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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS INDENTURE is made as of September1;:1999, by and between NORTHWEST
PARTNERS, L.L.C., having an office located at 1108 Pine Ridge, Naperville, Illinois 60540 (the
"Mortgagor"), and LASALLE BANK NATIONAL ASSOCIATION, a national banking
association, having its main office at 135 South LaSalle Street, Chicago, lllinois 60603 (the

"Mortgagee").

WITNESSETH:

WHEREAS, Mortgagor is justly indebted to Mortgagee in the principal sum of ONE
MILLION ONE HUNDRED FIFTY THOUSAND and 00/100 DOLLARS ($1,150,000.00),
evidenced by that certain Note of Mortgagor of even date herewith, made payable to the order of
and delivered to Mortgagee, in and by which Note, Mortgagor promises to pay the principal sum




together with interest thereon prior to maturity or the occurrence of a Default at the rate of
interest 8.89% percent per annum (the "Interest Rate") and following maturity or the occurrence
of a Default at 10.89% per annum (the "Default Rate") (such note and any and all notes issued in
renewal thereof or in substitution or replacement therefor are hereinafter referred to as the
"Note"). Each installment shall be paid at such place as the holder of the Note may, from time to
time, in writing appoint, and in the absence of such appointment, then at the office of LaSalle
Bank National Association, 135 South LaSalle, Chicago, Illinois 60603

NOW, THEREFORE, in consideration of the debt evidenced by the Note and to secure
the payment of said principal sum of Money, and. said. interest. in acordance with the terms,
provisions and limitations of this Mortgage, and"of the’ Note secured"hereby (collectively, the
Note, this Mortgage and all other documents executed in connection therewith are referred to
herein as the "Loan Documents"); including ‘any and all extensions, modifications and renewals of
the foregoing indebtednessy-and the performance of the covenants and_ agreements herein con-
tained, by Mortgagor to be performed, and also in consideration of'the sum of One Dollar ($1.00)
in hand paid, the receipt whereof is”hereby acknowledged, Mortgagor does'by these presents
GRANT, MORTGAGE, WARRANT and CONVEY unto the Mortgagee, its successors and
assigns, the following;

(a)  All that certain described real estate and all of its estate, right, title and interest
therein, situate, lying and being in Gary, County of Lake, State of Indiana, which is more
specifically described on Exhibit A attached hereto, which, with the property hereinafter
described, is referred to herein as the "Premises";

(b) All improvements, tenements, easements, fixtures, and appurtenances thereto
belonging, and all rents, issues and profits thereof for so long and during all such times as
Mortgagor may be entitled thereto (which are pledged primarily and on a parity with said real
estate and not secondarily);

(¢) If and to the extent owned by Mortgagor, all fixtures, fittings, furnishings,
appliances, apparatus, equipment and machinery including, without limitation, all gas and electric
fixtures, radiators, heaters, engines and machinery, boilers; ranges, ovens, elevators and motors,
bathtubs, sinks, water closets, basins, pipes, faucets and other air-conditioning, plumbing and
heating fixtures, mirrors, mantles, refrigerating plants, refrigerators, iceboxes, dishwashers,
carpeting, furniture, laundry equipment, cooking apparatus and appurtenances, and all building
material, supplies and equipment now or hereafter delivered to the Premises and intended to be
installed therein; all other fixtures and personal property of whatever kind and nature at present
contained in or hereafter placed in any building standing on said Premises; such other goods,
equipment, chattels and personal property as are usually furnished by landlords in letting other
premises of the character of the Premises; and all renewals or replacements thereof or articles in
substitution thereof, and all proceeds and profits thereof and all of the estate, right, title and
interest of the Mortgagor in and to all property of any nature whatsoever, now or hereafter
situated on the Premises or intended to be used in connection with the operation thereof,
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(d) Al of the right, title and interest of Mortgagor in and to any fixtures or personal
property subject to a lease agreement, conditional sale agreement, chattel mortgage, or security
agreement, and all deposits made thereon or therefor, together with the benefit of any payments
now or hereafter made thereon;

(e)  All leases and use agreements of machinery, equipment and other personal

“property of Mortgagor in the categories hereinabove set forth, under which Mortgagor is the

lessee of, or entitled to use, such items;

(f)  All rents, income (including income “and receipts from the use and occupancy of
any hotel rooms), profits, revenues, receiptsy royaities; bonuses, rights, accounts, contract rights,
general intangibles and benefits and® guarantees under any and allleases, tenancies, licenses or
other use agreements or arsangements now existing or hereafter created of the Premises or any
part thereof (including any business conducted thereon) with the’right to receive and apply the
same to indebtedness due Mortgagee and Mortgagee 'may demand, ‘sue foriand recover such
payments but shall not be required to do so;

(g)  All judgments, awards of damages and settlements hereafter made as a result of or
in lieu of any taking of the Premises of any part thereof or interest therein under the power of
eminent domain, or for any damage (whether caused by such taking or otherwise) to the Premises
or the improvements thereon or any part thereof or interest therein, including any award for
change of grade of streets;

(h)  All proceeds of the conversion, voluntary or involuntary of any of the foregoing
into cash or liquidated claims;

() Any monies on deposit with Mortgagee for the payment of real estate taxes or
special assessments against the Premises or for the payment of premiums on policies of fire and
other hazard insurance covering the collateral described hereunder or the Premises, and all
proceeds paid for damage done to the collateral 'described hereunder or the Premises;

() Al substitutions, replacements, additions and proceeds, including insurance and
condemnation award proceeds, of any of the foregoing property; it being understood that the
enumeration of any specific articles of property shall in no wise exclude or be held to exclude any
items of property not specifically mentioned. All of the land, estate and property hereinabove
described, real, personal and mixed, whether affixed or annexed or not (except where otherwise
hereinabove specified) and all rights hereby conveyed and mortgaged are intended so to be as a
unit and are hereby understood, agreed and declared to form a part and parcel of the real estate
and to be appropriated to the use of the real estate, and shall be for the purposes of this Mortgage
deemed to be real estate and conveyed and mortgaged hereby.

As to any of the property aforesaid which (notwithstanding the aforesaid declaration and
agreement) does not so form a part and parcel of the real estate, this Mortgage is hereby deemed
to be, as well, a Security Agreement under the Uniform Commercial Code in effect in the




L the UCC,

, Junsdrctron in whrch the Premrses are located (heremaﬁer referred to as the "UCC") for the L
purpose of creating hereby a security interest in such property, which Mortgagor hereby grants to "
" Mortgagee as Secured Party (as said term is deﬁned in the UCC), securing said indebtedness and
~ obligations and- Mortgagee shall have in addmon to its.rights and remedies hereunder all rights
* and remedies of a Secured Party under the UCC. As to above personal property which the UCC
classifies as ﬁxtures thrs mstrument shall constrtute a ﬁxture ﬁlmg and ﬁnancmg statement under .

Mortgagor covenants ® that it 1s lawfully senzed of the Premtses (n) that the same are’

subject only to the liens, encumbrancesy Gopditions, restrictions, .easments, and other matters, . -
- rights or interests disclosed in Exhibit B attached hereto and  madea paft hereof, and (iii) that it .

has good right, full power and lawful authority to convey and mortgage the same and that it will

- warrant and forever defend said Premises and the quret and peaceful possessron of the same” b

s agamst the lawful clarms of all persons whomsoever

As used in thls Mortgage the term "mdebtedness" shall mean and mclude the prrncrpal

- sum evidenced by said Note, together with all interest and 'late charges thereon, any other ,if;.‘d '
~payments due to the Mortgagee thereunder, and all other sums at any time ‘secured - by thtsr; Gt o
Mortgage. ' Further, as used in this Mortgage, the term "Note" shall mean and mclude any" e

b renewals modlﬁcattons extensrons amendments and replacements thereof

‘ 'IO HAVE AND TO HOLD the Premtses unto Mortgagee tts successors and assrgns for
: the purposes and uses herem set forth " :

IT IS FURTHER UNDERSTOOD AND AGREED THAT

’l. Mamtenance Reparrs Pnor Liens. etc Mortgagor shall (a) promptly repalr ,
~ restore or rebuild any buildings or improvements now: or hereafier on the Premises which 'may
become damaged or be destroyed; (b) keep said Premises in good condition and repair, without
waste, and free from mechanics' liens or other liens or claims for lien not expressly subordmated_ v
to the lien hereof other than any such liens which are being contested in a diligent and good faith -
- manner by appropriate proceedmgs (c) pay when due any indebtedness which may be secured by
a lien or charge on the Premises supenor to the lien hereof, and upon request exhibit satisfactory
- evidence of the discharge of such prior hen to Mortgagee (d) complete within a reasonable time:
any butldmg or buildings now or at any time in process of erection upon said Premises; (e) comply
with all requirements of law, municipal ordinances, or restrictions of record with respect to the
Premises and the use thereof; (f) make no_alterations in said Premises; (g) suffer or permit n
- change in the general nature of the occupancy of the Premises, without Mortgagee s prior - written:
consent; (h) initiate or. acquiesce in no zoning’ ‘variation or reclassification, without Mortgagees
prior written consent; (i) pay each item of mdebtedness secured by this Mortgage when due
accordmg to the terms hereof or of sard Note s
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2. Payment of Taxes, Mortgagor shall pay, before any penalty attaches, all general
taxes, and shall pay special taxes, special assessments, water charges, sewer service charges, and
other charges against the Premises when due, and shall, upon written request, furnish to
Mortgagee duplicate receipts therefor.

3. Tax Deposits. Upon the occurrence of a Default and following request by
Mortgagee, Mortgagor covenants and agrees to deposit with Mortgagee at the office of

Mortgagee set forth on the first page of this Mortgage, commencing on the first day of the

calendar month following such request by Mortgagee, and on the first day of each calendar month
thereafter until the indebtedness secured By this Mortgage is fully-paid, a sum equal to one-twelfth
of the last total annual taxes and general"and/or special assessments (collectively, the "Taxes") for
the last ascertainable year on saidjRremises (unless such Taxes are based upon assessments which
exclude the improvements or any part-thereof noew constructed*or to“be-constructed, in which

~ event the amount of such deposits shall be based upon the Mortgagee's reasonable estimate as to -

the amount of Taxes to be levied and assessed). Such deposits shall be held without allowance
for interest and shall be used for the payment of Taxes'on said Premises next due and payable
when they become due. If the funds so deposited are insufficient to pay any the Taxes for any
year when the same shall become due and payable, Mortgagor shall, within 10 days after receipt
of demand therefor, deposit such additional funds as may be necessary to pay the Taxes in full. If
the funds so deposited exceed the amount required to pay the Taxes for the year, the excess shall
be applied on a subsequent deposit or deposits. Said deposits need not be kept separate and apart
from other funds of Mortgagee.

Anything in this Paragraph 3 to the contrary notwithstanding, if the funds so deposited are
insufficient to pay the Taxes or any installment thereof, Mortgagor will, not later than 30 days
prior to the last day on which the same may be paid without penalty or interest, deposit with
Mortgagee the full amount of any such deficiency.

If any Taxes shall be levied, charged, assessed or imposed upon or for the Premises, or
any portion thereof, and if such Taxes shall also be a levy, charge, assessment or imposition upon
or for any other premises not covered by the lien of this Mortgage, then the computation of any
amount to be deposited under this Paragraph 3 shall be based upon the entire amount of such
Taxes, and Mortgagor shall not have the right to apportion the amount of any such taxes or
assessments for the purpose of such computation,

4, Mortgagee's Interest In and Use of Deposits, In the event of a Default hereunder
or the Note secured hereby, Mortgagee may at its option, without being required to do so, apply
any monies at the time of deposit pursuant to Paragraphs 3 and 5 hereof, on any of Mortgagor's
obligations herein or in said Note contained, in such order and manner as Mortgagee may elect.
When the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor or to the then owner of the Premises. A security interest within the meaning of the
UCC is hereby granted to Mortgagee in and to any monies on deposit pursuant to Paragraphs 3
and 5 hereof, as additional security for the indebtedness hereunder and shall be applied by
Mortgagee for the purposes made hereunder and shall not be subject to the direction or control of
Mortgagor; provided, however, that Mortgagee shall not be liable for any failure to apply to the
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payment of taxes, assessments and insurance premiums any amount so deposited unless
Mortgagor, while not in Default hereunder, shall have requested Mortgagee in writing to make
application of such funds to the payment of the particular taxes, assessments and insurance
premiums for payment of which they were deposited, accompanied by the bills for such taxes,
assessments and insurance premiums. Mortgagee shall not be liable for any act or omission taken
in good faith or pursuant to the instruction of any party but shall be liable only for its gross negli-
gence or willful misconduct.

5. Insurance, Mortgagor shall keep all buildings and improvements now or hereafter
situated on the Premises insured against loss.er damage by policies of All Risk Replacement Cost
Insurance with an Agreed Amount Endorsement and such other appropriate insurance as may be
required by Mortgagee, all in fomm and substance satisfactory 4o Mortgagee, including, without
limitation, rent insurance, business interruption-insurance, flood “insurance’ (if and when the
Premises lie within an areajdesignated by an agency of the federal government.as a flogd risk area)
and war risk insurance whenever in the opinion of Mortgagee such protection is necessary and
such war risk insurance is obtainable from an- ‘agency of the United States Government.
Mortgagor shall also provide liability insurance with such limits for personal injury and death and
property damage as Mortgagee may require. All policies of insurance to be furnished hereunder
shall be in forms, companies and amounts satisfactory to Mortgagee, each insurer to have a Best's
rating of A+:XV, with mortgagee clauses attached to all policies in favor of and in form
satisfactory to Mortgagee, including a provision requiring that the coverage evidenced thereby
shall not be terminated or materially modified without 10 days' prior written notice to Mortgagee.
Mortgagor shall deliver all policies including additional and renewal policies, to Mortgagee, and,
in the case of insurance about to expire, shall deliver renewal policies not less than 10 days prior
to their respective dates of expiration.

Mortgagor shall not take out separate insurance concurtent in form or contributing in the
event of loss with that required to be maintained hereunder unless Mortgagee is included thereon
under a standard mortgagee clause acceptable to' Mortgagee. Morigagor shall immediately notify
Mortgagee whenever any such separate insurance is taken out and shall promptly deliver to
Mortgagee the policy or policies of such insurance. :

Upon the occurrence of a Default hereunder and following request by Mortgagee,
Mortgagor shall deposit with Mortgagee, beginning on the first day of the calendar month
following such request by Mortgagee and continuing on the first day of each month thereafter, an
amount equal to the premiums that will next become due and payable on such policies divided by
the number of months to elapse prior to the date when such premiums become delinquent. No
interest shall be payable on such deposits, and such deposits need not be kept in a separate
account.
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6. justment of With Insurer and Application of Proceeds of Insuran
case of loss or damage by fire or other casualty, Mortgagee is authorized (a) to settle and adjust
any claim under insurance policies which insure against such risks, or (b) to allow Mortgagor to
agree with the insurance company or companies on the amount to be paid in regard to such loss.
In either case, Mortgagee is authorized, to collect and issue a receipt for any such insurance
money. At the option of Mortgagee, such insurance proceeds shall be applied either to reduce the
indebtedness secured hereby or to reimburse Mortgagor for the cost of rebuilding and restoration,

Irrespective of whether such insurance proceeds are used to reimburse Mortgagor for the cost of

said rebuilding or restoration or not, and irrespective of whether such insurance proceeds are or
are not adequate for such purpose, the buildings and, improyements. shall,be so restored or rebuilt
so as to be of at least equal value and substantially the same character as prior to such damage or
destruction. If the cost of rebuilding; repairing or restoringsthe building and improvements can
reasonably exceed the sum of $25,000,-then Mortgagee shall'approve plans and specifications of
such work before such wosksshall be.commenced, _In any case, where the insurance proceeds are
used for rebuilding and restoration, such proceeds shall be disbursed in the manner and under the
conditions that the Mortgagee may require and upon Mortgagee being fiimished with satisfactory
evidence of the estimated cost of completion thereof and with architect's certificates, waivers of
lien, contractor's and subcontractors' sworn statements and other evidence of cost and payments
so that Mortgagee can verify that the amounts disbursed from time to time are represented by
completed and in place work and that said work is free and clear of mechanics' lien claims. If the
estimated cost of completion exceeds the amount of the insurance proceeds available, Mortgagor
immediately shall, on written demand of Mortgagee, deposit with Mortgagee in cash the amount
of such estimated excess cost. No payment made prior to the final completion of the work shall
exceed ninety percent (90%) of the value of the work performed from time to time, and at all
times the undisbursed balance of such proceeds remaining in the hands of the disbursing party
shall be at least sufficient to pay for the cost of completion of the work free and clear of liens.
Any surplus which may remain out of said insurance proceeds after payment of such cost of
building or restoration shall, at the option of the Mortgagee, be applied on account of the
indebtedness secured hereby or be paid to any party entitled thereto-without interest.

7. Stamp Tax, If; by the laws of the United States of America, or of any state having
jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the issuance of the
Note hereby secured, the Mortgagor covenants and agrees to pay such tax in'the manner required
by any such law. The Mortgagor further covenants to reimburse the Mortgagee for any sums
which Mortgagee may expend by reason of the imposition of any tax on the issuance of the Note
secured hereby.

8. Assignment of Leases and Rents. (a) Mortgagor does hereby sell, assign, transfer
and set over unto Mortgagee all right, title and interest of Mortgagor in and to all rents, issues,
revenues, and profits of the Premises, together with all right, title and interest of Mortgagor in and
to any other leases or occupancy agreements which may be hereafter entered into for all or any
portion of the Premises (collectively, the "Leases"), and any and all extensions and renewals
thereof, and including any security deposits or interests therein now or hereafter held by
Mortgagor and the benefit of any guarantees executed in connection with any of the Leases. This
Assignment is absolute and is effective immediately; however, until notice is sent by Mortgagee to
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the Mortgagor in writing that an event of default has occurred under the Note or under any other
Loan Document (each such notice is hereinafter referred to as the "Notice"), Mortgagor may
receive, collect and enjoy the rents, income and profits accruing from the Premises.

(b) Representations. Mortgagor represents and warrants that: (i) except as set forth on
Exhibit B attached hereto, there is no Lease in effect with respect to the Premises; (ii) it has made
no prior assignment or pledge of the rents assigned hereby or of the Mortgagor's interest in any of
the Leases; (iii) no default exists in any of the Leases and there exists no state of fact which, with
the giving of notice or lapse of time or both, would constitute a default under any of the Leases,
(iv) Mortgagor shall fulfill and perfornigeach and every coyenant.and condition of each of the
Leases by the landlord thereunder to be fuifilled or performed-and, at the Sole cost and expense of
Mortgagor, enforce (short of termination of any.of the Leases) the performance and observance
of each and every covenant and'condition ‘of all_ such Leases by the tenants thereunder to be
performed and observed; (vj-none of the Leases have been modified or extended; (vi) Mortgagor
is the sole owner of the landlord's interest in the Leases; (vii) the Leases are valid and enforceable
in accordance with their terms; and) (viii).no prepaymentiof any instaliment of rent for more than
one (1) month due under any of the Leases has been received by Mortgagor.

()  Negative Covenants of Mortgagor. Mortgagor shall not without Mortgagee's
prior written consent, (i) execute an assignment or pledge of the rents from the Premises or any
part thereof, or of the Mortgagor's interest in any of the Leases, except to Mortgagee; (ii) modify,
extend or otherwise alter the terms of any of the Leases; (jii) accept prepayments of any
installments of rents to become due under any of the Leases for more than one (1) month; (iv)
execute any lease of all or any portion of the Premises; (v) in any manner impair the value of the
Premises; or (vi) permit the Leases to become subordinate to any lien other than a lien created by
the Loan Documents or a lien for general real estate taxesnot delinquent.

(d)  Affirmative Covenants of Mortgagor. Mortgagor on and after title is conveyed to
it shall at its sole cost and expense (i) at all times promptly and faithfully abide by, discharge or
perform all of the covenants, conditions and agreements contained in the Leases; (ii) enforce or
secure the performance of all of the covenants, conditions and agreements of the Leases on the
part of the occupants to be kept and performed; (i) appear in and defend any action or
proceeding arising under, growing out of or in any manner connected with the Leases of the
obligations, duties or liabilities of Mortgagor, as Lessor, and of the occupants thereunder, and pay
all costs and expenses of Mortgagee, including reasonable attorneys' fees in any such action or
proceeding in which Mortgagee may appear; (iv) transfer and assign to Mortgagee any and all
Leases subsequently entered into, upon the same terms and conditions as are herein contained,
and make, execute and deliver to Mortgagee upon demand any and all instruments required to
effectuate said assignment; (v) furnish to Mortgagee, within ten (10) days after a request by
Mortgagee to do so, a written statement containing the names of all occupants of the Premises or
any part thereof, the terms of their respective Leases, the space occupied and the rentals payable
thereunder; (vi) exercise within five (5) days of the demand therefor by Mortgagee any right to
request from the lessee under any of the Leases a certificate with respect to the status thereof;
(vii) furnish Mortgagee promptly with copies of any notices of default which Mortgagor may at
any time forward to any lessee of the Premises of any part thereof, and (viii) pay immediately
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upon demand all sums expended by Mortgagee under the authority hereof, together with interest
thereon at the default rate provided in the Note.
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(e) reement O agor. (1) Should Mortgagor fail to make any
payment or to do any act as herein provided for, then Mortgagee, but without
obligation so to do, and without releasing Mortgagor from any obligation hereof,
may make or do the same in such manner and to such extent as Mortgagee may
deem necessary to protect the security hereof, including specifically, without
limiting its general powers, the right to appear in and defend ‘any action or
proceeding purporting to affectlthe security. hereof or the rights or powers of
Mortgagee, and also the right to perform and discharge each and every obligation,
covenant and agreementpof the /Mortgagor inthe; Leases contained, and in
exercising any such powers to’incur and pay necessary costs and' expenses,
including reasonablejattorneys fees, all at the expenseof Mortgagor, .

(i)  This Assignment shall not operate to place responsibility for the
control, management, care and/or repair of the Premises upon Mortgagee and
Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liability under the
Leases, or under or by reason of this Assignment, and Mortgagor shall and does
hereby agree to indemnify and to hold Mortgagee harmless of and from any and all
liability, loss or damage which it may or might incur under the Leases or under or
by reason of this Assignment and of and from any and all claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations
or undertaking on its part to perform or discharge any of the terms, covenants or
agreements contained in the Leases, except any such claims or demands resulting
from the acts or actions of Mortgagee. Should Mortgagee incur any such liability,
loss or damage under the Leases or under ot by reason-of this Assignment, or in
the defense of any such claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys' fees, shall be secured hereby, and Mortgagor
shall reimburse Mortgagee therefor with interest at the default rate provided in the
note secured hereby immediately upon demand.

(iii) Nothing herein contained shall be construed as constituting Mortgagee
a "mortgagee in possession" in the absence of the taking of actual possession of
the Premises by Mortgagee, pursuant to the provisions hereinafter contained. In
the exercise of the powers herein granted Mortgagee, no liability shall be asserted
or enforced against Mortgagee, all such liability being expressly waived and
released by Mortgagor.

(iv) A demand on any lessee by Mortgagee for the payment of the rent
on any default claimed by Mortgagee shall be sufficient warrant to the lessee to
make future payment of rents to Mortgagee without the necessity for further
consent by Mortgagor.




(v)  Mortgagor does further specifically authorize and instruct each and
every present and future lessee of the whole or any part of the Premises to pay all
unpaid rental agreed upon in any tenancy to Mortgagee upon receipt of demand
from Mortgagee to pay the same, and Mortgagor hereby waives the right, claim or
demand it may now or hereafter have against any such lessee by reason of such
payment of rental to Mortgagee or compliance with other requirements of
Mortgagee pursuant to this Assignment.

(vi)  Mortgagor hereby irrevocably appoints Mortgagee-as its true and
lawful attorney with full power of substitution and with full power for Mortgagee
in its own name and capacity or'in‘the’name ‘and"capacity of Mortgagor, from and
after the service of the Notice of any: default: not-having been cured, te demand,
collect, receive and give‘complete acquittances for any and all‘rents,income and
profits accruing fremy the subject Premises, and at. Mortgagee's discretion to-file
any claim or take any other action or proceeding and make any settlement of any
claims, in its own name’on otherwise; which Mortgagee may deem necessary or
desirable in order to collect and enforce the payment of the rents, income and
profits. Occupants of the subject Premises are hereby expressly authorized and
directed to pay any and all amounts due Mortgagor pursuant to the Leases directly
to Mortgagee or such nominee as Mortgagee may designate in writing delivered to
and received by such occupants who are expressly relieved of any and all duty,
liability or obligation to Mortgagor in respect of all payments so made.

(vii) In the event any lessee under the Leases should be the subject of any
proceeding under the Federal Bankruptcy Code, as amended from time to time, or
any other federal, state, or local statute which provides for the possible termination
or rejection of the Leases assigned hereby, the Morigagor covenants and agrees
that if any of the Leases is so terminated or rejected, no settlement for damages
shall be made without the prior written“consent of Mortgagee, and any check in
payment of damages for termination or rejection of any such Lease shall be made -
payable both to Mortgagor and Mortgagee. . The Mortgagor hereby assigns any
such payment to Mortgagee and further covenants and agrees that upon the
request of Mortgagee, it shall duly endorse to the order of Mortgagee any such
check, the proceeds of which shall be applied to whatever portion of the
indebtedness secured by this Assignment Mortgagee may elect.

® Default. Upon, or at any time after, default in the payment of any indebtedness
secured hereby or in the performance of any obligation, covenant, or agreement herein or any of
the Loan Documents or in the event of default under any of the Loan Documents, Mortgagee
may, at its option, from and after the Notice and expiration of applicable period of grace, if any,
and without regard to the adequacy of the security for the indebtedness hereby secured, either in
person, or by agent with or without bringing any action or proceeding, or by receiver to be
appointed by a court, enter upon, take possession of, manage and operate the Premises or any
part thereof; and do any acts which Mortgagee deems proper to protect the security hereof; and,
either with or without taking possession of said Premises, in the name of Mortgagor or in its own
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~ name sue for or otherwrse collect and recerve such rents rssues proﬁts and advances rncludmg .
~ those past due and unpmd and apply the same, less costs and expenses of operation and
collection, mcludmg, but not being limited to, reasonable attorneys' fees, management fees and

~broker's commissions, ‘upon any rndebtedness secured hereby, and in such order as Mortgagee - 8
may determine, Mortgagee reserves, ‘within jts own discretion, the right to determine the method
of collectton and the extent to whrch enforcement cf' collecnon of delrnquent rents shall be

prosecuted and shall not be accountable for more monies than it actually receives from the

i‘f‘"Premrses " The ‘entering upon’ and taking possession of said Premises or “the collection’ of such’
rents, issues, profits and advances and the application thereof, as aforesaid, shall not cure or waive

- any default under the Loan Documents 8r the Note. :Mortgagor agrees that it shall facilitate in all .-

i reasonable ways Mortgagees collection of said” rents,; and” shall,” upon request by Mcrtgagee e -

k promptly execute a wrrtten notrce to each lessee drrectmg the lessee to pay rentito Mortgagee

i oe! Rr h o Exercise Remedr ’s No remedy conferred upon or reserved‘
“to Mortgagee herein or in the Loan Documents or the Note or in any other agreement is intended "

 to be exclusive of any other remedy or'remedies; ‘and ‘each ‘and every*such remedy, and all '
- representations herein and in the Note or the Loan Documents contained shall be cumulative and -

concurrent, and shall be in addrtron to every other remedy given hereunder and thereunder or now

~ or hereafter. existing at law or in equity or by statute. The remedies may be pursued smgly,;“m; o
'successrvely or together agarnst the Mortgagor and/or the Premrses at the sole discretion of oo
‘Mortgagee. .No delay or omission of Mortgagee to exercrse any right or power accrumg upon .

- any default shall i (impair any such right or power accrurng upon any default shall impair any such

“right or power, or shall be construed to be a waiver of any such default or any acqurescenc :
therein, and every power an remedy given by this Assignment to Mortgagee may.
from trme to trme as oﬁen as may be deemed expedrent by Mortgagee

(h) Qe_e@.sue As long as Mortgagor shall not e defaulted in the payment of anyt e

;rndebtedness secured hereby or in the performance of any obligation, covenant, or agreement
herein, or in the Note or Loan Documents, Morigagor shall have the right 10 collect upon but not'
prior to accrual, all rents, issues, proﬁts and advances from the Premises and to retain, use an
enjoy the same. Upon the payment in full of all indebtedness secured hereby and the complrance ,
with all obligations, covenants and agreements herein ‘and in the Note and the Loan Documents 5
this Assignment shall become and be void and of no effect but the affidavit of any officer of’ -
Mortgagee showing any part of said indebtedness remarmng unpard or showing non—complrance o
“with any such terms of conditions shall be and. constitute conclusrve evidence of the valrdrty,
effectiveness and continuing force of thrs Assrgnment and any person may and is
authorrzed 10. rely thereon : ~ : e

C of en ion wf Tim If the payment of sard mdebtedness or any part
,thereof is extended or varied or if any part of any securrty for the payment of the indebtedness i
released or addmonal securrty is taken all | perscns now or at any tlme hereafter hable therefor or

4 in full force, the right ‘of recourse agamst all such persons berng expressly reserved
v 'Mortgagee notwrthstandmg such extensron vanatro , taking of additional security or release.
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10.  Effect of Changes in Laws Regarding Taxation. In the event of the enactment

after this date of any law of the state in which the Premises are located deducting from the value
of the land for the purpose of taxation any lien thereon, or imposing upon the Mortgagee the
payment of the whole or any part of the taxes or assessments or charges or liens herein required
to be paid by Mortgagor, or changing in any way the laws relating to the taxation of mortgages or
debts secured by mortgages or the Mortgagee's interest in the Premises, or the manner of
collection of taxes, so as to affect this Mortgage or the debt secured hereby or the holders
thereof, then, and in any event, the Mortgagor, upon demand by the Mortgagee, shall pay such
taxes or assessments, or reimburse thg&rMortgagee_ therefor, provided, however, that if in the
opinion of counsel for the Mortgagee (a) it might be*unlawful to"require Mortgagor to make such
payment or (b) the making of sugh-payment might, result;in: the imposition of interest beyond the
maximum amount permitted by law, then and in'such’event, the Mortgagee may-elect, by notice in
writing given to the Morigager, to,declare all of the indebtedness secured hereby-to be and
become due and payable sixty (60) days from the giving of such netice.

11.  Mortgagee's Performance of Defaulted Acts. In the event of a Default hereunder,

Mortgagee may, but need not, make any payment or perform any act herein required of
Mortgagor in any form and manner deemed expedient, and may, but need not, make full or partial
payments of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other prior lien or title or claim thereof, or redeem from any
tax sale or forfeiture affecting said Premises or consent to any tax or assessment or cure any
default of landlord in any lease of the Premises. All monies paid for any of the purposes herein
authorized and all expenses paid or incurred in connection therewith, including attorneys' fees,
and any other monies advanced by Mortgagee in regard to any stamp tax or any leases of the
Premises or to protect the Premises and the lien hereof; shall be so much additional indebtedness
secured hereby, and shall become immediately due and payable without notice and with interest
thereon at the Default Rate. Inaction of Mortgagee shall never'be considered as a waiver of any
right accruing to it on account of any Default hereunder.

12, Mortgagee's Reliance on Tax Bills, Etc. Mortgagee in making any payment hereby
authorized; (a) relating to taxes and assessments, may do'so according to any bill, statement or

estimate procured from the appropriate public office without inquiry into the accuracy of such bill,
statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or title or
claim thereof;, or (b) for the purchase, discharge, compromise or settlement of any other prior lien,
may do so without inquiry as to the validity or amount of any claim for lien which may be
asserted.

13.  Acceleration of Indebtedness in Case of Default. The occurrence of any one or

more of the following shall constitute a default under this Mortgage (herein, a "Default"):

(a)  default shall be made in the due and punctual payment of the Note secured hereby,
or any payment due in accordance with the terms thereof; either of principal or interest; or
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(b) default shall be made in the due observance or performance of any of the other
covenants, agreements or conditions contained in the Note or any other Loan Document; or

(c)  default shall be made in the due payment, observance or performance of any of the
covenants and agreements or conditions contained in any other agreements or financing
arrangements now existing or hereafter entered into between Mortgagor and Mortgagee; or

(d)  Mortgagor or any guarantor of the Note secured hereby (herein a "Guarantor")
shall file a petition seeking relief under theFederal Bankruptcy Code(11 U.S.C. 101 et seq.) or
any similar law, state or federal, whether now or hereafter existing, or any answer admitting
insolvency or inability to pay its or their debts; or

(e)  anorder for relief shall be entered in an involuntary case against the Mortgagor or
a Guarantor, or a trustee or a'receiver shall be appointed for the Mortgagor or a Guarantor, or for
all of the property of Mortgagor|er-a Guarantor, ot the, major part. thereof; in any involuntary
proceeding, or any court shall have taken jurisdiction of the property of the Mortgagor or a
Guarantor, or the major part thereof, in any voluntary or involuntary proceeding for the
reorganization, dissolution, liquidation or winding up of the Mortgagor or a Guarantor; or

® the Mortgagor or a Guarantor shall make an assignment for the benefit of credi-
tors, or shall admit in writing its inability to pay its debts generally as they become due, or shall
consent to the appointment of a receiver or trustee or liquidator of all of its property or the major
part thereof; or

(g)  any event occurs or condition exists which constitutes a default under any of the
Loan Documents; or

(h) an unpermitted transfer as described in Section 30 of this Mortgage shall occur.

Upon the occurrence of a Default, the whole of the indebtedness hereby secured shall, at
once, at the option of Mortgagee, become immediately due-and payable without notice to Mort-
gagor. If, while any insurance proceeds or condenination,awards are being held by Mortgagee to
reimburse Mortgagor for the cost of rebuilding or restoration of buildings orimprovements on the
Premises, as set forth in Paragraph 6 or 21 hereof, Mortgagee shall be or become entitied to, and
shall accelerate the indebtedness secured hereby, then and in such event, Mortgagee shall be
entitled to apply all such insurance proceeds and condemnation awards then held by it in reduction
of the indebtedness hereby secured (less the amount thereof, if any, which is then currently
payable for work completed and in place in connection with such rebuilding or restoration), and
any excess held by it over the amount of indebtedness then due hereunder shall be returned to
Mortgagor or any party entitled thereto without interest.
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14.  Foreclosure, Expense of Litigation, When the indebtedness hereby secured, or any
part thereof, shall become due, whether by acceleration or otherwise, Mortgagee shall have the
right to foreclose the lien hereof, for such indebtedness or part thereof. In any civil action to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
order or judgment for sale all reasonable expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorneys' fees, appraiser's fees, outlays for
» documentary and expert evidence, stenographers' charges, publication costs, and costs (which ,
P may be estimated as to items to be expended afier entry of the order or judgment) of procuring all /
o such abstracts of title, title searches and examinations, title insurance palicies, Torrens certificates, "
and similar data and assurances with respect to title as Mortgagee may deem reasonably necessary
E either to prosecute such civil actions or to_evidence to bidders at any sale which may be had
pursuant to such order or judgmentithe true condition of the title'to or the value of the Premises.
All expenditures and expenses of the nature in this paragraph mentioned, and such expenses and

C o fees as may be incurred in‘the ‘protection of said Premises and” maintenance of the lien of this
Mortgage including the fees of any attomey employed by Mortgagee in any litigation or proceed-
ing affecting this Mortgage, said Note or said Premises, “including probate, bankruptcy:and

g appellate proceedings, or in preparations for the commencement or defense of any proceeding or
A threatened civil actions or proceeding shall be immediately due and payable by Mortgagor, with
v interest thereon at the Default Rate, and shall be secured by this Mortgage.

.
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S 15.  Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale i

: ' of the Premises shall be distributed and applied in the following order of priority: first, on account D

of all costs and expenses incident to the foreclosure proceedings, including all such items as are

mentioned in the preceding paragraph hereof; second, all other items which may under the terms i o i

. v hereof constitute secured indebtedness additional to that evidenced by the Note, with interest ' ' |
S thereon as herein provided; third, all principal and interest réemaining unpaid on the Note; and

fourth, any overplus to Mortgagor, its successors.or assigns, astheir rights may appear. ;

i

16.  Appointment of Receiver, Upon,.or at any time after the filing of a complaint to

foreclose this Mortgage, the court in which such complaint is filed may appoint a receiver of said

Premises. Such appointment may be made either before or after sale, without notice, without

. regard to the solvency or insolvency of Mortgagor at the time.of application for such receiver and

B without regard to the then value of the Premises or whether the same shall be'then occupied as a

homestead or not and the Mortgagee hereunder or any holder of the Note may be appointed as

! : such receiver. Such receiver shall have power to collect the rents, issues and profits of said

" Premises during the pendency of such foreclosure suit and during the full statutory period of

redemption, whether there be redemption or not, as well as during any further times when

Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents,

issues and profits, and all other powers which may be necessary or are usual in such cases for the

‘ '? protection, possession, control, management and operation of the Premises during the whole of

' said period. The court from time to time may authorize the receiver to apply the net income in his

hands in payment in whole or in part of. (a) the indebtedness secured hereby, or by any judgment

or order foreclosing this Mortgage, or any tax, special assessment or other lien which may be or

become superior to the lien hereof or of such decree, provided such application is made prior to
foreclosure sale; (b) the deficiency in case of a sale and deficiency.

L it e e S
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17. 's Right of Possessi In the event of a Default,
whether before or after the whole principal sum secured hereby is declared to be immediately due,
or whether before or after the institution of legal proceedings to foreclose the lien hereof or
before or after sale thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall surrender
to Mortgagee and Mortgagee shall be entitled to take actual possession of the Premises or any
part thereof personally, or by its agent or attorneys, as for condition broken. In such event
Mortgagee in its discretion may, in accordance with law, enter upon-and take and maintain
possession of all or any part of said Premisgs, together with all documents, books, records, papers
and accounts of Mortgagor or then owner of'the Premises relating thereto, and may exclude
Mortgagor, its agents or servants,.wholly therefrom and may as attorney in_fact or agent of
Mortgagor, or in its own name as Mortgagee and under the powers herein granted, hold, operate,
manage and control the Premises and conduct the busingss, if any, thereof, either personally or by

~its agents, and with full power to use such measures; legal or equitable, as in'its discretion or in
the discretion of its successors oF, assigns imay be deemed. proper, or, necessary to enforce the
payment or security of the avails, rents, issues, and profits of the Premises, including actions for
the recovery of rent, actions in forcible detainer and actions in distress for rent, and with full
power: (a)to cancel or terminate any lease or sublease for any cause or on any ground which
would entitle Mortgagor to cancel the same; (b) to elect to disaffirm any lease or sublease which
is then subordinate to the lien hereof;, (c) to extend or modify any then existing leases and to make
new leases, which extensions, modifications and new leases may provide for terms to expire, or
for options to lessees to extend or renew terms to expire, beyond the maturity date of the
indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to, the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from a foreclosure of this
Mortgage, discharge of the mortgage indebtedness, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser; (d) to-make all necessary or proper
repairs, decorating, renewals, replacements, alterations, additions, betterments and improvements
to the Premises as to it may seem judicious; (€) to insure and reinsure the same and all risks
incidental to Mortgagee's possession, operation and management thereof; and (f) to receive all of
such avails, rents, issues and profits; hereby granting full power and authority to exercise each and
every of the rights, privileges and powers herein granted at any and all times hereafter, without
notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases. Mortgagor shall and does
hereby agree to indemnify and hold Mortgagee harmless of and from any and all liability, loss or
damage which Mortgagee may or might incur under said leases or under or by reason of the
assignment thereof and of and from any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligations or undertakings on its part to perform or
discharge any of the terms, covenants or agreements contained in said leases, excepting any of the
foregoing which result from the gross negligence or willful misconduct of Mortgagee, Should
Mortgagee incur any such liability, loss or damage, under said leases or under or by reason of the




assignment thereof, or in the defense of any claims or demands, the amount thereof, including
costs, expenses and reasonable attorneys' fees, shall be secured hereby, and Mortgagor shall
reimburse Mortgagee therefor immediately upon demand.

18.  Application of Income Received by Mortgagee, Mortgagee, in the exercise of the

rights and powers conferred herein and upon the occurrence of a Default, shall have full power to
use and apply the avails, rents, guest room receipts and income, issues and profits of the Premises
to the payment of or on account of the following, in such order as Mortgagee may determine:

(a8) to the payment of the oOperating-expenses ‘of ‘the*Premises, including cost of
management and leasing thereof (which shallinclude appropriate eompensation te Mortgagee and
its agent or agents, if management be delegated to an agent or'agents, and shall/also include lease
commissions and other compensation-and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, 'if any, and prémiums on insurance hereinabove
authorized,; ’

(b)  to the payment of taxes and special assessments now due or which may hereafter
become due on the Premises; and, if this is a leasehold mortgage, of all rents due or which may
become hereafter due under the underlying lease;

(c) to the payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterments, and improvements of the Premises and of placing the Premises in such
condition as will, in the reasonable judgment of Mortgagee, make it readily rentable and otherwise
in a condition which is comparable to the condition of the Premises preceding the occurrence of
the Default;

(d)  to the payment of any indebtedness-secured hereby or any deficiency which may
result from any foreclosure sale.

19.  Rights Cumulative. No right, power or remedy herein conferred upon or reserved
to Mortgagee is intended to be exclusive of any other right, power or remedy, and each right,
power and remedy herein conferred upon the Mortgagee:is cumulative and in addition to every
other right, power or remedy, express or implied, given now or hereafter existing, at law or in
equity, 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 the
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
remedy, and no delay or omission of the Mortgagee in the exercise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such right, power or remedy, or be con-
strued to be a waiver of any default or acquiescence therein.

20.  Mortgagee's Right of Inspection, Mortgagee shall have the right to inspect the
Premises at all reasonable times and access thereto shall be permitted for that purpose.
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, Qsmd_emnanm Mortgagor hereby assrgns transfers and sets over unto the
Mortgagee the entire proceeds of any award or any claim for damages for any of the Premises -
taken or damaged under the power of eminent domain or by condemnation, ~At the option of
Mortgagee, such condemnatron proceeds shall be applied either to reduce the indebtedness
- secured hereby or to reimburse Mortgagor for the cost of rebuilding and restoration. Irrespective = -
_ of whether such proceeds are made available for restoration or reburldrng, and irrespective of

whether such proceeds are adequate for such purpose, the burldmgs and improvements shall be

~ restored or rebuilt in accordance with plans and specrﬁcatrons to'be‘submitted to and approved by “* -
the Mortgagee. In the event said procegds.are used for rebuilding orfestoration, the proceeds of -
~ the award shall be disbursed in the manner and under the conditions that the Mortgagee may. =~
‘ requrre and paid out in the same manner as ‘provided in Paragraph 6 hereof for the payment of

. insurance proceeds toward the cost of reburldmg or restoration. In such event, if the estimated .~
_“cost to complete rebuilding or restoration exceeds the proceeds of the ‘condemnations awards,
: '—"?Mortgagor immediately shall;'on: written demand of the-Mortgagee, deposrt ‘with the. Mortgagee

~ in cash the amount of such excess,cost. Any surplus which may. remain out.of said award after <
~ - payment of such cost of building or restoration shall, at the option of the Mortgagee be applied -~

- on account of the rndebtedness secured hereby or be pard to any party entrtled thereto wrthout o
‘ mterest o ‘ : . - EA

% K

R & girvrng of Ngtrcg‘ Any notrce whrch erther party hereto may desrre or be requrred 7
to give to the other party shall be in wrrtrng and the rnarlrng thereof by certrﬁed marl addressed to
' the addresses set. forth below ‘ ot A S -

o If to Mortgagor: N Northwest Partners LLC
. - 1108 PineRidge Road .
Napervrlle Illmors 60540

Attn Rt

If to Mortgagee: LaSalle Bank Natronal Assocratron

" 135 South LaSalle Street .
“ Chicago, Illinois 60603 |

Attn Drew Hykes .

or at such other place as any party hereto may by noti e m wrrt ‘ g de gnate as !
of notrce shall constrtute service of notrce hereunder |

Warver of Certarn Rrghts Mortgagor shall ot apply'for or‘ avail itself of any

apprarsal valuatron stay, extension or exemptron laws, or any so-called "Moratonum Laws " now.

existing or hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of th
Mortgage but hereby waives the beneﬁt‘of such laws Mortgagor for itself and all wh

- ‘ Mortgagee i :
shall release thrs Mortgage and the lier: thereof by proper rnstrument upon paymem and drs ch arge' s
of all mdebtedness secured hereby or in the Note - Ty Tad ey




through or under it waives any and all right to have the property and estates comprising the
Premises marshalled upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Premises sold as an entirety. Mortgagor does
hereby expressly waive any and all rights of redemption from any sale or from any order,
judgment or decree of foreclosure of this Mortgage on behalf of Mortgagor, and each and every
person acquiring any interest in or title to the Premises subsequent to the date of this Mortgage.
No action for the enforcement of the lien or of any provision hereof shall be subject to any
defense which would not be good and available to the party interposing same in an action at law
upon the Note hereby secured. Mortgagordoes hereby further expressly waive, to the extent now
or hereafter permitted by law, all rights of reinstatement of this Mortgage pursuant to Section 15-
1602 of the Illinois Mortgage Foseclosure Law.

25.  Furnishing .of Financial Statements to Mortgagee. Mortgagor shall keep and

maintain books and records of account in-which full, true’and ‘correct entries shall be made of all -

dealings and transactions relative torthe Premises, which books and records of ‘account shall be
open to the inspection of Mortgagee and its accountants and other duly authorized representatives
during business hours. Such books of record and account shall be kept and maintained in
accordance with generally accepted accounting practice consistently applied.

26.  Compliance with Laws; Environmental. The Premises and their present use
complies, and at all times shall comply, with all applicable laws and governmental regulations
including, without limitation, all federal, state and local laws pertaining to air and water quality,
hazardous waste, waste disposal, air emissions and other environmental matters, all zoning and
other land use matters, and utility availability. -

Mortgagor shall take all actions necessary to: cause the Premises to be kept free of any
"Hazardous Materials". For the purposes of this Mortgage, the phrase Hazardous Materials shall
mean any (a) petroleum product, (b) toxic or hazardous chemical, material, substance, pollutant,
contaminant or waste or (c) any chemical, material or substance, exposure to which is prohibited,
limited or regulated by any federal, state, county, regional or local authority or which, even if not
so prohibited, limited or regulated, may or could pose a hazard to the health and safety of the
occupants of the Premises or the occupants or owners of property near the Premises.

Mortgagor shall not cause or permit the Premises to be used to generate, manufacture,
refine, transport, treat, store, handle, dispose of, transfer, produce, or process Hazardous
Materials, except in compliance with all applicable federal, state, and local laws and regulations,
nor shall Mortgagor cause or permit, as a result of any intentional or unintentional act or omission
on the part of Mortgagor or any tenant, subtenant, occupant or other entity or person, a release of
Hazardous Materials onto the Premises or onto any other property.

Mortgagor shall conduct and complete all investigations, studies, sampling and testing,
and all remedial, removal and other actions necessary to clean up and remove all Hazardous

Materials, on, under, from or affecting the Premises in accordance with all applicable federal,
state, and local laws, ordinances, rules, regulations and policies, to the reasonable satisfaction of
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Mortgagee, and in accordance with the orders and directives of all federal, state and local
governmental authorities.

Neither Mortgagor nor, to the best of Mortgagor's knowledge, any previous owner,
o occupier, or user of the Premises, has used, generated, stored or disposed of, on, under or about
5 the Premises any Hazardous Materials. Further, the Premises do not contain, and, to the best of
Mortgagor's knowledge, have not in the past contained, any asbestos containing material in friable /
form and there is no current or potential airborne contamination that would be caused by [~ ;-
-/ maintenance or tenant finish activities ingany building located on the Premises. Mortgagor shall S e
%‘f o protect, indemnify and hold harmless ‘Mortgagee, its “directors, officers, employees, agents, o o
: successors and assigns, from and against,any and all Joss, damage, cost,.expense or liability o
(including reasonable attorneys' feesiand costs) directly or indirectly arising out of or attributable o

“ to the use, generation, manufacture, production, storage, release, threatened release, discharge,
NV ~ disposal or presence of Hazardous ‘Materials ‘or“asbestos “on; under for-about the Premises -~ - }p&o
L including without limitation (i) all foreseeable-consequential. damages; and (ii) the costs of any
o required or necessary repair, cleanup or detoxification of the Premises and the preparation and
NI | implementation of any closure, remedial or other plans as required by applicable law, regulation or , s
P ordinance or by any court or administrative order. This indemnity shall survive the reconveyance S
gy of the lien of this Mortgage, or the extinguishment of the lien by foreclosure or action in R
reconveyance or extinguishment or deed in lieu of foreclosure.

iyt
S

27.  Filing and Recording Fees, Mortgagor shall pay all filing, registration or recording
fees, and all expenses incident to the execution and acknowledgement of this Mortgage and all

]

R federal, state, county, and municipal taxes, and other taxes, duties, imposts, assessments and SR Y
g charges arising out of or in connection with the execution and delivery of the Note and this | - '
P
,*’ ! Mortgage.
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28.  Security Agreement, In the event of a Default hereunder, Mortgagee, pursuant to
the appropriate provisions of the UCC, shall have the option of proceeding as to both real and
personal property in accordance with its rights and remedies with respect to the real property, in
which event the default provisions of the UCC shall not apply. The parties agree that, in the event
the Mortgagee shall elect to proceed with respect to the personal property collateral securing the
indebtedness separately from the real property, ten (10) days notice of the sale of the personal
property collateral shall be reasonable notice. The reasonable expenses of retaking, holding,

~ preparing for sale, selling and the like incurred by the Mortgagee shall include, but not be limited

to, reasonable attorneys' fees and legal expenses incurred by Mortgagee. Mortgagor agrees that,
without the written consent of Mortgagee, the Mortgagor will not temove or permit to be
removed from the Premises any_of the personal property or fixtures securing the indebtedness
except that so long as Mortgagor isinot in Default hereander, Mortgagor shall be permitted to sell
or otherwise dispose of such property when obsolete, worn out, inadequate, unseryiceable or
unnecessary for use in the operation of'the Premises, upon replacing the same or substituting for
the same other property at least equal in value tothe initial valueito. that disposed of and in such a
manner so that said other property shall be subject to the security interest created hereby and so
that the security interest of the Mortgagee shall always be perfected and first in priority, it being
expressly understood and agreed that all replacements, substitutions and additions to the property
securing the indebtedness shall be and become immediately subject to the security interest of this
Mortgage and covered hereby. The Mortgagor shall, from time to time, on request of the
Mortgagee, deliver to the Mortgagee in reasonable detail an inventory of the personal property
securing the indebtedness. The Mortgagor covenants and represents that all personal property
securing the indebtedness now is, and that all replacements thereof, substitutions therefor or
additions thereto, unless the Mortgagee otherwise consents, will be free and clear of liens, encum-
brances or security interest of others.

29.  Indemnity, Mortgagor agrees toindemnify and hold harmless Mortgagee from and
against any and all losses, liabilities, suits, obligations, fines, damages, judgments, penalties,
claims, charges, costs and expenses (including reasonable attorneys' fees and disbursements)
which may be imposed on, incurred or paid by or asserted against Mortgagee by reason or on
account of, or in connection with, (i) any willful'misconduct of Mortgagor or any event of Default
hereunder or under the other Loan Documents given at.any time to secure the payment of the
Note secured hereby, (ii) Mortgagee's. good faith and commercially reasonable exercise of any of
its rights and remedies, or the performance of any of its duties, hereunder or under the other Loan
Documents to which Mortgagor is a party, (iii) the construction, reconstruction or alteration of
the Premises, (iv) any negligence of Mortgagor, or any negligence or willful misconduct of any
lessee of the Premises, or any of their respective agents, contractors, subcontractors, servants,
employees, licensees or invitees or (v) any accident, injury, death or damage to any person or
property occurring in, on or about the Premises or any street, drive, sidewalk, curb or passageway
adjacent thereto. Any amount payable to Mortgagee under this Paragraph shall be due and
payable within ten (10) days after demand therefor and receipt by Mortgagor of a statement from
Mortgagee setting forth in reasonable detail the amount claimed and the basis therefor, and such
amounts shall bear interest at the Default Rate from and after the date such amounts are paid by
Mortgagee until paid in full by Mortgagor.
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Mortgagor's obligations under this Paragraph shall not be affected by the absence or
unavailability of insurance covering the same or by the failure or refusal by any insurance carrier
to perform any obligation on its part under any such policy of covering insurance. If any claim,
action or proceeding is made or brought against Mortgagor and/or Mortgagee which is subject to
the indemnity set forth in this Paragraph, Mortgagor shall resist or defend against the same, if
necessary in the name of Mortgagee, by attorneys for Mortgagor's insurance carrier (if the same is
covered by insurance) or otherwise by attorneys approved by Mortgagee. Notwithstanding the
foregoing, Mortgagee, in its reasonable discretion, may engage its own attorneys to resist or
defend, or assist therein, and Mortgagorshall pay, or, on demand, shall reimburse Mortgagee for
the payment of| the reasonable fees and disbursements of said attorneys.

30.  Prohibition on Sale“or Financing. FAny sale,| conveyance, fassignment, pledge,
hypothecation, mortgage, encumbrance, lease or other transfer of title to, or any intergst in, the
Premises, or any portion thereof, or of any entity or any person owning, directly or indirectly, any
interest therein (whether voluntary, or.by opération of law) without. the Mortgagee's prior written
consent shall be a Default hereunder.

It is understood and agreed that the indebtedness secured hereby was created solely due to
the financial sophistication, creditworthiness, background and business sophistication of
Mortgagor, and Mortgagee continues to rely upon same as the means of maintaining the value of
the Premises. It is further understood and agreed that any junior financing placed upon the
Premises or the improvements located thereon, or upon the interests of Mortgagor may divert
funds which would otherwise be used to pay the indebtedness secured hereby, and could result in
acceleration and/or foreclosure by any such junior lienor. Any such action would force the
Mortgagee to take measures, and incur expenses, to protect its security, and would detract from
the value of the Premises mortgaged hereby, and impair the rights of the Mortgagee granted
hereunder, Without limitation by the foregoing, the Mortgagor shall not incur any additional
indebtedness, whether secured or unsecured, without the prior written consent of Mortgagee.

Any consent by Mortgagee to, or any waiver of any event which is prohibited under this
Paragraph shall not constitute a consent to, or waiver of, any right, remedy or power of
Mortgagee upon a subsequent event of Default.

31.  Future Advances. Without limiting the generality of any other provision hereof,
the indebtedness of Mortgagor hereunder shall include (a) all existing indebtedness of Mortgagor
to Mortgagee evidenced by the Note and all renewals, extensions, modifications and replacements
thereof, and (b) all future advances that may be subsequently made by Mortgagee and all
renewals, extensions, modifications and replacements thereof Mortgagor hereby agrees to
execute any and all supplemental notes, agreements or other documents as Mortgagee may
reasonably request to evidence such future advances, which such supplemental notes, agreements
or other documents shall be similar in form and substance to the existing notes, agreements and
other documents from Mortgagor in favor of Mortgagee.
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32.  Enforceability, This Mortgage and the indebtedness arising hereunder shall be
governed by, and construed in accordance with, the internal laws of the State of Illinois applicable
to contracts made and performed in such State and any applicable laws of the United States of
America.

33.  Miscellaneous, This Mortgage and all provisions hereof, shall extend to and be
binding upon Mortgagor and its successors, grantees and assigns, any subsequent owner or
owners of the Premises, and all persons claiming under or through Mortgagor, and the word
"Mortgagor" when used herein shall inchude,all such persons and all. persons liable for the payment
of the indebtedness or any part thereof; whether or not such persons ‘shall have executed said
Note or this Mortgage. The word,"Mortgagee" when used herein shall include the successors and
assigns of the Mortgagee named herein, and the holder or'holders, from/time to time, of the Note
secured hereby.

In the event one or more of the provisions contained in thistMortgage orthe Note secured
hereby or in any other security documents given to secure the payment of the Note secured
hereby shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall, at the option of the Mortgagee, not affect any other
provision of this Mortgage, and this Mortgage shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or therein.

No offset or claim that Mortgagor now has or may have in the future against Mortgagee
shall relieve Mortgagor from paying any amounts due under the Note secured hereby or from
performing any other obligations contained herein or secured hereby:. '

At all times, regardless of whether any loan proceeds have been disbursed, this Mortgage
secures (in addition to any loan proceeds disbursed from time to time) the payment of any and all
expenses and advances due to or incurred by -Mortgagee in connection with the indebtedness
secured hereby; provided, however, notwithstanding anything to the contrary herein, the total
aggregate indebtedness secured by this Mortgage shall not exceed an amount equal to 500% of
the face amount of the Note.

Mortgagor shall not by act or omission permit any building or other’improvement on the
Premises not subject to the lien of this Mortgage to rely on the Premises or any part thereof or
any interest therein to fulfill any municipal or governmental requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for all or any portion of the Premises or
any interest therein to be used. Similarly, no building or other improvement on the Premises shall
rely on any premises not subject to the lien of this Mortgage or any interest therein to fulfill any
governmental or municipal requirement. Mortgagor shall not by act or omission impair the
integrity of the Premises as a single zoning lot separate and apart from all other premises. Any act
or ‘'omission by Mortgagor which would result in a violation of any of the provisions of this
paragraph shall be void.
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o bt Mortgagor on wntten request of the Mortgagee wrll fumrsh a srgned statement of the .
LT e amount of the indebtedness secured hereby and whether or not any Default then exrsts hereunderi
LA e and specrfymg the nature of any such Default : et

« Mortgagee shall have thc nght at its optron to foreclose thrs Mortgage subject to the nghts G
! of any tenant or tenants of the Premises and the failure to make any such tenant or tenants a party.
- defendant to any such civil action or to foreclose their rights will not be asserted by the
3 Mortgagor as a defense in any civil acttonj stittited to°collett the indebtedness secured hereby, or-
- any part thereof or any deficiency remammg unpaid after foreclosure and sale of the Premrses any.
i statute or rule of W at any trme exrstmg to the contrary notwrthstandmg &

7 At the optron of the Mortgagee thrs Mortgage shall become subject and subordmate m‘
whole or in part (but not, with, respect to priority of entitlement to insurance proceeds or an
o award in condemnatton) to any and all leases of all ‘or any part of the Premises upon'the execution
by Mortgagee and recordmg or regtstenng thereof -at- any-time hereaﬁer, in the Oﬂ'rce wherem
e thrs Mortgage was recorded or regrstered of a umlateral declaratron to that eﬂ'ect e ~

Any property management agreement for the Premxses whether now in effect or entered ,

g into hereafter by Mortgagor with a property manager, shall contain a "no lien" provision’ whereby
the property manager waives and releases, to the extent permrtted by law, any and all mechanics'

- lien rights, if any, that it or anyone clarmmg through or under it may have pursuant to applicable
- law, 'Such property management agreement or a short form ther eof shall, at Mortgagee's request .
- be recorded with the Office of the Recorder of Deeds for the county in which the Premises are
~ located. In addition, Mortgagor shall cause the property manager to enter into a subordination
agreement with Mortgagee, in recordable form, whereby the property manager ‘subordinates, to
- the extent permrtted by law, its present and future lien rights and those of any party clarmmg by,
St through or under it, to the lien of this Mortgage: - Mortgagor's failure to require the "no lien"
| 'provrsron or the subordmatron agreement descnbed herem shall constrtute a Default hereund

The terms "Mortgage ! "Securrty Agreement" anc "Mortgage and Secunty Agreement".
TR A ‘ wherever used herein or in the Note secured hereby or in any other mstrument evrdencmg or
W securing the Note secured hereby shall mean this Mortgage and the Secunty Agreement herem
contamed or any other secunty agreement secunng the Note as the context may SO require.
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| STATE OF ILLINOIS )
| ) SS.
| COUNTY OF COOK )

S I, _-Kai(hleem H. Boftmann , a Notary Public in and for said
%{ an T Cliaa

o/ | County in the State aforessid, DO HEREBY CERTIFY THAT P linaen
RN personally known to me, in Whose name the above and foregoing instrument is execdted,”
W appeared before me this day in person -and acknowledged that he signed and delivered the said
f:{;f . instrument as his free and voluntary act, for'the uses and purposes therein'set forth,

) 1 } GIVEN under my“hand ‘and Notarial' Seal this é[g’f day _of {'
Y 1994 A@(Q—J
o F T OFACIAL SEAP
b $ KATHLEEN H. HOFFMANN .
$ Notary Public, State of lliinols Notary Public
1 $ My Commisslon Expires 6/2412002
?”f “‘&f My Commission Expires:
5-24- 2002
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Exhibit A
Legal Description

PARCEL I: LOTS 40, 42, 44, 46 AND 48 IN BLOCK 9, IN RED OAK SECOND ADDITION
TO TOLLESTON, IN THE CITY OF GARY, AS PER PLAT THEREOF, RECORDED IN

PLAT BOOK 7 PAGE 32, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY,

INDIANA.

PARCEL II: LOTS 31, 33, 35, 37, 39, 41,/43’/AND 47 IN BLOCK 9, IN RED OAK SECOND
ADDITION TO TOLLESTON, IN THE_CITY OFE GARY, AS PER _PLAT THEREOF,
RECORDED IN PLAT BOOK 7/PAGE 32, IN THE IOFFICE OF THE'RECORDER OF LAKE
COUNTY, INDIANA.

Property Address:
3776-3794 Grant Street, Gary, Indiana
3733-3787 Hayes Street, Gary, Indiana

KEY NUMBERS: 49-302-44, 49-302-45, 49-302-45, 49-302-46, 49-302-47, 49-302-16, 49-
302-17, 49-302-18, 49-302-19, 49-302-20, 49-302-21, 49-302-22 and 49-302-23
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Exhibit B

Permitted Exceptions

1. Real estate taxes not yet due and payable.
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