 18, 1993 AS DOCUMENT NUMBER 93943916 FOR THE PURPOSES SET FORTH
THEREIN.
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EXHIBIT A
Legal Description of Premises

HUNTINGTON CLUB TOWNHOMES

LOTS 4, 6, AND 8 IN BLOCK 9 AND LOTS 6, 8, 9 AND 10 IN BLOCK 15 IN HUNTINGTON CLUB SUBDIVISION
ACCORDING TO PLAT THEREOF RECORDED NOVEMBER 15, 1993 AS DOCUMENT NUMBER 93924435,
BEING A SUBDIVISION IN PARTS OF SECTIONS 5 AND 8, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

PERPETUAL, »ON-EXCLUSIVE EASEMENT, FOR THE BENEFIT OF PARCEL |, OVER, THROUGH AND
UPON THE LAND DESCRIBED IN THAT DECLARATION OF EASEMENTS, RESTRICTIONS AND
COVENANTS FCr ‘a'LLDALE ROAD ASSOCIATION DATED AS OF SEPTEMBER 1, 1979 AND RECORDED
AND FILED RESPECTIVELY AS DOCUMENT NUMBER 25214474 AND LR 3143390, FOR THE PURPOSE OF
REASONABLE INGRESS 4ND EGRESS TO AND FROM ALL OR ANY PART OF PARCEL 1 AND OTHER
PROPERTIES AS THEREM GESCRIBED.
|
|

PARCEL 3:

PERPETUAL, NON-EXCLUSIVE EASEMZENTS FOR THE BENEFIT OF PARCEL |, OVER THROUGH AND
UPON THE COMMON AREAS AND COMMUNITY FACILITIES AS DESCRIBED IN THAT DECLARATION OF

COVENANTS, CONDITIONS, RESTRICTIONS AN") FASEMENTS FOR HUNTINGTON CLUB MASTER
HOMEOWNERS ASSOCIATION RECORDED NOVEMRZER 18, 1993 AS DOCUMENT NUMBER 93943916 FOR
THE PURPOSES SET FORTH THEREIN.

PARCEL 4:

PERPETUAL, NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCEL 1, OVER, THROUGH AND
UPON THE COMMON AREAS AND COMMUNITY FACILITIES AS DES-RIBED IN THE DECLARATION OF
COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS FOR HUNTINGTON CLUB TOWNHOME
ASSOCIATION RECORDED NOVEMBER 18, 1993 AS DOCUMENT NUMBER ©5543917 FOR THE PURPOSES
SET FORTH THEREIN.
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