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THIS REAL ESTATE MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT
OF LEASES AND FIXTURE FIL! ‘Mo o), 1S € 'to be effective as of the
26th day of August, 2016/by CLOISTERS APARTMENTS LIMITED PARTNERSHIP, an
Illinois limited partnership, having an address at 1051 Perimeter Drive, Suite 550, Schaumburg,
Ilinois 60173 (hereinafter referred to as "Mertgagor”), in favorrof THE AMENDED AND
RESTATED DECLARATION OF TRUST OF JOHN H. COX dated May 2, 2002, having a
principal office at 1558¢ be Villa rive Rancho Santa Fe, California 92067 (hereinafter
referred to as "Lender").
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. FOR GO NI VALUABLE 'ONSIDERA'EION including ension of certain
indebtedness to or which 1s’¢ secured her@by, the /hich is hereby
acknowledged, hereby 1rreves(;( M; ,._méondltlor Y itely mortgages,
warrants, grants, lges, Sets Oover, bargains, St 3 s and assigns to

Lender, and transiers and granis to Lender a security interesi in, all estates, rights, title and
interest which Mortgagor now has or may later acquire in and to the following propertles rights
and interests:

A. The real estate located in Lake County, Indiana that is more particularly described
in Exhibit "A" attached hereto and by reference made a part hereof (hereinafter referred to as
the "Real Estate");

B. All of the present and future estates, interests and rights of Mortgagor in and to (i)
the Real Estate, (ii) all real estate in which Mortgagor may now or hereafter acquire an
interest by reason of any accession or accretion with respect to the Real Estate and (iii) all real
estate situated within the rights-of-way of any streets, alleys and roads adjoining the Real
Estate;

C. All buildings, structures, improvements and fixtures (including but not limited to
all lighting fixtures and mechanical equipment) now or hereafter erected or placed in or upon
the Real Estate or now or hereafter attached to or used in connection with the Real Estate to
the extent such items may be considered part of the Real Estate under applicable law;
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« D. All tenements, hereditaments, easements, appurtenances and other rights and
privileges thereunto now or hereafter attaching and belonging, or in any way appertaining to
the Real Estate, including without limitation (i) all surface and subsurface soils, (ii) all
minerals, elements, oil, gas, and other commercially valuable substances which may be in,
under or produced from any part of the Real Estate, (ii1) all air rights, and (iv) all water and
water rights;

E. All rents, issues, profits, income, cash, proceeds, accounts, accounts receivable,
instruments, letter of credit rights, insurance proceeds, deposit and other accounts, contract
rights and general intangibles arising of or from the Real Estate or the improvements from
time to time located thereon, including but not limited to the rents, income and profits arising
from the operation of any business and all fees, charges, accounts or other payments for the
use or occupancy of rooms and other public facilities in any hotel, motel, or other lodging
properties located on the Real Estate (funds obtained as such rents, income, profits, fees,
charges, accounts or other payments and held in any reserve, account or credit balance shall
retain the character of such rents, income, profits, fees, charges, accounts or other payments);

F. All interests, estates or other rights and claims, arising in law or in equity, which
Mortgagor now has or may hereafter acquire in any of the foregoing, including without
limitation any greater estate Mortgagor may hereafter acquire in the Real Estate or

improvement 7 , 1d oth aims described in
paragraphs > ard hemeinafien ool i tvels < the "Mortgaged
rremses NOT OFFICIAL!

esusubte hcenses o aj) f ments and other
agreements 1 i Teasmg, ge & lcsy or f % srtion or all of the

Mortgaged Premises nowk T m%ﬁ%dﬁ‘diﬁents rencwals and extensions
thereof (hereinafter collectively referred to as the "Leases");

H. All present'andsfuture guaranties of the, performance of any lessee under any of
the Leases and all letters‘of credit issued, and all other collateral granted, as security for the
obligations of any tenantarising under or in connection with anysefithe Leases;

I.  All monies, depg$it accounts, furniture, equipment, inventory, fixtures, accounts,

accounts receivable, chattél paper, documents, inveéstment property, trademarks and all trade
name agreer “1ts, logos, licenses, ::h‘smmi' nts, confract rights, insurance proceeds,
commercial tort claims, franchise ag,mements ‘ffyvare, letter of credit tights, and general
intangibles (including’ payment intahdibles) =il shich Mortgagor nox hereafter has an
interest, indiv ror with other_sg and.which are Slocated upon, connection with,
related to or sut of the N‘\or’tgaged Prermses and all , accessions and
accretions to, QF “products of ; from any of the

foregoing;

J.  All insurance policies relating to the Mortgaged Premises and all claims and
rights to payment of proceeds and other sums payable thereunder or in connection therewith;
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. K. All awards, compensation and settlements in lieu thereof made as a result of the
taking by power of eminent domain of the whole or any part of the Mortgaged Premises,
including any awards for damages sustained to the Mortgaged Premises, for a temporary
taking, change of grade of streets or taking of access;

L. All present and future deposits and revenues relating to the Mortgaged Premises,
including without limitation security deposits, replacement revenue escrows, tax and
insurance escrows and working capital reserves or escrows, and all funds of Mortgagor from
time to time on deposit with Lender;

M. All present and future building permits, operating permits, variances, licenses,
governmental approvals, utility permits and other permits, licenses and agreements relating to
the construction, equipping, operation or maintenance of the Mortgaged Premises including,
without limitation, all warranties and contract rights, whether now owned by Mortgagor or
hereafter acquired or arising;

N. All present and future contracts or agreements for the design, construction,
furnishing and equipping of the improvements located or to be located on the Mortgaged
Premises, together with any existing or future changes, extensions, revisions, modifications,
guarantees of performance or wanantles of any kind thereunder, whether now owned by
Mortgagor or

0. A Iu?e service angr&xer agreemen!

to the operation,

management, n N@ "Edafr ) e MOFe AR s e buildings and
improvement: whether now owned by Mortgagor or hercaft juired or arising,
including withou! | IABPESUREHE S EEDRBPEIAFOk: c:ocnt relating to the
management ¢ eratlonﬂidlllﬂkltg@edﬁlﬁyullgcorder!

P. All present and future plans and spccifications, surve vs, site plans, soil reports,
drawings and papers réelating to the Mortpaged Premises and the development, design,
construction and equipping of the improvements on the Mortgaged Premises, whether now
owned by Mortgagor orhereafter acquired or arising; '

Q. All building“supplies and materials ordered or purchased for use in connection

with the const
now owned b

ction and equipping oi the improvements on the Mortgage
Aortgagor or hereafter acquu;ed o7, ansmg,

>remises, whether

R. All proceeds and contrapf rlghts and pzuments payable tgagor under any

loan commitn v financing of the Mortgaged Premlses

greemem pre v;ously or hereaftf 3
Tortgagor s otiivations or liabil

S. A e y Mortgagor (but
specifically e: 3 1 connection with
in any such ¢ ) greement, foreign
currency exchange agreement commodlty price protection agreement or other interest or
currency exchange rate or commodity price hedging arrangement, including without limitation
any contract or agreement relating to a rate swap, basis swap, forward rate transaction,
commodity swap, commodity option, equity or equity index swap, equity or equity index
option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor
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. transaction, collar transaction, forward transaction, currency swap transaction, cross-currency
rate swap transaction, currency option or any other similar hedging arrangement or

transaction;

T. All present and future purchase and sale agreements for the purchase of any
portion of the Mortgaged Premises or other property located on the Mortgaged Premises,
including without limitation, security deposits, eamest money deposits, association fees or
assessments, and related escrows; and

U. All additions, accessions and accretions to, replacements and substitutions for,
products of and proceeds from any of the property described above.

The property, rights and claims described in paragraphs H through U above are hereinafter
collectively referred to as the "Chattel Property".

TO HAVE AND TO HOLD such property unto Lender, its successors and assigns
forever, and Mortgagor does hereby bind itself, its successors and assigns, to WARRANT AND
FOREVER DEFEND the title to said property unto Lender against every person whomsoever
claiming or to claim the same or any part thereof.

MQORTGAGOR HEFRERY ETTRTHER REPRESENTS WARRANTS
]
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obligations of M
defined herein, t
terms and conditi
contingent and v
credit, bills, over
increases, modifi
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concurren
of Six Mi
Dollars (¢
notes in r
direct or

LAINL AANJINL LD 2 L

Document 1s
e

Thid\mmn{sagecm: : tbf‘

>nt an mﬂi? g:ﬁﬂ ﬁand fut A
ender an req'y:cl’;Q %%aél%r%te Managen

gagor to
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afts, op ccounts or otherwise, and (ii1) a all ex
ions, amendments, restatements and replacements of any
ligations'of Mortgagor to Lender."The'indebtedness and
include, without liruitation, the indebtedncss evidencec
following: R RS
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hat certain Prom&éw Note: ‘executed by Mortgagor
ith this Mortgage:and payable mle order of I ende¢
ndred Forﬁv-Two mousanﬁ One Hundred
96), as from”i)me ;ot{mt?modlﬁef a1
£ (such promlésmyﬂ”hote and/

~

ven to secure (i)
erein and in any
otedness secured
ndebtedness and
it Transaction as
rrdance with the
irect, absolute or
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1sions, renewals,
resent and future
ligations secured
by or arising in

f even date and
he principal sum
even and 96/100
extended or any
note which is a
restatement or

replacement of such prormssory note, as may be from tlme to time modified or amended,
is hereinafter referred to as the "Note"), with interest thereon at the rate and payable in
the manner described in the Note, which is due and payable on or before October 20,
2016, or as from time to time renewed or extended; and




b. any and all extensions, renewals, increases, modifications, amendments,
restatements and replacements of any of the foregoing.

In addition to any other indebtedness and obligations secured by this Mortgage, this Mortgage:
secures any and all future obligations and advances, together with any interest thereon, which are
made by Lender, at Lender's option, to or for the benefit of Mortgagor up to a maximum
principal amount outstanding at any point in time of Seven Million and 00/100 Dollars
($7,000,000.00), such maximum principal amount is stated herein for the purpose of any
applicable future advance laws and is not deemed a commitment by Lender to make any future
advances.

2. General Representations and Warranties. Mortgagor covenants, warrants and
represents that (a) Mortgagor is the owner in fee simple of the Mortgaged Premises and has full
power to mortgage and assign the same, (b) Mortgagor has good and valid title to the Chattel
Property free and clear of all security interests and encumbrances and has full power to grant a
security interest in the same, (c) the Mortgaged Premises are free and clear of any and all liens
and encumbrances, except use restrictions of record, zoning ordinances, rights of way and
easements of record, the rights of tenants now in possession and the lien of current taxes and
assessments not delinquent, (d) this Mortgage creates a valid lien in favor of Lender on the
Mortgaged Premises as provided for herein, () this Mortgage creates a valid assignment of the

Leases, and rent: rein, and (f) this
Mortgage create: E@cﬁm&@cﬁs serty as provided
for herein. Mort further assurances of title that | y require and will

warrant and defe M@FEH@SE]E%@I%IQ& all lawful claims
and demands wi agor shall not u hattel, Pre covered by this
Mortgage that is TJ&% f’cﬁl‘hg"ﬁﬁ qﬁaﬁr&é 1‘31f priority over the
lien or security in - granté M@k@sﬂengagy B@ﬂ@s@gﬂﬂknowledé and confirms that
Lender is extending the indebtedness evidenced by the Note with the expectation that this

Mortgage will be 2 first Ji yon tl ied Premises free ir of any and all liens and
encumbrances, except the lienof current taxes and dssessments not delinquen

3. - Payment ofilndebtedness and Observance of Covenaiits! Mortgagor will pay the
Note and all other indebtedness secured hereby in accordance with its terms and will perform
and comply with all of the terms and provisic itained in the Note and in any other
instrument or agreement given as security for the payment of or executed in connection with the
Note. RQER’S %

4. Due on Sale or Encumbianée, thasevent that: (a) Morigagor sells, conveys,

transfers, assigns »¢s the form of cwmership;-or disposes of the Mort Premises, Leases
or the Chattel Pr NG part thercofy 07 any ipterest therein (ir vithout limitation
any right to colle ne therefrom oI apress 50 to do: (b)1 irther mortgages,
encumbers, colla nledges or orants a security inte tion of the direct

or beneficial interest of Mortgagor 1 the Mortgaged Premises, Leases or the Chattel Property, or
any part thereof, or any interest therein (including without limitation any right to collect any
income therefrom), or agrees so to do; or (c) any stock, partnership, membership or beneficial
interest of Mortgagor is sold, conveyed, transferred, collaterally assigned, pledged or
encumbered (or a security interest is granted therein), or there is an agreement so to do; without
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the prior written approval of Lender being first obtained, whether such event is voluntary,
involuntary or by operation of law, then in any such event, the whole of the indebtedness secured
hereby shall, at the election of Lender at any time thereafter, become immediately due and
payable, without notice or demand and any such event shall be deemed to be an Event of Default
under this Mortgage [each such event described under (a), (b) and (c) of this Paragraph is herein
referred to as a "Prohibited Transfer"]. Consent as to any one transaction shall not be deemed
to be a waiver of the right to require consent to future or successive transactions. If the
Mortgaged Premises, Leases, the Chattel Property or the corporate, partnership, membership or
beneficial interest in Mortgagor, or any part thereof, should be transferred to a partnership, to a
limited liability company, to a trust, to a privately held corporation or to any other person or
entity pursuant to the terms of this paragraph, thereafter a subsequent transfer of such interest,
shall constitute a conveyance for purposes of this paragraph and the consent of the Lender shall
be required.

S. Maintain Property and Liability Insurance. Mortgagor will procure and maintain
in effect at all times the following insurance coverage with respect to Mortgagor, the Mortgaged
Premises and the Chattel Property:

a. Mortgagor will procure and maintain commercial general liability
insurance against claims for personal injury, bodily 1murv death or property damage

occurring ) to be on the so-
called "o of Bocumltnfg t 2,000,000 and an
aggregate g¢ss than $5,000 OOOiéw‘to contine A han the aforesaid
limit unt; e emEeE nomic conditions

ndard practice of
‘0 the Mortgaged
's and operations;

making s PToRSE t' adecua & 9% ed due to ch
lenders in it ousmegrsllglp ThaKing Sai; aﬂga?ecméa l;}y‘gcﬁgfirg Sionilag
Premises: and (iii) 1B HERI AR g! (1) prem

(2) products and completed operations on an "if any" basis; (3) independent contractors;
and (4) blanket ¢« nial | y forpall’] ntract dlicies shall name Lender
as an additional insured.

b. Mortgagor will procure and maintain comprehénsive all risk or "Special
Causes of [.oss" insurance (and builder's risk during any period in which construction is
occurring on the. | gaged Premises) on ortgaged Premises and Chattel Property
(i) in an amount equal to one hundred [percent (100%) of the full replacement cost value
of all improvements and Chattel, Pf’)pe"tj swhich for purposes of this Mortgage shall
mean actual replacement vall.e (excluswc of costs of excavations, foundations,
undergro utilities and footifizh) wark=a wmver of depreciatic ii) containing an
agreed a rsement with JOSBOSE tofhe improverent yersonal property
waiving : S prov151ons ('u) prov1d;ng for no >xcess of $25,000
for all st verage; vy commmng an "Ord aw Coverage" or
"Enforce: ef f the Mortgaged

Premises shall at any t1me constitute legal non-conforming structures or uses; and (v)
shall also insure costs of demolition and increased cost of construction. The insurance
policy shall be endorsed to also provide Guarantied building replacement cost to the
improvements and Chattel Property in an amount to be subject to the consent of Lender,
which consent shall not be unreasonably withheld. All policies shall name Lender as a
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"mortgagee" on a non-contributing New York type of standard mortgagee clause or an
equivalent endorsement satisfactory to Lender and as "Loss Payee" as respects
rental/business income insurance. Such insurance shall include such special coverages as
Lender may require, including without limitation coverage for earthquakes and
mudslides.

C. If applicable, Mortgagor will procure and maintain comprehensive boiler
and machinery insurance covering all mechanical and electrical equipment against
physical damage, rent loss and improvements loss in an amount equal to one hundred
percent (100%) of the replacement costs of the equipment and the area surrounding the
equipment and naming Lender as "mortgagee” on a non-contributing Standard Mortgagee
Endorsement providing that any loss payable thereunder shall be paid to Lender.

d. If any portion of the Mortgaged Premises is currently or at any time in the
future located in a federally designated "special flood hazard area", Mortgagor will
procure and maintain flood hazard insurance in an amount and with such coverages as
may be required by Lender and to comply with any other requirement of the Flood
Disaster Protection Act of 1973, the National Flood Insurance Act of 1968, the National
Flood Insurance Reform Act of 1994, or any other applicable federal, state or local
statute, regulation or ordinance concerning flood hazard areas, as each may be amended.
Such floc this Mortgage, or

if the Mc o hRkdedsimed © isl . hazard area after

the effect 6 m‘tﬁ -fiv otice is given by
Lender o ,ﬁ gi;z the indebtedness

secured 1 TﬂlgﬂbEF‘L @ﬁggstkhédﬁg%a % IBT \ to the maximum
amount « /erage able pe constituting the Mortgaged
Premises undér the NAHBnhiaH éﬂ GP&’fr 98' *the Flood Disaster Protection
Act of 1973, the National Flood Insurance Reform Act of 1994 or the Biggert-Waters
Flood Insurance R 1 Ac ,ase v be as (111) maintained until the
indebtedness secured hereby is paid in full and all obligations of Lender to advance
additional indebiedness to Mortgagor are terminated 1 (iv) purchased under the

National Flood Insurance \Program or from private insurer§'as may from time to time be
approved by Lender. Mortgagor agrees to deliver to Lender prior to the effective date of
this Mortgage, or,if thedViortgaped Premiscs arcfirst designated to be in a special flood
hazard area after the effective date of this Mortgage, within forty-five (45) days after
notice is 'given by Lender of suchsde gugnamﬁn, written evidence of the flood insurance
coverage required hereby together. ‘with recei Pts evidencing paymient in full of the

premium: ré in such farm as=1lendets Zay require and ng Lender as a
mortgage loss payee thereon : Mortgagor acknowled 1 agrees that if
Mortgagc my fime to pr:)v1d~ Lender ‘with such wr nce, in form and
- substance d *1der that/then {#60d insurar cc + y is in full force
and effe =X isurance for the

Mortgaged Premises in an amount acceptable to Lender. The cost of any such insurance
shall be added to the indebtedness secured hereby and Mortgagor agrees to reimburse

Lender upon demand for all costs and expenses incurred by Lender in connection with

such insurance. Mortgagor acknowledges that if Lender purchases any such flood
insurance, such flood insurance will provide limited protection against physical damage
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to the Mortgaged Premises and the Chattel Property and may not be adequate to protect
the interests of Mortgagor therein. Mortgagor waives all claims and defenses with
respect to Lender as to whether such insurance is adequate to protect the interests of
Mortgagor in the Mortgaged Premises and the Chattel Property. For purposes of
obtaining insurance coverage on the Mortgaged Premises, Mortgagor authorizes Lender
to provide to any person (including any insurance agent or company) all information
Lender deems appropriate, whether regarding the Mortgaged Premises, the indebtedness
secured hereby or other financial accommodations, or both.

e. If required by Lender, Mortgagor will maintain, or cause to be maintained,
rent loss insurance, without a co-insurance provision, in an amount which is not less than
twelve (12) months of scheduled rental income from the Mortgaged Premises, with a loss
payable clause in favor of Lender, such insurance to be carried with such company or
companies and upon such terms and conditions as Lender may require.

f. Mortgagor will procure and maintain such other types and amounts of
insurance with respect to Mortgagor, the Mortgaged Premises and the Chattel Property
and the operation thereof that are commonly maintained by prudent owners of other
property and buildings similar to the Mortgaged Premises in nature, use, location, height,

and type of construction, as may from time to time be reasonably required by Lender.
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following ways, at the option of Lender: (a) applied upon the indebtedness secured hereby,
whether or not such indebtedness is then due and payable, (b) used to fulfill any of the covenants

a condition satisfactory to Lender. All insurance proceeds applied toward
secured hereby shall be applied without the imposition of a prepayment penalty or premium. In

- contained herein, or (c) used to replace or restore the Mortgaged Premises or Chattel Property to

the indebtedness




the event of the foreclosure of this Mortgage or a transfer of the Mortgaged Premises in lieu
thereof, all rights, title and interest of Mortgagor in and to such policies of insurance shall pass to
the purchaser or grantee and Mortgagor hereby irrevocably appoints Lender as attorney-in-fact of
Mortgagor to assign any policies in the event of the foreclosure of this Mortgage or a conveyance
in lieu of foreclosure. Mortgagor transfers and grants a security interest, within the meaning of
the Uniform Commercial Code as adopted in Indiana, to Lender in and to all monies at any time
held by Lender pursuant to this paragraph and such monies and all of Mortgagor's right, title and
interest therein are hereby assigned to Lender, all as additional security for the indebtedness
secured hereby. Mortgagor warrants and represents to Lender that Mortgagor has not received
any notice from any insurance company of any defects or inadequacies in the Mortgaged
Premises which would adversely affect the insurability of the Mortgaged Premises or materially
increase the cost of insuring the Mortgaged Premises beyond that which is customarily charged
for similar property in the vicinity of the Mortgaged Premises used for a similar purpose.
Mortgagor covenants and agrees to provide to Lender, promptly after receipt by Mortgagor,
copies of any notices received from any insurance company regarding any defects or
inadequacies in the Mortgaged Premises.

7. Taxes and Impositions. Mortgagor will pay, before the same become delinquent
or any penalty for non-payment attaches thereto, all taxes, assessments and charges of every
nature now or hereafter levied or assessed against or upon the Mortgaged Premises or the Chattel
Property, or any d € >from, which by

reason of non-pa b Bd’@uﬁh@ﬂﬁd@ s hether any or all
of said taxes, as s e levied directly_or indirccyl (cise taxes or as
income taxes, an S Nﬁme&E FlIC(_iI)AhI}& it of such taxes,
assessments and n@ uire, Natwithstanding the 1gsec ¢ Mortgagor shall
have the right to co ot in g ?alt ygap%ro;\r{?} lgga? B (ﬁﬁgr p;foe lings the validity or
amount of any suchfax, assEadfadn Q@Ulﬁyv ﬂll't‘*ﬁ)‘Mortgagol ives Lender prior
written notice of its intent to contest the same, (b)if requested by I.ender, Mortgagor

demonstrates to the reaso sati: Len it such legal or other proceedings shall
operate to prevent the sale of the Mortgaged Premises or Chattel Property (or any portion
thereof) to satisty the payment of the tax, assessment, or charge in_guestion prior to final

determination of such procecdings and (c) if requested by [ender, Mortgagor provides a
sufficient undertaking as may be required or permitted by law to accomplish the discharge or
release of any lien whieh may attach to the Mortgaged Premises as a result of such matter.
Furthermore, Mortgagor consents to the intervention by Lender in any such judicial proceeding if
Lender determines such intervention is nggessduy. orvdesirable to protect tb' terest of Lender.

In such event, Mortgagor agrees to reimbiwse Lende?. upon demand for all reasonable attorneys’
fees, costs and e: es incurred by Leégdér inléonnection with its interye 1 in such judicial
proceeding. If a ime any goversnentalzautionty- shall require d tary, revenue or
other stamps on ¢ ect to this Mosgage. brdfistany time afic 1ereof there shall
be assessed, levi d_a tax or asstsdment on the Mort ses in lieu or in
addition to real € 28 if there shall be

assessed, levied or imposed any fee tax, charge or assessment on Lender measured by or based
in whole or in part upon the amount of the indebtedness secured hereby, then all such stamps,
fees, taxes or assessments shall be deemed additional sums payable hereunder by Mortgagor to
Lender and Mortgagor shall pay the same prior to delinquency or shall reimburse Lender on
demand for the payment of same by Lender, and a failure of Mortgagor to make any such
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payment within ten (10) days after when due shall constitute an Event of Default hereunder;
provided, however, the foregoing shall not be construed as obligating Mortgagor to, and
Mortgagor shall have no obligation to, pay any state or federal income taxes or state intangibles
taxes levied on Lender or the indebtedness secured hereby. Mortgagor shall cause at all times
the Mortgaged Premises to be segregated and separately assessed on the tax rolls of the county
[or counties] in which the Mortgaged Premises is located, from all other property. Unless
Lender has paid such items from any escrow account maintained pursuant to this Mortgage,
Mortgagor shall provide to Lender within thirty (30) days of when the same become due, copies
of paid receipts for all taxes, assessments and charges on or against the Mortgaged Premises or
the Chattel Property. Lender may, at its sole discretion from time to time, enter into agreements
with third parties for the monitoring of the payment of real estate taxes and other assessments
affecting the Mortgaged Premises and Mortgagor shall reimburse Lender upon demand for all
fees and expenses incurred by Lender in connection with such contracts.

8. [This paragraph is intentionally left blank]

9. Maintenance of Mortgaged Premises and Payment of Charges. Mortgagor shall
not abandon the Mortgaged Premises or the Chattel Property, shall keep and maintain the
Mortgaged Premises and the Chattel Property in good condition, repair, maintenance and
operating condition free from any waste or misuse, and shall promptly repair and restore any

buildings, impro nises which may
become damage >d Dﬂ@ﬂi‘i‘f&m isl * > or destruction.
Mortgagor will it waste or allow waste to be commitl . the Mortgaged

Premises or the ( OfiEo@F pEI@IqAﬁEp!{ : gor agrees that it
will not constru rovements n the Mortga , erect any new
improvements nc ’Eﬁiﬁ‘lﬁ Hé&ﬂ&n‘s%& mﬁﬁtso&:h shall alter the basic
structure, affect ti ‘narket AN Jp 2k Jo tHe Bzt iHesadatital characier of the Mortgaged
Premises, nor remove or demolish any improvements. If Mortgagor shall neglect or refuse to

keep the Mortgaged Premises and ¢ Pro in good reg to maintain and pay the
premiums for insurance which may be required, or to pay and discharge all taxes, assessments
and charges of every nature assessed against Mortgagor, the Mortgaged Premises or the Chattel

Property, all as provided forunder the terms of this Mortgage, | ender may, at its election, cause
such repairs or replacements to be made, obtain such insurance or pay said taxes, assessments
and charges, and any ami paid as & result the: ogether with interest thereon at the rate
which is equal to the "Default Rate" of interest as defined under the Note from the date of

\\\\\
1

payment, shall be immediately due and payabie by Mt,)ngagor to Lender, and until paid shall be

added to and become 2 part of the 1ndel?\ltve;dness ev1dcpqed by the Note and secured hereby, and
the same may be collected in any suit Aezon-or-upotithe Note, or Lende payment of any
tax, assessment ¢ 2. may, at its dlscretxon, be « ubrg)gated to the ri¢ he governmental
subdivisions lev: tax, assesSmEALNor c"mge “No such ads 11 be deemed to
relieve Mortgagc vent\@f Defauit‘ox AMTpair any right "Lender, and the
exercise by Len t »e Lender and not

obligatory and Lender shall not in any case be liable to Mortgagor for a failure to exercise any
such right.

10.  Compliance with Laws and Ordinances; Zoning. Mortgagor will not commit or
allow the commission of any violation of any law, regulation, ordinance or contract affecting the

10
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Mortgaged Premises. Lender shall at reasonable times during normal business hours have free
access to the Mortgaged Premises for the purposes of inspection and the exercise of its rights
hereunder. Mortgagor covenants and agrees that Mortgagor shall cause at all times the
Mortgaged Premises to comply with all applicable laws, regulations, building codes, zoning
ordinances and requirements of any federal, state or local regulatory agencies having jurisdiction,
including but not limited to causing the Mortgaged Premises to be in compliance with the
Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.) and the Americans with
Disabilities Act of 1990 Architectural Guidelines (as amended from time to time). Mortgagor
will indemnify Lender and save it harmless from any and all loss, damage or expense, including
attorneys' fees, resulting from or arising out of any failure of the Mortgaged Premises to comply
with all such laws and regulations and the same is made a part of the indebtedness secured
hereby. Mortgagor shall comply with all restrictions and covenants affecting the Mortgaged
Premises. Without the prior written consent of Lender, Mortgagor shall not request, initiate, join
in or consent to (i) any private covenant or any public or private restriction which would detract
from or limit the value or utility of the Mortgaged Premises, or (ii) any zoning ordinance or
rezoning classification affecting the Mortgaged Premises.

11.  Eminent Domain. All awards made by any public or quasi-public authority for
damages to the Mortgaged Premises by virtue of an exercise of the right of eminent domain by
such authority, including any award for a taking of title, possessmn or right of access to a public

way, or for any c hereby assigned
to Lender and Le 1 E(ywm“t is«. ¥ ed to collect and
receive the proce .n award to the extent of the in 2d by or payable
under this Mortg N@p’Et@ErE @ Arly' ol shall be used in
any one or mol i foll s, at t tion of ndeA (1) applied upon the

ﬂﬂ %f e lﬁlﬁpeﬁxer g ual indebtedness is then due

indebtedness secured ure or pa ereunder
and payable, or/ (ii) apphe&hg ieﬂlﬁ@e P‘I'é?ﬁ’ M@ngd Premise3 to a condition

satisfactory to Lender. Upon the occurrence of an Event of Default hercunder, Lender is

authorized, at its option, to appear i scufe own n action or proceeding or,
with consent and joinder of Mortgagor, 0 make any compromise or seftlement in connection
with such taking or damage. Mortgagor will, upon request by [ender, execute and deliver any

and all assignments and other nstruments sufficient for the purpose of assigning, upon the
occurrence of an Event of Default hereunder, all proceeds from such awards to| Lender free and
clear and discharged of any and all encumbrances laims of any kind or nature whatsoever.
Mortgagor transfers and grants a securitym,intqr,est, within the meaning of the Uniform
Commercial Code as adopted in Indiana,sto)Lendersn and to all monies ot any time held by

Lender pursuant to this paragraph and su\,h tmonies andall of Mortgagor's right, title and interest
therein are heret signed to Lender 32 as=additiotial security for the tedness secured
hereby. All con ian proceeds ap,phP toward jthe indebtedness hereby shall be
applied without t! ion of a prepaymieat benalty Or premiu

12.  Es ired by Lender or 1 he ge Zvent of Default

hereunder, Mortgagor will pay to Lender, on dates upon wh1ch interest is payable, such amounts
as Lender from time to time estimates as necessary to create and maintain a reserve fund from
which to pay at least ninety (90) days before the same become due, all rental payments, taxes,
assessments, liens and charges on or against the Mortgaged Premises and the Chattel Property
and premiums for insurance as herein covenanted to be furnished by Mortgagor. Payments from

11
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such reserve fund for such purposes may be made by Lender at its discretion and Lender shall
have no obligation or duty to Mortgagor for the payment of any such items. Such payments shall
not be, nor deemed to be, trust funds but may be commingled with the general funds of Lender,
and no interest shall be payable in respect thereof. Upon the occurrence of an Event of Default
hereunder, any part or all of said reserve fund may be applied to the indebtedness secured hereby
and, in refunding any part of said reserve fund, Lender may deal with whomever is represented
to be the owner of the Mortgaged Premises at that time. Mortgagor transfers and grants a
security interest, within the meaning of the Uniform Commercial Code as adopted in Indiana, to
Lender in and to all monies at any time held by Lender pursuant to this paragraph and such
monies and all of Mortgagor's right, title and interest therein are hereby assigned to Lender, all as
additional security for the indebtedness secured hereby. Mortgagor shall provide to Lender, at
least fifteen (15) days prior to the due date, copies of all bills, statements or invoices for any
items which are to be paid from proceeds escrowed with Lender. Lender in making any payment
hereby authorized may do so according to any bill, statement or estimate procured from the
appropriate public office or according to any bill, statement or estimate received by Lender from
Mortgagor or other party without inquiry into the accuracy or validity of such bill, statement or
estimate.

13.  Financial Statements. Mortgagor at its expense will furnish, or cause to be
furnished, to Lender within the time frames required the followmg financial statements and other
information of M

eument is .

a. yon as available and 1n any event within ) days following
the end ¢ N@’I‘I\@EE IGIQ&M 1al statements of
income ar ts for Mon of and for the h. ‘hen ended, all in
reasonabl T}h’é m&% B&féﬂﬁ céﬁte\ scounting principles

applied or mnsmtextlhﬁslsﬂﬂf@@ﬁﬂtlﬁ}p&ﬁmndﬁfe!d and audited, if requested by
Lender, by an independent certified public accountant which shall furnish to Lender a
standard unqualificd opinior such finaneial sta

b. As soon as available and in any event within‘thirty (30) days from filing
and in no event later than one hundred twenty (120) daysgfellowing the end of each
calendar year, a copy of the federal income tax return for Mortgagor for the calendar year
then ended; and

C. As soon as available; fo!lgwmg the end of each calendar year and in any
event (i) within'thirty (30) days from filing and an no event later than orie hundred twenty
(120) days following the end o,each calendcu: year, a copy of the¢ federal income tax

return for suarantor of thezifide biedness secured hereby for lendar year then

ended anc In ninety (90) day° fol'owmg he end of cact year, a financial

statement h_guarantor i tﬁ f'wm requested !

14- In CANIALLILIVLL, AYAVUL L u\Ul YYL11 11Ul Lviiduvig WLL{I D UMWLL Ukl Llllml\:ial statements in
’ 548

respect to the operation of the Mortgaged Premises or the financial condition of Mortgagor at
such times and in such form as Lender may require, including but not limited to, a certified rent
roll, accounting and management recommendations and certificates of no default under this
Mortgage.

12
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15.  Protection of Security. Mortgagor shall promptly notify Lender of, and appear in
and defend, any suit, action or proceeding that affects the Mortgaged Premises or the rights or
interest of Lender hereunder and Lender may elect to appear in or defend any such action or
proceeding. Mortgagor agrees to indemnify and reimburse Lender from any and all loss,
damage, expense or cost arising out of or incurred in connection with any such suit, action or
proceeding, including costs of evidence of title and attorneys’ fees incurred by Lender. All such
sums paid by Lender shall be paid by Mortgagor to Lender, together with interest thereon from
date of payment at the rate which is equal to the "Default Rate" of interest as defined under the
Note, and any such sums and the interest thereon shall be immediately due and payable and
secured hereby, having the benefit of the lien hereby created as a part thereof and with its
priority, all without relief from valuation or appraisement laws.

16.  Indemnification. Mortgagor will indemnify Lender and save it harmless from any
and all loss, damage or expense, including attorneys' fees, resulting from or arising out of the
execution and delivery of this Mortgage and the terms hereof and the same is made a part of the
indebtedness secured hereby. Such amounts shall include without limitation all costs and
expenses incurred by Lender in connection with the collection or enforcement of this Mortgage,
including without implied limitation reasonable attorneys' fees incurred by Lender in connection
with (i) the protection of any rights arising in connection with this Mortgage, (ii) the enforcement
of any provision contained in this Mortgage or (iii) the collectlon of any indebtedness evidenced

hereby or arising
Lender in conne

Bo@umlns

fees incurred by
sther proceeding
cument executed

affecting creditor
in connection her
fees incurred by |

é) rﬁoﬁam; under

e or other represeigai
!{} of

onable attorneys'
ith respect to any

g:ﬁtlon w1th
Event of Default Iess i)ﬁ & any oceecfings are initiated by Lender.
All sums paid by ,nder fort g&‘ﬂ% %@mﬁhbmse Lender pursuant to the

terms of this Mortgage, shall be paid by Mortgagor to Lender, together with interest thereon

from date of payment at t! > wh Jual totl ~fault 1 “interest as defined under
the Note, and any such sums and the interest thereon shall be immediately due and payable and
secured hereby, having the benefit of the lien hereby created as 2 part thereof and with its
priority, all without relief from valnation or appraisement |aws.

17.  Payment\o igations. Mortgag lspay all sums which if not paid may
result in the acquisition or creation of a lien prior to or of equal priority with or junior to the lien

of this Mortgage,
Premises a right
rental obligation ic
Premises, shall
materialmen’s’ a hie
subcontractor, de or to any portion
of the Mortgagec nder may permit
which may be secured by mortgage lien or charge on the Mortgaged Premises. Notwithstanding
anything contained herein to the contrary, Mortgagor shall have the right to contest in good faith
by appropriate legal or other proceedings the validity or amount of any lien, levy, or attachment
imposed upon all or any portion of the Mortgaged Premises, provided that (a) Mortgagor gives
Lender prior written notice of its intent to: contest the same, (b) if requested by Lender,

- which may result in conft mng @pon a tenant of any pa
over such sums agprépaid réxter as a credit or of
ragor shall payall ieperatingtcosts and exr
Mortgaged Bremises free,, from lev:
including Without limitation, liens ¢
architecf‘-or"‘we'n‘c-ior’ﬁn‘rlishi' ie

of the Mortgaged
gainst any future
" the Mortgaged
>nt, mechanics’,
plier, contractor,
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Mortgagor demonstrates to the reasonable satisfaction of Lender that such legal or other
proceedings shall operate to prevent the sale of the Mortgaged Premises (or any portion thereof)
to satisfy payment of the amount being contested prior to final determination of such
proceedings, (c) Mortgagor causes the title insurance company insuring the lien of this Mortgage
to provide to Lender such affirmative coverages and endorsements as Lender may require to
insure the priority of the lien of this Mortgage over the lien of any such lien, levy, or attachment,
and (d) if requested by Lender, Mortgagor provides a sufficient undertaking as may be required
or permitted by law to accomplish the discharge or release of any such lien, levy, or attachment
as to the Mortgaged Premises. Furthermore, Mortgagor consents to the intervention by Lender in
any such judicial proceeding if Lender determines such intervention is necessary or desirable to
protect the interest of Lender. In such event, Mortgagor agrees to reimburse Lender upon
demand for all reasonable attorneys’ fees, costs and expenses incurred by Lender in connection
with its intervention in such judicial proceeding. Any such contest shall be prosecuted with due
diligence and Mortgagor shall promptly after final determination thereof pay the amount of any
such lien, levy, or attachment so determined, together with all interest and penalties which may
be payable in connection therewith. Notwithstanding these provisions, Mortgagor shall (and if
Mortgagor shall fail so to do, Lender may but shall not be required to) pay any such lien, levy, or

~ attachment notwithstanding such contest if in the reasonable opinion of Lender, the Mortgaged

Premises shall be in jeopardy or in danger of being forfeited or foreclosed.

18. S S .,...,,\,b.. ed_for I 1e lien, although
released of reco ADM the indebtedness

secured by this M ﬂ\f( 6%% \ en and priority of
any mortgage, d S m th eflpm " In part with the
proceeds of the indebt mssmw property of
o Seft phdhese e
19.  Leases and RERE E@k?e }H}Hé Ch@bHE mcome received by Mortgagor

from the Mortgaged Premises shall be applied toward the payment when due of the principal of

and interest on the Note to_the extent such amounts may be due and payable from time to time
and Lender may, at its option and without notice or demand, collect and receive all rentals and
income due to Mortgagor under the ] cases or otherwise anc ly said rentals and income

toward the payment of the principal of and interest on the Note or any other indebtedness due
and payable to [.ender under this Mortgage, including but not limited to costs of collection,
expenses of operation, advancements and attorneys' fees.Such right may be exercised by Lender
without regard to other security and without, releasing Mortgagor from any obligation. This
Mortgage shall create a perfected absolute:und- present a551gnment of the T.cases and the rents,

income and profits arising from the ;V oitgaged Pramises to Lender. Motwithstanding the
foregoing, until rent of Default shail océur hereander Mortgagor is / permitted, at its
discretion, and is granted a license by Lender, g0 exercise all rigt 2d to the landlord
under the Leases leet, ‘but not Frior; to acetuat, all of the re ome arising from
the Leases and tl Premises and“{or retam use and enj nless and until an
Event of Default ¥ 14 -ome collected by

Mortgagor shall be applied toward operatlng expenses, real estate taxes and insurance relating to
the Mortgaged Premises, capital repair items necessary to the operation of the Mortgaged
Premises, and the payment of sums due and owing under the Note, this Mortgage and the other
Loan Documents prior to any other expenditure or distribution by Mortgagor. The right of
Mortgagor to collect the rents, income and profits arising from the Mortgaged Premises shall

14




constitute a revocable license in favor of Mortgagor, revocable by Lender in accordance with this
Mortgage. The aforementioned license in favor of Mortgagor to collect the rents, income and
profits arising from the Mortgaged Premises and to exercise all other rights granted to the
landlord under the Leases shall automatically be deemed to be revoked upon the occurrence of
an Event of Default hereunder without further notice to Mortgagor. Further, from and after any
such license termination, if Mortgagor receives any rents, income and profits arising from the
Mortgaged Premises, Mortgagor shall hold any such amounts collected in trust for the sole and
exclusive benefit of Lender and Mortgagor shall, within one (1) business day after receipt of
such funds, pay the same to Lender. Furthermore, from and after such Event of Default and
termination of the aforementioned license, to the extent permitted by law, Lender shall have the
right and authority, without any notice whatsoever to Mortgagor and without regard to the
adequacy of the security for the indebtedness secured hereby, to collect all of the rents payable
under the Leases, enforce the payment thereof, to exercise all other rights of Mortgagor under the
Leases and to exercise all other rights and remedies of Lender under this Mortgage. Mortgagor
hereby irrevocably appoints and constitutes Lender as its true and lawful attorney-in-fact with
full power of substitution for and on behalf of Mortgagor and in a manner not adverse to the
interests of Mortgagor, after an Event of Default, to request, demand, enforce payment, collect
and receive the rentals and income payable under the Leases or otherwise, to endorse any checks,
drafts or orders evidencing the payment of rentals and income under the Leases or otherwise, and

to do and perform any act which Mortgagor might do for and on its own behalf. Any security
deposits receive ) DE neEia in trust. yviertgag Lender in writing
in the event of & oﬂa@m ts nforce, at its cost
and expense, the vr] Hm venants under the
Leases to be ob: m ﬂ % ~and shall appear
and defend any : ]&ugﬂbﬁ@ﬁmmjm ~Leases. Lender may,
at its option but .)Ut the &%41{1% tihgatlons iessor, perform any
obligation of Mortgagor under ases w1 t re easmg ortgagor from any obligations

herein or under the terms of the Leﬂcpc In the exereise of such power, Lender shall be entitled
to reimbursement for all costs and-expenses, including attomevs'-ices, and the same shall be
payable upon demand or added to the Note and secured hereby. Mortgagor shall indemnify and
save harmless Lender froin any‘and all cost, expense, including cys' fees, or liability under
the Leases or by reason of this Mortgape and against claims or demands whatsoever which may
be asserted against it by reason of any alleged obligation of Lender to perform or discharge any
of the terms of the Leases. 1he receipi by Lender of any rental payments made by tenants and
occupants pursuant to the Leases shall constituiejarvalid receipt and acquittance for all such rents

paid, and tenants shall be under no dutysay-abligaéosn concerning the proper application of any
rents so paid. Unless Lender agrees injurifing to theSontrary, nothing herein contained and no
actions taken pu to this Mortgagggshal Ebe=consiftied as constitutin der a "Mortgagee
in Possession." : 3

20. M s. Bxcept to hatexient such acf 1 in the ordinary
course of busine Sidential leases, Mortgagor st -rially change, modify,

release, waive, terminate or cancel, sunender alter or amend the Leases or any of the terms and
provisions thereof, including the rentals thereunder, approve any subletting or assignment by any
lessee under the Leases, nor assign or encumber its rights, title and interest in and to the Leases,
nor waive, excuse, condone or in any manner release or discharge the tenants of or from their
obligations, covenants and agreements to be performed, nor accept any prepayment of rent
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(except-any amount which may be required to be prepaid by the terms of any such Lease)
without first securing, on each occasion, the written consent of Lender, which consent shall not
be unreasonably withheld or delayed; provided however, Mortgagor may, without the prior

written consent of Lender, terminate or surrender any of the Leases which are in default,

provided Mortgagor exercises all rights and remedies available to Mortgagor which may be
commercially reasonable to pursue. Mortgagor may enter into non-material modifications of the
Leases provided that such modifications are done in the ordinary course of business and do not
diminish the rent or other sums payable, or the timing of the payment of same, to the landlord
under the Leases. In addition, Mortgagor covenants and agrees that Mortgagor shall not enter
into any new leases for the Mortgaged Premises unless (i) such lease is a residential lease and
Mortgagor uses a standard form lease which has been previously delivered to and approved by
Lender as the basis for new leases executed on the Mortgaged Premises, or (ii) Lender has
specifically consented to any such new lease, which consent shall not be unreasonably withheld.
‘With respect to all new tenants executing leases on the Mortgaged Premises after the date hereof,
Mortgagor covenants and agrees to obtain Lender's consent to any material changes made to the
standard form leases referenced above. With respect to any lease which is not a residential lease,
Mortgagor will deliver copies of all lease amendments and new leases to Lender within thirty
(30) days after execution whether or not the prior written consent of Lender was required for
such amendment or new lease. Mortgagor shall not, without Lender’s written consent, request or
consent to the subordination of any of the Leases to-any lien subordinate to this Mortgage. If

Mortgagor beco
may give rise to
reasonably calcy
ten (10) days af
off or take such

thereafter due sha!

21. E
collects any pa
aggregate from :
or cancellation ¢
under any of th
termination or 1
bankruptcy statu
of the waiver of

such sums directl:

order of applic
indebtedness sec
premium.

22. S
office or officia

B ——
"NELOE EIE&MM

’lihm Shablcefifenizuely idi schargssughesetoff uf
ontinueg SepAYEEIE by R BRAFOn

-aordinarv Payments Under Leases. In the event Mo
ient 1n_excess of Five dhousand and 00/100 Dollars
¢ tenant under any of the Leases (1) pursuant t0 any right
iny of the [eases, (i1) pursuant to a settleme: - oblig
Leases, (ii1) pursuant to any claim made by Mortgago
sction of ‘any/of the Leases pursuant fo any federal or
permiiiing the termination or rejection of any of the Leas:
1y obligation under any ofithe.cases, then Mortgagor sh
to Lender for application-agaiost the indebtedness se
as Lender mayj determine;{-All such proces
terehy shall be applied-withoutithe imposition

st.  Mortgagotihereby authort:

ct or thing which
| steps as shall be
nt, and (i1) within
such right to set-
1 assure that rents

ragor receives or
35,000.00) in the
‘early termination
lons of any tenant
1s a result of the
ate insolvency or
or (iv) as a result
immediately pay

red hereby in such

slied toward the
1yment penalty or

. with any public
of Lender in the

Mortgaged Premises and the Chattel Property and (ii) such amendment financing statements and
correction statements relating to any financing statement covering the security interest of Lender
in the Mortgaged Premises and the Chattel Property, as Lender may deem necessary or
advisable, at its reasonable discretion, to perfect its security interest. Such financing statements,
amendment financing statements and correction statements may be unsigned or, if required to be
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signed by the applicable office with which Lender intends to file such financing statement,
signed only by a representative of Lender. Mortgagor shall reimburse Lender upon demand for
any filing fees, documentary taxes, intangible taxes and similar taxes incurred by Lender in
connection with the filing of financing statements, or any amendments, corrections or extensions
relating thereto, and all such amounts shall be secured by this Mortgage. To the full extent
Mortgagor may do so, Mortgagor agrees that Mortgagor will not at any time insist upon, plead,
claim or take the benefit or advantage of any law now or hereafter in force providing for any
damages, penalty or fee against Lender for failure to furnish Mortgagor with any financing
statement filed by Lender which relates to the Mortgaged Premises and the Chattel Property.
Mortgagor, to the extent permitted by law, hereby waives and releases all rights to collect or
receive any damages, penalty or fee from Lender for failure to furnish Mortgagor with any
financing statement filed by Lender which relates to the Mortgaged Premises and the Chattel
Property. Upon an Event of Default hereunder, Lender, at its option and without notice or
demand, shall be entitled to enter upon the Mortgaged Premises to take immediate possession of
the Chattel Property or to render the same unusable. Upon request, Mortgagor shall assemble
and make the Chattel Property available to Lender at a place to be designated by Lender which is
reasonably convenient to both parties. Upon repossession, Lender may propose to retain the
Chattel Property in partial satisfaction of the indebtedness of Mortgagor secured hereby or sell
all or any portion of the Chattel Property at public or private sale in accordance with the Uniform

Commercial Code as adopted in Indiana or any otherapplicable statute. In the further event that
Lender shall dis; al Dmc Chattel Pro c%\/ after a; ault, the proceeds
of disposition s pli ié rde¥ (a) 1 1able expenses of

retaking, holdin; ﬂﬁ;ﬁ ﬁdf\xg CEM-& ttorneys' fees and
legal expenses i d’by 48 ( he's l; b ;s secured hereby.
Mortgagor agrees {0 Ehei anid oldihermicss s éider ooy zoy by 'aims arising out of the
repossession of the Chattel ﬁi@m@(&‘%ﬁﬁ‘iﬁ o @-pippased sale of allor any part of the
Chattel Property, notification shall be given to Mortgagor at least ten (10) days prior thereto.
From time to time upon the request of Tender, Mortgagor shall fumish to Lender a current
detailed written list of 21l of the Chatte! Property. -Mortigagor shalb-give prior written notice to
Lender of any transfer, sale, pledge, encumbrance, assignment or any other process or action
taken or pending, voluntacy or mvoluntary, whereby a third pa o-0btain or is attempting to
obtain possession of or any interest in any of the Chatte! Property, except in connection with the
sale of inventory in the ordinary course of business or disposal of any obsolete equipment for fair
market value. To the exteni-that the Uniform Cominercial Code does not apply to any item of
the Chattel Property, it is the intention of this'Norigage that Lender have a common law pledge
and/or collateral assicnment of such itencoshatietPraperty.

23. FE Ciling. This Momgage-is-to bearecorded in the e ate records in the
Recorder's offic e county in “Whichthe Mertgaged Premti located. THIS
MORTGAGE S S TITUTE ABPGRIREFILING AND] /G STATEMENT
‘TO THE EXT! FTED UNDERITHE UNIFf JAL CODE AS
ADOPTED IN INDIANA AS TOALL FIXTURES OWNED BY MORTGAGOR ACTUALLY

OR CONSTRUCTIVELY ATTACHED TO THE MORTGAGED PREMISES. In connection
therewith, (i) Mortgagor shall be deemed the "debtor"; (ii) Lender shall be deemed the "secured
party"; (ii1) this Mortgage covers goods which are or are to become fixtures; (iv) the name of the
record owner of the Real Estate is Mortgagor; (v) the names and addresses of the secured party
(Lender) and the debtor (Mortgagor) are set forth in the opening paragraph of this Mortgage; and
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(vi) the istate of organization and the state organizational identification number of Mortgagor, if
any, are as set forth in the next paragraph of this Mortgage.

24. State of Organization. Mortgagor covenants and warrants to Lender that: (i)
Mortgagor is a limited partnership duly organized in the State of Illinois, (ii) Mortgagor shall
continue to maintain its existence in good standing under the laws of the state of its incorporation
or organization, as the case may be, at all times, (iii) Mortgagor’s legal name as shown on the
records of the Secretary of State in which Mortgagor is organized is Cloisters Apartments
Limited Partnership and such legal name is correctly reflected in the records of the State of
Illinois, (iv) Mortgagor shall not change its legal name without providing Lender with not less
than sixty (60) days prior written notice, (v) Mortgagor shall not voluntarily or involuntarily
dissolve, cancel or terminate its legal existence or change the state of its incorporation or
organization, as the case may be, (vi) Mortgagor’s organizational identification number
organizational number as shown on the records of the Secretary of State in which Mortgagor is
organized is S019172. Mortgagor shall maintain all of Mortgagor's records regarding the Chattel
Property at such chief executive office or residence.

25. Continuing Lien. This Mortgage creates a continuing lien to secure the full and
final payment of the Note and the performance of the other obligations of Mortgagor under this
Mortgage or under any other Qecuritv documents or agreements executed by Mortgagor in
connection with ed hereby.

ocument is
26. S ;fp %mm nises, or any part
thereof, become Lender does not
exercise the opt r{m yﬁu é}dﬁg ired hereby in the -
event of alienationof all or I‘S i lR/i:or%gaga remﬁ §é‘; imay-deal with successor

or successors in interest w1tli BV mdebtedn:, secured hereby in
the same manner as with Mortgagor, without in any manner vmatmg or discharging Mortgagor's
liability hereunder, or up inde ss heret red.

27.  Environmental’ Representations and Indemnification. /Mortgagor makes the

following representations, warranties, covenants and agreement

a. E¢ oses herein, the term "Emvironmental Law(s)" shall mean any
present and future federal state or local statute, law (including common law), ordinance,
code, rule, regulation, guideline,. ordel or ‘decree regulating, relating to, or imposing

Lability or_standards of condugt) concermng (1) any Hazardous Substance, (ii) the
protection of human health or the 2nvironmentoer (iii) any Wetlands (as defined herein),
each as 1 at any time hel'l;ﬁﬂ.PI in-sffecti¥ihe term "Fnvir al Law" includes,
but is no >, the follomng stawutss, as _@mended from ne, any successor
thereto, lations promﬁl-gaﬁ:d"ufpu:sﬁant the’ ) : or local statutes,
ordinanc t lar issues: (i) the

Comprehensive Environmental Response, Compensatlon and Liability Act, 42 U.S.C.
9601, et seq. and the regulations promulgated thereunder, (ii) the Clean Air Act, 42
U.S.C. 7401, et seq. and the regulations promulgated thereunder, (iii) the Clean Water
Act, 33 U.S.C. 1251, et seq. and regulations promulgated thereunder, (iv) the Resource,
Conservation and Recovery Act, 42 U.S.C. 6901, et seq. and regulations promulgated
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thereunder, (v) the Oil Pollution Act of 1990, 33 U.S.C. 2701, et seq. and regulations
promulgated thereunder, and (vi) the Hazardous Materials Transportation Act, 49 U.S.C.
1801, et seq. and regulations promulgated thereunder. For purposes of this Mortgage, the
term "Hazardous Substance(s)" shall mean any and all substances (whether solid, liquid
or gas) defined, listed, or otherwise classified as "pollutants,” "hazardous wastes,"
"hazardous substances," "hazardous materials," "extremely hazardous wastes," "toxic
substances," "oil," "waste oil," and "used oil" or words of similar meaning or regulatory
effect under any present or future Environmental Law or that may have a negative impact
on human health, property value or the environment, including but not limited to Mold
(as defined herein), petroleum and petroleum products, asbestos and asbestos-containing
materials, polychlorinated biphenyls, lead, lead-based paints, radon, radioactive
materials, flammables and explosives. For purposes of this Mortgage, the term "Mold"
shall mean mold or any fungus, bacteria, spores or other airborne microbial contaminants
of a type that could pose a risk of any kind to human health or the indoor or outdoor
environment or could negatively impact the value of the Premises. For purposes of this
Mortgage, the term "Wetland(s)" shall have the meaning ascribed in 33 C.F.R. §328.3,
as hereinafter amended, or defined by any other federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing
liability or standards of conduct concerning any such Wetlands, as now or at any time
hereafter in effect

b cor SRR tRIT @oklion §i =1 tal Law currently
exists in i : i e, N operation of the
Mortgage 1 %Tﬁﬁﬁlﬂi&hm II not violate, or
permit a ﬁ k N ynmental Law in
connection QE g ﬁ:&éﬂﬁ ﬁq:legrseefﬂé % e oper‘. n_of the Mortgaged
Premises. Mortgago " Performed any excavation or fill

activity or other acts which would in any way destroy, eliminate, alter, obstruct, interfere
with or otherwise affect any

c. Mortgagor certifics, based upon reasonablc investigation, that, except for
such substances whieh have been used in the normal course of operation of Mortgagor's
business, (i) neither Mortgagor nor any other person within Mortgagor's knowledge or
control, including lessee of the Morig Premises, has ever caused or permitted
any Hazardous Substance to be releasgd, spilled or dlsposed of on, under or at the
Mortgaged Premises or any part ths‘x:eoﬁ, (11\ ticither the Mortgaged FPremises nor any part

thereof has-ever been used by Iyig;tgagor oifany other person as 2 dump site or storage
site, whe permanent or tem}iuarv, for-any| Hazardous Substanc d (iii) to the best
knowled; fartgagor, the M ortgaged Premises does not no in and has not in
the past ¢ ny Hazardous’ Substamc K

d rcertifies that it 1 1 or administrative

proceeding, nor so far as is known by Mortgagor is any litigation or administrative
proceeding threatened against it, which in either case asserts or alleges that (1) Mortgagor
violated any Environmental Law, (ii) Mortgagor is required to clean up or take other
response action due to the release or threatened release or transportation of any
Hazardous Substance, or (iii) Mortgagor is required to pay all or a portion of the cost of
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any past, present or future cleanup or other response action which arises out of or is
related to the release or threatened release or transportation of any Hazardous Substance.

e. There are not now, nor to Mortgagor's knowledge after reasonable
investigation have there ever been, tanks or other facilities on, under or at the Mortgaged
Premises which contained materials which, if known to be present in soils or
groundwater, would require cleanup or other corrective action. If there are such tanks or
other facilities, Mortgagor represents after reasonable investigation that nothing
contained therein has ever been spilled, leaked or released into the environment, soil or
groundwater and that such tanks or other facilities are in compliance with all
Environmental Laws.

f. If Mortgagor acquires any knowledge of or receives any notice or other
information regarding (i) the happening of any event involving any Hazardous Substance
with respect to the Mortgaged Premises or to any activity of the Mortgagor or of any
tenant of the Mortgaged Premises or (ii) any noncompliance with regard to any
environmental, health or safety matter with respect to the Mortgaged Premises or to any
activity of the Mortgagor or of any tenant of the Mortgaged Premises, then Mortgagor
shall immediately notify Lender orally and in writing and provide Lender with copies of
any written notice or information.

g. T ﬁk@gﬂfgm A nedial work in
response 1 ous Subs §s gn th d Premises, any
violation Nr@ﬁp %‘ E@%ﬂ?ﬂ}% s made by any
governme \geney or authority 1 su WOr. \ by licensed and

reputable T&l&lﬁ&%ﬂﬂl@ﬂﬁe&s Bﬁ'ﬁﬂﬂé&"ﬂy =ncy or authority in
question (1 ‘pphcabﬁ),euhdﬂ(@@oumiﬂwdﬂd@ﬂes (if applicable) with such
insurance coverage as is customarily maintained by prudent property owners in similar
situations. [f the cost of the 1 eeds One Hundred Thousand and 00/100 Dollars
($100,000.00), thernLeader shall have the right of prior approval over the environmental
contractor and plans; ‘which shall not be unreasonably withheld or delayed. All costs and

expenses the remcdial work shall be promptly paid by Mortgacor. In the event
Mortgagor fails to undertake the remedial work, or fails 1o complete the same within a
reasonable time period after the same is underfaken, and if Lender is of the good faith

opinion that Lender’sisecurity inithe Mortgaged Premises is jeopardized thereby, then
Lender shall*have the right to undc{ta‘ka ‘Otieomplete the remedial work itself. In such
event all costs of Lender in doingao: all fees and expenses of environmental

consultant ngineers, attomey;; ccountamﬁf 2and other profess: advisors, shall
become a £ the mdebtedncss secared here'wy and shall be id payable from
Mortgago: mand, Such amoum shallibeSsecured by thi e, and failure to
pay the s 2 Event of/0) u vkmlf “hereunder. 1 any Hazardous
Substance from the Mortoaged Premis ; ragor or Lender,

the number assigned by the United States Environmental Protection Agency to such
Hazardous Substances shall be solely in the name of Mortgagor, and Mortgagor shall
have any and all liability for such removed Hazardous Substances. In addition, upon the
request of Lender, Mortgagor shall initiate and pursue (at the sole cost and expense of
Mortgagor) such corrective actions as Lender deems necessary or advisable at any time to
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clean up or otherwise deal with any Hazardous Substance which may now or hereafter
affect the Mortgaged Premises.

h. In addition to the other rights of Lender set forth herein, Lender shall have
the right but not the obligation, and without limitation of Lender's rights under this
Mortgage and the other Loan Documents, to enter the Mortgaged Premises and take such
other actions as it deems necessary or advisable at any time (i) to clean up or otherwise
deal with any Hazardous Substance or (ii) following receipt of any notice or other
information which, in the sole opinion of Lender, could result in action against
Mortgagor or Lender or could adversely affect the value of Lender's collateral. Lender
further shall have the right but not the obligation, and without limitation of Lender's
rights under the Loan Documents, to enter the Mortgaged Premises to investigate the
environmental condition of the Mortgaged Premises and shall have the right to grant
access to environmental professionals to perform investigations, including without
limitation sampling and borings, to determine the environmental condition of the
Mortgaged Premises in anticipation of foreclosure or acceptance of a deed in lieu of
foreclosure. Notwithstanding the indemnification set forth below, Mortgagor agrees that
all reasonable costs and expenses incurred by Lender in the exercise of any entry,
investigation or mitigation rights (including without limitation those incurred in
anticipation of foreclosure or acceptance of adeed in heu of foreclosure) shall be payable

by Mortg: the rate which is
equal to I Dlém?ﬁglés fe rolr)nlthe da}e }?f
payment il paid s e added to ¢ ; balance of the
dettedness secorcs I T OF ETCTALL

. my%mmytaﬁtbﬁew%emo%f ( and expense, to
indemnify, protect anditpliaich IndewmifiedPavhaeiléss from and against any and

all losses, liabilities, including without limitation strict liability, damages, injuries,

expenses, includir ithou n re ble att ' fees and disbursements
(which fees shall include without limitation the, allocated cost of in-house counsel and
staff) and expert fecs and disbursements, claims for damage 0 the environment, claims

for fines or civil pénaltics, costs of any settlement or judgmerit and claims of any and
every kind whatsoever paid, incurred or suffered by or asserted against Lender, or any
other Indemnified , by any person, en governmental agency for, with respect
to or as a direet or 1nd1rect result of (1) noncomphance or alleged noncompliance with any
Environmental Law by any persesior. e:mty, (11) the presence on, under or at the

Mortgaged Premises or any surr(‘undmg areds-gf, or the release or threatened release or
transporta of, any Hazardous-Sabstatice, regardless of whether 10t caused by or
within the | of Mortgagor-0F. (iit}-ihe ‘enforcement by 1 e he provisions of
this Mort x_puTposes Gopthis Mongace, the term ied Party" and
"Indemni “_shall mea.ﬁ-ewmdiv‘iduéﬂly and col Lender, and its
directors, ), 2ie 5 a participating

interest in any of the indebtedness secured by this Mortgage, and its directors, officers,
employees, and agents, and (iii) any successors or assigns of Lender, and their directors,
officers, employees, and agents. The covenants, representations, warranties, agreements
and indemnities contained in this Paragraph 27 shall (i) be deemed continuing covenants,
representations, warranties, agreements and indemnities for the benefit of Lender and the
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other Indemnified Parties and any successors or assigns of Lender, including without
limitation any purchaser of the Mortgaged Premises at a mortgage foreclosure sale, any
transferee of the title of Lender and any subsequent owner of the Mortgaged Premises
claiming through or under the title of Lender, (ii) be in addition to any other obligations
or liabilities that Mortgagor may have to Lender and the other Indemnified Parties at
common law, by statute, or otherwise, and (iii) survive any enforcement of Lender's
rights against the Mortgaged Premises or the satisfaction of the indebtedness secured
hereby. Notwithstanding any other terms or provisions in this Mortgage or the other
Loan Documents to the contrary, Mortgagor shall not have any obligation of any nature
to any Indemnified Party for any matters resulting solely from the gross negligence or
willful misconduct of such Indemnified Party.

J- The liability of Mortgagor under this paragraph shall in no way be limited
or impaired by, and Mortgagor hereby consents to and agrees to be bound by, any
amendment to or modification of the provisions of the Loan Documents by Mortgagor or
any person who succeeds Mortgagor as owner of the Mortgaged Premises. In addition,
the liability of Mortgagor under this paragraph shall in no way be limited by (i) any
extensions of time for performance required by any of the Loan Documents, (ii) any sale
or assignment of any of the Loan Documents or any sale or transfer of all or part of the
Mortgaged Premises after the enforcement of Lender's rlghts under the Loan Documents

or Lender d Premises after
the enfor Bmmmq)s Lender's, or its
assignee’s 3 Jt all or part_of the Mort > . deed-in-lieu of
foreclosur N@/T @E‘E’L@fl&l&ﬂh warranties made
by Mortg; bOf the Loan_Doc ents 6 th relc > lortgagor or any
other personfrom per?orrnan%%:lgrlglglgrv%nce een ts, covenants, terms
or conditions contam@h‘?nl-ﬂ!ﬁ% operatu of law, Lender's
voluntary act or omission, or otherwise, (V) the release or substitution in whole or in part
of any security for indeb ured by, (vi) 's'failure to record any of
the Loan Documents or file any UCC financing statements (or [ender's improper
recording or filing of any thereof) or to otherwise perfect, protect, secure or insure any

security interest or lien g1ven as security for the Note, (viijany exculpatory provision in
any of the Loan Documents limiting Lender's recourse to the Mortgaced Premises or to
any other security, Lmiting Lender's rig! a judgment against Mortgagor for any
deficiency after the application of any securlty for the indebtedness sccured hereby or
(viii) the repayvment of the Note. YER'S /755

28. Ev of Default. Eacﬁ(:éf the folld@%ﬁmg events shall cc ute an event of
default hereunder uch ‘event is hei‘ﬁin r‘PferTed to‘ as an "Event of IJ ):

a. re by Mortgagon W pay within i when due, any

installmer prinC E-and payable purs! s of the Note or

the terms of any other agreement evidencing any indebtedness secured hereby;

b. A failure by Mortgagor or any other obligor to pay, within five (5) days
upon demand or when due, any other amounts due and payable pursuant to the terms of
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the Note, the Mortgage, any of the other Loan Documents the Loan Agreement or the
terms of any other agreement evidencing any indebtedness secured hereby;

c. A failure to make any payment when due of any of the taxes, assessments,
charges, liens, fees or reimbursements as required hereunder and the continuation of such
failure for a period of ten (10) days after written notice of such failure has been sent to
Mortgagor;

d. A failure to maintain any insurance policies as required hereunder and the
continuation of such failure for a period of ten (10) days after written notice of such
failure has been sent to Mortgagor;

e. The occurrence of a Prohibited Transfer;

f. A default under or a failure by Mortgagor to observe or perform any °
agreement or covenant contained in this Mortgage which default or failure can be cured
by the payment of money and the continuation of such default or failure for a period of
ten (10) days after written notice of such default or failure has been sent to Mortgagor;

g A default under or a failure by Mortgagor to observe or perform any other
term, agreement or covenant contained-in-this Mortgage and the continuation of such
default or O1 uliit ) Qays aiCr w " such default or
failure has o@CUMent is

h. b MQyTrQEE&CCIAszn Y nent made by

Mortgagor in il 'pﬂggt%ciﬁﬂq@ﬁit{gzﬂt{@ Bpgymggs oc in any certification
or other agrcement or ocym )ﬁcu{i:d 8y 1vered d o g connection herewith is false or
dat

incorrect in any materlaF respec upon ¢ When made or deemed to be made or

repeated;
1. The (occurrence of an "Event of Default’ under the Note or any of the
other Loan Documents (for purposes of this paragraph, an "Event'of Default" shall mean

the occurrence of any, event or circumstance which is [€ither defined as, or would
constitute, an "Event of Default® under the terms of such [.oan Document);

J- With respect to any Lo\@&Pocument which does not contain an express
definition' for an "Event of Defa qurrence of any defarlt under such Loan
Document and a failure to cure ? default wfgun the applicable cute period specified
therein, if 5 E

k. i ‘rutlon of’f»ar} fowclo«’ure proceedir holder of any
mortgage n_the Mortgagg,*.}i\}\{%mlses OF sec in the Chattel
Property, y ays after being
instituted;

1. The Mortgaged Premises or the Chattel Property being seized under any
writ or process of court or by any trustee or receiver;
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m. The Mortgaged Premises, Leases, Chattel Property or -corporate,
partnership or beneficial interest in Mortgagor shall be transferred in any manner other
than that allowed in Paragraph 5 of this Mortgage;

‘n. The failure at any time of this Mortgage to be a valid first lien upon the
Mortgaged Premises or any portion thereof (other than as a result of any release by
Lender of this Mortgage), subject only to the lien of taxes and assessments, use
restrictions, rights of way and easements of record as of the date of the recording of this
Mortgage, the rights of tenants in possession as of the date of the recording of this
Mortgage and any other matter expressly consented to by Lender;

0. One or more judgments for the payment of money shall have been entered
against Mortgagor or any guarantor of the indebtedness secured hereby, which judgment
or judgments exceed One Hundred Thousand and 00/100 Dollars ($100,000.00) in the
aggregate with respect to Mortgagor or any such guarantor, and such judgment or
judgments shall have remained undischarged and unstayed for a period of ninety (90)
consecutive days;

p. The occurrence of a default under any instrument, agreement or document
executed, or any arrangement or device entered into, in connection with any Rate
Managen > applicable cure

period sp "FFocument 1s

e bt o [WI@F‘FI‘@IQL" B
Thls ocument is the property of
r. The oggerangdcef il cosganizational cha

of Mortgagor or

in Mortgagor, or

any guarantdr of the indebtedness secured hereby or their respective members, partners or
venturers, including, without Timitation, any member, partnership or joint venture dispute
which Lender determines, unmits psole andgabsolute discretion.' shall have a material
adverse effect on the indebtedness secured hereby, on the Mortgaged Premises, or on the
ability of Mortgagor or any guarantor of the indebtedness secured hereby or their
respective members, partners and venturers to perform their obligations under the Loan
Documen

S. A consolidation or mergq Qf Mortgagor

t. n assignment by N ortgagor for the benefit of its 'S;

u. '\pomtmenﬁ of a repcwer, trustee, r liquidator for
Mortgagc 1ssets, which appomtment is con not consented to,
shall not discharged withintsixty (60) d- yintment;

V. The filing of a petition by or on behalf of Mortgagor for relief under the

United States Bankruptcy Code, or under any other present or future state or federal law
regarding bankruptcy, reorganization or other debtor relief law, which petition is
consented to or, if involuntary, remains undismissed for sixty (60) days after such filing;
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w. The occurrence of a material adverse change in the financial condition of
Mortgagor, as determined by Lender in its sole reasonable discretion;

X. The occurrence of any other default under any guaranty of the
indebtedness secured hereby and a failure to cure such default within the applicable cure
period specified therein, if any;

y. Any representation or warranty made or deemed to be made by or on
behalf of any guarantor of the indebtedness secured hereby in any guaranty, agreement or
certification executed by such guarantor in connection with the indebtedness secured
hereby, or in any report, certificate, financial statement, document or other instrument
delivered pursuant to or in connection with the Note or any other Loan Document, is false
or incorrect in any material respect upon the date when made or deemed to be made or
repeated;

z A determination by Lender, in its sole reasonable discretion that any
action, inaction, commission, omission or circumstances has occurred or may occur
which may subject any assets of Mortgagor, including but not limited to the Mortgaged
Premises and Chattel Property, to be seized by any federal, state or local governmental
department, agency or 1nstrumenta11ty pursuant to 18 U S.C. § 1963, 21 U.S.C. § 853, 21

US.C. § . y similar federal,
state or I¢ B@E ? n pursuant to such
laws, or : /5 or regulations may be amen d pplemented from
fme o t NOT OFFICIAL!

Notwithstanding Tlagltaawmiaphdas HhsipPaaraphy o, ary, if Lender is

other applicable
with respect to &
notice of a defau
be given in order
and (ii) any appl
run from the occi

prevented or prohibiied by ﬁyeaﬁmk@EmﬁﬁyrRémudtdd States. Bankruptcy Code or
w from giving Mortgagor a notice of default hereunder, then in such event
" defan!t for which this Paragraph provides that notice shall be given (i) no
shall besgiven to'Mortgagor and anyyrequirementithat notice of a default must
r an Fvent of Default t0 have occurred hereundershall be deemed eliminated,
ble cure period which this Paragraph provides shaii‘follow such notice shall
ence of the event or condition of default rather than from the date of notice.

29. S5
other rights and
exercise any and 2

ific Remedies. Upon the occurrence of an Event of Defat
medies available to Legd&hh*ilaw or in equity, Lender
f the following ngh&@m‘i’relﬁﬂu%

(a

in addition to all
all be entitled to

a. ler may declaré any or all’ 0% the indebted red hereby to be
immediat nd payable w1@10ut r\otlce oi‘ demand
3 s A
b. At 1t option, ﬁféfwﬁoceed to rtgage, in one or
several cc it om valuation and

T | S = 4

appraisement laws.

C. At any time during the existence of any such Event of Default, Lender
shall be entitled to enter into possession of the Mortgaged Premises and to collect the
rents, issues and profits thereof, accrued and to accrue, and to apply the same on any
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All of such right:
shall not constitu

successors and assign
legal expenses, i d
this Mortgage, v y

indebtedness secured hereby (with application against the various obligations constituting
the indebtedness secured hereby in such manner and amounts as Lender, in its sole
discretion, may determine).

d. To the extent permitted by applicable law, Lender shall be entitled to the
appointment of a receiver in any court of competent jurisdiction for all or any part of the
Mortgaged Premises and the Chattel Property, and the proceeds, issues and profits
thereof, with the rights and powers referenced herein and such other rights and powers as
the court making such appointment shall confer, such powers shall include without
limitation the power to collect such rents, issues and profits. Mortgagor hereby waives (1)
notice of the exercise by Lender of its right to obtain the appointment of such receiver
and (ii) the posting of any bond by Lender in connection with the appointment of such
receiver. Mortgagor hereby consents to the appointment of such receiver and shall not
oppose any such appointment. Such receiver shall have all powers and duties prescribed
by applicable law, all other powers which are necessary or usual in such cases for the

- protection, possession, control, management and operation of the Mortgaged Premises
and the Chattel Property.

e. Lender may order an appraisal and an environmental site assessment of
the Mortgaged Premises and Chattel Property, to be in such form and scope and to be

performe 0 pplica zhoose in its sole
oo Bpersesofpyeipappreisa

discretior | site assessment
shall be 1 v paid by Mortgagor upon demand by | o« ich amounts shall
be added N T EBICIAL!

£ AR es WMk IS RS DIPPEERESE

property Lender

shall alsohayé all thefighlsatmmeliesandneddurseavditable to a secursd party under the
Uniform (Commercial Code as adopted in the State in which the Mortgaged Premises is
located, including the right iunder the provisi ¢ the Uniform Commercial
Code governing defauiisas to any property which is'subject to the security interest created
by this Mortgage or to proceed as to such personal property in accordance with the
procedures and remedies available pursuant to a foreclosureofréal estate.
nd remedies shall be cumulative, and the exercise of any one or more of them
an election of remedies.
30. Fess and Costs. Mongaggi*rsﬁaﬂ péy,to Lender, or its legal representatives,

torneys' fees and
ilable to it under
n, attorneys' fees

the costs and eXpeases, inchyding but not limited t
" Lender in the exefcise ofiany right or reme
t suit is commenced, anetuding without

~and legal expens 1

other proceeding

M ’a mohte and invalvine -

P

onnectiory/thranybankruptcy, r¢

1, receivership or
Mortgage or any

document executed in Conection nerewitn, which 1ees and Cosis shail oe ai additional lien and
security interest against the Mortgaged Premises and the Chattel Property and shall be secured
hereby. In addition, Mortgagor shall pay to Lender, or its legal representatives, successors and
assigns, reasonable attorneys' fees, any sums expended for obtaining title reports for the
Mortgaged Premises, for title searches, or for title insurance, and all other costs incurred in any
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action te foreclose this Mortgage, or for the cure of an Event of Default, which fees and costs
shall be an additional lien and security interest against the Mortgaged Premises and the Chattel
Property and shall be secured hereby.

31.  Rights Cumulative. In addition to the rights, powers and remedies herein
expressly conferred upon Lender, Lender shall be entitled to exercise all rights, powers and
remedies available to Lender by law or at equity. Each right, power or remedy herein expressly
conferred upon Lender is cumulative and in addition to every other right, power or remedy,
express or implied, now or hereafter arising, available to Lender, at law or in equity, or under
any other agreement, and each and every right, power and remedy herein set forth or otherwise
so existing may be exercised from time to time as often and in such order as may be deemed
expedient by Lender and shall not be a waiver of the right to exercise at any time thereafter any
other right, power or remedy.

32.  Compliance with Mortgage Foreclosure Law. Where any provision of this
Mortgage or the other Loan Documents is inconsistent with any provision of Indiana law
regulating the creation, perfection, enforcement or priority of a lien or security interest in real or
personal property (such laws as amended, modified and/or recodified from time to time, are
collectively referred to herein as the "Applicable Law"), the provisions of the Applicable Law

shall take precedence over the prov1s1ons of this Mortgage but shall not invalidate or render

unenforceable an
with the Applica
any rights or rem
otherwise be vest
shall be vested

prohibited by th

(including Lende

provisions of thi
prior to, upon or
powers, rights or
the Applicable L
with the powers
permitted by law

33. B
this Mortgage sh

Event of Default, a:

preclude Lender
enforce any one «

34. A
and deliver such

)Y B \
uvent of Default which is more limits

O AERIC IR,
R BRI,

%
-tmg as hifokgabee Snposadssibhy 608 dﬂ&!ver appox

fortgage or any of the other Loan Documents any powers
lowin occu n Ev f Defaul are m
:medies$ that' would otherwise bé vested in ]_ender or in :
7 1n the absence of said provision, Lender andsuch rece:
ights and remedies granted under the Applicabie Law

cise of Rights. No failure by Lender in the exercise of an
preclude Lender fromstheexércise thereof in the event
no delay by Lenderiys the exemlse of its rights und
1 the exercise thergoffso-tong 83%n Event of Default
of its rights or ’r;,emedies hereunder successively

Surances. MO"t&i»TOI ag*ees upor e
Sl oSl SN e 4

1anner consistent
| grant to Lender
rights that would
yrovision, Lender
ullest extent not
grant to Lender
d pursuant to the
ights or remedies
2 limited than the
*h receiver under
r shall be vested
b the full extent

of its rights under
f any subsequent

his Mortgage shall

sts. Lender may
urrently.

ender to execute
statements under

the Uniform Commercial Code and will do such further acts as may be necessary or proper to
carry out more effectively the purposes of this Mortgage and without limiting the foregoing, to
make subject to the lien hereof any property agreed to be subjected hereto or covered by the
granting clause hereof, or intended so to be. Mortgagor agrees to pay any recording fees, filing
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fees, note taxes, mortgage registry taxes or other charges arising out of or incident to the filing or
recording of this Mortgage and such further assurances and instruments.

35.  Extension of Time and Other Acts of Lender. Lender, at its option, may (i)
extend the time for the payment of the indebtedness secured hereby, (ii) reduce the payments
thereon, (iii) accept a renewal note or notes therefore, (iv) grant any release, with or without
consideration, of the whole or any part of the security for the payment of the indebtedness
secured hereby or the release of any person, party or entity liable for payment of said
indebtedness, or (v) amend or modify in any respect.any of the terms and provisions hereof, of
this Mortgage, the Note (including substitution of another note) or of any other Loan Documents
(as defined herein), without the consent of any endorser or guarantor and without the consent of
Mortgagor if Mortgagor has conveyed title to the Mortgaged Premises, and any such extension,
reduction or renewal shall not affect the priority of this Mortgage or impair the security hereof in
any manner whatsoever, or release, discharge or affect in any manner the primary liability of
Mortgagor or any endorser or guarantor to Lender.

36.  Partial Release and Additional Security. Any part of the Mortgaged Premises and
the Chattel Property covered by this Mortgage may be released by Lender without affecting the
lien and security interest hereby granted as to the remainder, and the security of this Mortgage
shall not affect or be affected by any other security for the 1ndebtedness secured hereby nor shall

the taking of ac liability for the
E‘ﬁéﬁi"ﬁ’éﬁt 1S

indebtedness sec

37. W
Mortgagor’s heir

EQ. Mortgagor and
y and all persons

ever claiming a

releases and reling

- PR 3 - ,
i< o, re}iresentatlves successors and assigns, and {

CMBgapEd SPEkii 5 aifpSuEhy Md:
ues, to thh 1l eteni(fermitied BY davy eebhof the foh

hereby waives,

ng:

igagor's assets or

a. any right or claim of right to cause a marshalling of M
to cause Lender togproceedpagainstyany ofgthe security pfompthe indebtedness secured
hereby before proceeding under this Mortgage against Mortgagor and Mortgagor hereby
agrees that any couit having jurisdiction to foreclose the of this Mortgage may order
the Mortgaged Premises sold as an entiret

b. thenbenefit of all, laws now, orf hereafter existing providing for any
appraisement before sale of any portign:pfibe Mortgaged Premises;

c. e benefit of a}i‘f“la\'ws now < ar hereafter existing” providing for the
extension 1e for the enforcément of the collection of the MNote 2 debt evidenced
thereby or extending @ periad of redemption fror ade in collecting
said debt; K, Ity

d. isement, stay of

execution and notice of election to mature or declare due the whole of the indebtedness
secured hereby in the event of foreclosure of this Mortgage; and

e.
Premises.

all nights of dower, curtesy, and homestead in and to the Mortgaged
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All principal, interest and other amounts secured by this Mortgage shall be payable without relief
from valuation and appraisement laws. To the full extent Mortgagor may do so, Mortgagor
agrees that Mortgagor will not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providing for any appraisement, valuation, stay,
extension or redemption. Mortgagor agrees that any payments required to be made hereunder
shall become due on demand and Mortgagor expressly waives and relinquishes all rights and
remedies (including any rights of subrogation) accorded by applicable law to indemnitors or
guarantors.

38.  No Additional Indebtedness or Liens. Mortgagor will not incur any indebtedness
in connection with the Mortgaged Premises, Chattel Property, or Leases other than (i) the loan
evidenced by the Note and any subsequent indebtedness to Lender and (ii) open account
obligations incurred in the ordinary course of business having maturities of less than ninety (90)
days, without the prior written consent of Lender. Except for the liens and security interests
granted in favor of Lender, Mortgagor shall not grant any mortgage, encumbrance, collateral
assignment, pledge or security interests in any portion of the Mortgaged Premises, Leases or the
Chattel Property without the prior written consent of Lender.

39.  No Transfers of Assets. Mortgagor will not, without the prior written consent of
Lender, cause or permit any of Mortgagor's property, business or assets to be sold, terminated,
assigned, leased, g d without fair and

adequate conside & Bm@ﬁteig. 1id.
40. W ) #Lﬂ b s that any suit,

action or proca ¢ther a claim or counterclaim, ought ¢r in ed by any party

on or with respect ¢ .Tslm&ﬂgamﬁ?t)ﬁe?hﬁcﬁmﬂ%&ﬁ@f ~onnection herewith
or which in any way relates; difesity o éndirect it eacanylefithe Loan Documents or any
event, transaction or occurrence arising out of or in any way connected with this Mortgage
or the dealings of the partics with { thereto, shall be tried on'y by a court and not by
a jury. MORTGAGOR) AND'EENDER BY ACCEPTANCE HEREOF, HEREBY
EXPRESSLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY SUCH SUIT,
ACTION OR PROCEEDI! Mortgagor acknowledges that Mortgagor may have a right to a
trial by jury in any such suit, action or proceeding and that Mortgagor hereby is knowingly,
intentionally and veoluntarily waiving any such right. Mortgagor further acknowledges and
agrees that this paragraph is material to this Mortgage and that adequate consideration has been
given by Lender and received by Mortgagor m exchange for the waiver made by Mortgagor
pursuant to this paragraph.

Yot

41. S S '\d Assigns.: T"ne covenemts Londmons and 4 ents contained in
this Mortgage st and\the beneﬂts fhereof shall inure to, Mc ind Lender, their
respective succes 55 heirs and leg@‘,‘repmsentatlves.

42.  Nc Agncultural Use. Mortgagor will operate the Mortgaged Premises at all times

 as a multifamily apartment project. Mortgagor covenants that the Mortgaged Premises and
Chattel Property shall not be used for either agricultural or farming purposes.
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43.  Merger. In the event Lender acquires any other estate, or any other lien, in the
Mortgaged Premises, no merger shall occur as a result thereof unless Lender consents to a
merger in writing.

44,  Release of Mortgage. Lender shall release this Mortgage of record upon the
satisfaction in full of each of the following conditions: (i) all agreements and obligations of
Lender to make any loan or advance any credit to Mortgagor have been terminated, (ii) all
indebtedness and obligations secured hereby have been paid and performed in full, including
without limitation the indebtedness and obligations evidenced by the Note and any Rate
Management Transaction, (iii) all Rate Management Transactions have been terminated and all
breakage and other termination fees which are payable in connection therewith have been paid in
full. Mortgagor agrees to reimburse Lender for all costs and expense incurred by Lender in
connection with the preparation and recording of such release and, if required by Lender, shall
pay such anticipated release expenses in advance.

45.  Notices. Any written notice required or permitted hereunder shall be deemed
effective when (a) sent by an overnight carrier which provides for return receipt or (b) mailed by
certified United States mail, postage prepaid with return receipt requested, to the applicable
address specified below:

If to Mor Cloisters Apartments Limited P

DTS
NOT'"OFFICIAL!

If to Lender ai- Khis Docursankiscilaadreegmed DectE. ion of Trust
the Lad{dobiokkiox. Hatedoabez;12002

15589 Adobe Villa Drive
Rancho Santa Fe, California 92067

or at such other address as Mortgagor or Lender may from time fo time specify by notice
hereunder. Any notice majy given on behalf of Lender or Mgortgagor by such party’s legal
counsel. Any notice required to be given by Lender of a sale, |case or other disposition of the
collateral or any other intended action by Lender, deposited in the United States mail, postage
prepaid, duly addressed as specified above no less than ten (10) days prior to such proposed
action or if sent by overnight carrier no lessthars ve (5) days prior to such proposed action,

shall constitute commereially reasonable ;mo fair 1 nome to Mortgagor of sz

46. In v of ‘Any Prov1skon It is the mtemt of this Mortg confer to Lender
the rights and b reunder to thesfwIlExtent allowable by lav 7 provision (or a
portion thereof) - gage or of anyworertdetument exccut ction herewith is
held invalid or v r the applicatidi thereof to - y imstance shall to

any extent be invalid o uncniciceable (Cacii sucit Pprovision, Of appiiCaviC }JOI'tiOI'l thCI'COf, is
herein referred to as an "Imvalid Provision"), then (i) the remainder of this Mortgage, or the
application of such Invalid Provision to any other person or circumstance, shall be valid and
enforceable to the fullest extent permitted by law, (ii) the Invalid Provision shall be deemed to be
severable in such instance, and (iii) Mortgagor and Lender shall negotiate an equitable
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adjustment in the provisions of the same in order to effect, to the maximum extent permitted by
law, the purpose of this Mortgage.

47. Submission To Jurisdiction. Mortgagor irrevocably agrees that any suit,
action or other legal proceeding arising directly, indirectly or otherwise in connection with,
out of, related to or from the Note, this Mortgage or any of the other Loan Documents may
be brought in a court located within the State in which the Mortgaged Premises are
located, where the real estate encumbered by this Mortgage is located. Furthermore,
Mortgagor irrevocably (i) consents and submits to the jurisdiction of any local, state or
federal court located within the State in which the Mortgaged Premises are located, (ii)
waives any objection which Mortgagor may have to the laying of venue in any suit, action
or proceeding in any such courts, and (iii) waives any claim that any such suit, action or
proceeding has been brought in an inconvenient forum. Notwithstanding anything
contained in this paragraph to the contrary, Lender shall have the right to commence and
litigate any suit, action or proceeding against Mortgagor or any property of Mortgagor in
any court of any other appropriate jurisdiction. Nothing herein shall be deemed to limit
any rights, powers or privileges which Lender may have pursuant to any law of the United
States of America or any rule, regulation or order of any department or agency thereof and
nothing herein shall be deemed to make unlawful any transaction or conduct by Lender
which is lawful pursuant to, or which is permitted by, any of the foregoing.

48. G eﬁ 1 D 1id construed in
accordance with tate o 1ana, noﬂw1ths§n¢ {l . conflicts of law

rules might other b N@%@EF oI @Itklhe!l Jurd to apply.

49.  USA Paidonsci NeHaADABRABIIsEH CTRE UBAING AL  of 2001 (Public Law
107-56), as amended from tigiledoltinie en anysescéSsor siatdiefherein, the "PATRIOT Act"),
and federal regulations issued with respect thereto require all financial institutions to obtain,
verify and record certain information that identifics cach individual or business entity which
opens an "account” or establishes a relationship vath such finanéial anstitution. Consequently,
Lender may from time-to-fime request, and Mortgagor shall provide to Lender, (i) Mortgagor’s
name, address, tax identification number, date of birth, and othei information that will allow
Lender to identify Mortgagor, (ii) the name, address, tax identification number, date of birth, and
other information that will 2llow Lender to identify cach guarantor of the indebtedness secured
hereby, (iii) the name, address, tax identification number, date of birth, and other information
that will allow Lender to identify each officeys partier, member, shareholder or other stakeholder

of Mortgagor, and/or (iv) such other ideatsication sefermation as shall be necessary for Lender
to comply with federal law. Mortgagorishall providelstch information and take such actions as
are reasonably re d by Lender in ¢ider to=zssist' B€ader in maintaini npliance with the
PATRIOT Act. count” for thiSEpurposemay include, witl tation, a deposit
account, cash m srviCe, a tranfachion|orasset account :count, a loan or
other extension ¢ otheT financial services prod

50.  Authorization To Complete Blanks and Conform to Recording Requirements. In
the event Mortgagor executes and delivers this Mortgage or any other Loan Documents to
Lender with any blank incomplete, Mortgagor authorizes Lender, and its agents, to complete any
such open blanks, including without limitation any blanks relating to the effective date of any
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such Lean Documents, the maturity date of the Note, the address of any party to the Loan
Document or the effective date of any other document referenced herein or therein. Mortgagor
authorizes Lender, and its agents, to unilaterally make any modifications, adjustments or
amendments necessary or appropriate to conform this Mortgage to the requirements for the
county recorder in the State where the Mortgaged Premises are located in order to render it in a
form acceptable for recording.

51.  Interpretation. The captions or headings herein have been inserted solely for the
convenience of reference and in no way define or limit the scope, intent or substance of any
provision of this Mortgage. Whenever the content requires or permits the singular shall include
the plural, the plural shall include the singular and the masculine, feminine and neuter shall be
freely interchangeable. This Mortgage shall be construed without regard to any presumption or
other rule requiring construction against the party or parties causing this Mortgage to be drafted.
When used herein, the term "gross negligence" shall be deemed to mean a conscious, voluntary
act or omission in reckless disregard of a legal duty and of the consequences as affecting any
other party to this Mortgage and the Mortgaged Premises.

Document is
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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SIGNATURE PAGE FOR MORTGAGOR TO REAL ESTATE MORTGAGE,
SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND FIXTURE FILING

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed and
delivered effective as of the date first above written.

MORTGAGOR:

CLOISTERS APARTMENTS LIMITED PARTNERSHIP
an Illinois limited partnership

By:  Cloisters Investments Limited Partnership
an [llinois limited partnership
Its: General Partner

By:  Financial Equity Associates, Inc.
an Illinois corporation
Its:  General Partner

S

This Document is the property of
the Lake County Recorder!
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state o Cali Forny A
‘ : - ) SS:
COUNTY OF Sas D\Q,‘c)b)

Before me, a Notary Public in and for said County and State, personally appeared John H.
Cox, the President of Financial Equity Associates, Inc., an Illinois corporation, which is the
General Partner of Cloisters Investments Limited Partnership, an Illinois limited partnership,
which is the General Partner of Cloisters Apartments Limited Partnership, an Illinois limited
partnership, who, after having been duly sworn, acknowledged the execution of the foregoing
Real Estate Mortgage, Security Agreement and Assignment of Leases and Rents and Fixture

- Filing, for and on behalf of said lim

ited partnership.

WITNESS my hand and Notarial Seal this '2) Z d%&\yo/&

(Ml wmfs»ca \nweschas”) Notary Public

My Commission Expires:

Jont- R0,20\8

My County of Residence:

Saf\ Dieqb

Document is

NOT OFFICIAL!.

This Document is the prbpe
the Lake County Recg¥

L)
Notary Put

<.

o g.b ;
% e Z
S _ — il

. cﬁouun"
YIAN STEW S,

This instrument p hristopher D. @akesmAttorney-at-1.av

Ltd., 1051 Perime 5:
for perjury, that I have taken reason.

able care to redact each Social Security numb

document, unless required by law. Christopher D. Oakes

L:\Dat\SHAREDA\CLIENTS\00 - EPM\9660 - Cloisters Apartme nts LPA9660-70D - CALP - $6,700,000 Bridge Loan\MORTGAGE TEMPLATE - JHC .docx
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EXHIBIT "A"
TRACT 1:
PARCEL 1:

All of Block 6, Gross Park Addition, as shown in Plat Book 20, Page 59, in the Office of the
Recorder of Lake County, Indiana, along with the vacated North and South alley through said
Block and including also the East Half of vacated Connecticut Street and the West Half of
vacated Pennsylvania Street adjoining said Block, all in Ross Township, Lake County, Indiana,
EXCEPTING THEREFROM the North 160.00 feet, AND ALSO EXCEPTING THEREFROM the South

315.00 feet of the North 475.00 feet, EXCEPT the East 135.00 feet of the said 315.00 feet.

the vacated North

PARCEL 1A:
The North Half of the North Half of vacated 59th Avenue adjoining all of Block 6 on the South
and adjoining the i Bl dining the
East Half of vacat /S n Vi Nia g said Block,
Gross Park Additic Vi lnaéﬁﬁiﬁﬁtyi&s County,
Indiana.
NOT OFFICIAL!
PARCEL 2: c .
This Document is the property of
The North 475.00 feet.of the ﬂﬂwmgk@s(ﬂ@ﬁﬂ'pyq{@bqfﬁﬂ)ekb, Gross Park Addition, as
shown in Plat Book 20, Page 59, in the Office of the"Recorder of Lake County, Indiana, along
with the vacated North and South alley through said Block and including also the East Half of
vacated Connecticut Stree the West Half of vacated Pannsylvania Street adjoining said
~ Block, all in Ross Township) Lake County, Indiana; EXCERTING from said North 475.00 feet,
the North 318.00 feat thereof, ALSO EXCERTING THEREFROM the East316.00 feet of the
South 92.00 feet thereof, AND ALSO EXCERTING THEREFROM the East 450.00 feet of the
North 65.00 feet of the South 157.00 feet thereof
PARCEL 3:
An Easement for | cal Easement Agreement (Parking
Lots) dated August-: 83 as Document No, 730573, made
by and between P Jankovich and ! | Jankovich
(Grantors) and La (= : dated
November 21, 19 0 ipon the ‘
following describe f Block 6, !
Gross Park Additic along with |

es of vacated




Connecticut Street and vacated Pennsylvania Street adjoining said Block, EXCEPTING
THEREFROM the East 150.00 feet AND ALSO EXCEPTING THEREFROM the West 27.00 feet.

PARCEL 4:

A Non-Exclusive Easement for ingress and egress as granted in Easement Agreement dated
August 31, 1983 and recorded October 21, 1983 as Document No. 730574 made by and
between Michael Jankovich and Paul Jankovich (Grantors) and Paul Jankovich, Margaret
Jankovich, Nick Jankovich, Winifred Jankovich and Lake County Trust Company, as Trustee
under a Trust Agreement dated November 21, 1977, known as Trust No. 2623 (Grantees)
over, above and across the following described real estate: Part of the Southwest Quarter of
Section 3, Township 35 North, Range 8 West of the 2nd P.M., Lake County, Indiana described
as beginning at the intersection of the South line of 58th Avenue and the center line of
vacated Pennsylvania Street; thence South along the centerline of vacated Pennsylvania
Street, 185.00 feet; thence East and parallel with said South line, 19.00 feet; thence North

and parallel with said centerline, 18

East), 19.00 feet {
PARCEL 5:
Easements for ing

August 31, 1983 ¢
between Paul Jan}

(Grantors) and Lak

November 21, 197
following describe

ACCESS EASEMEN
feet of the North :
the Office of the R
alley through said
Pennsylvania Stre:
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Lake County, Indi.
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Gross Park Addition, as the same appears of record in the Office of the Recorder of Lake
County, Indiana along with the vacated North and South alley through said Block and

including also the halves of vacated Connecticut Street and vacated Pennsylvania Street
adjoining said Block, all in Ross Township, Lake County, Indiana.

ACCESS EASEMENT NO. 4: Part of the Southwest Quarter of Section 3, Township 35 North,
Range 8 West of the 2nd P.M., Lake County, Indiana described as beginning at the
intersection of the South line of 58th Avenue and the centerline of vacated Pennsylvania
Street; thence South along the centerline of vacated Pennsylvania Street, 185.00 feet; thence
East and parallel with said South line, 19.00 feet; thence North and parallel with said
centerline, 185.00 feet; thence West along said South line (extended East) ,19.00 feet to the

point of beginning.

PARCEL 6:

That part of Block 6, Gross Park Addltlon as shown in Plat Book 20 Page 59 in the Office of

the Recorder of Lal

said Block and incl
vacated Pennsylva
more particularly «
and the centerline
said vacated Penn
said 58th Avenue,

Pennsylvania Streei

Avenue, 181.00 fe
Pennsylvania Stres
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TRACT 3:

Parcel 1: The West Half of the Southwest Quarter of the Northeast Quarter of the Southeast
Quarter of Section 4, Township 35 North, Range 8 West of the 2nd P.M., in Lake County,
Indiana, (except the North 215 feet thereof).

Parcel 2: The North 215 feet of the West Half of the Southwest Quarter of the Northeast
Quarter of the Southeast Quarter of Section 4, Township 35 North, Range 8 West of the 2nd
P.M., in Lake County, Indiana.

Property 5960-70 Pennsylvania Street, Merrillville, IN
Address: '
Property 195 E. 58th, Merrillville, IN

Address:

Property
Address:




