A

2007 020775 e

6R00 70782 U

Recording Requested by
and when recorded return to:

North American Savings Bank, F.S.B.
12498 South 71 Highway
Grandview, MO 64030

Attention:  Susan Bustamante

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND SECURITY
AGREEMENT ("Mortgage") 1s executed on the l day of March, 2007 by 9805 Wicker Avenue,
LLC, an Hlinois limited liability company ("Grantor"), whose address is 529 East Third Street, Hinsdale,
Tllinois 60521 in favor of North American Savings Bank, F.S.B. ("Lender"), with offices at 12498 South
71 Highway, Grandview, Missouri 64030.

Recitals
The following recitals are a material part of this instrument:

Grantor is the owner.of certain realproperty.located in Lake County, Indiana, legally described
in Exhibit A attached to this Mortgage (the "Premises™).

Grantor has obtained a loan from Lender and to evidence said loan Grantor has executed and
delivered to Lender its promissory note (the "Note"), of even date herewith, in the amount of Five
Hundred Eighty Four Thousand and No/100 Dollars ($584,000.00), payable to Lender at its office at the
address described above or at such other place as Lender may designate from time to time in writing,
with interest as therein provided payable in accordance with the terms of the Note. The Note matures on
April 1, 2027.

Lender has required as a condition of its-acceptance of the Note that Grantor secure the Note by
this Mortgage.

The indebtedness evidenced by the Note is and/or may be further evidenced and secured by other
documents and instruments. The Note, this Mortgage and all other documents and instruments now or
hereafter evidencing and/or securing the Obligations (defined below) or-any of them are sometimes
collectively referred to in this Mortgage as the "L.oan Documents".

The total indebtedness and liabilities to be secured by this Mortgage amount to the sum of the
following:



(1) the principal amount of the indebtedness evidenced by the Note, including future
advances of said principal amount; plus

(i1) interest on such principal amount as is provided in the Note and/or in the other Loan
Documents; plus

(iii) all other amounts and indebtedness, liabilities, and obligations arising under the Note,
this Mortgage or any of the other Loan Documents (including advances to protect the security of and
costs of enforcement under the Note, this Mortgage or the other Loan Documents), as the same may be
amended, modified or supplemented or the maturity thereof may be extended or renewed; plus

(iv) any and all indebtedness, obligations and liabilities of any kind of Grantor to Lender,
direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising.

All such amounts described in clauses (i)-(iv) above and the other nonmonetary obligations of
Grantor contained in the Loan Documents are referred to collectively in this Mortgage as the
"Obligations".

This Mortgage secures future advances and future obligations as provided or referred to herein
and is governed by the provisions of 1.C. 32-29-10 as amended. This Mortgage secures future advances
by Lender to Grantor or any future obligations of Grantor to Lender, without regard to whether any such
advances or obligations are optional or obligatory, contractual or otherwise; provided, however, that the
total principal amount of future advance ¢andy future obligations secured by this Mortgage shall not
exceed, at any time, $584,000.00 plus such other amounts referred to herein and plus the costs of
protecting and preserving the ‘Brémises and the lien<of this Mortgage paid by Lender pursuant to this
Mortgage. Nothing herein shall be deemed to obligate Lender to make any future advances to Grantor.

NOW, THEREFORE;j forpandi in eonsiderationyof . Ten Dellars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and for the further
consideration of the uses, purposes and trusts hereinafter set forth, and to secure the punctual payment by
Grantor when due, whether at stated maturity, by acceleration or otherwise of the Obligations and the
performance and observance of all other covenants, obligations and liabilities of Grantor under the Note,
this Mortgage and the other Loan Documents, Grantor has and does hereby grant, bargain, sell, mortgage,
warrant, convey, remise, release, assign, transfer, grant a security interest in, set over, deliver and
confirm unto Lender and its successors and assigns upon the terms and conditions of this Mortgage, the
real property and other property described in Granting Clauses First through Fourth below. All such real
property and other property shall be deemed included in all references to the "Premises" in this
Mortgage.

GRANTING CLAUSES
All of the estate, right, title and interest of Grantor in, to and under or derived from the

following, whether now owned or hereafter acquired, including all products and proceeds thereof and
additions and accessions thereto:



FIRST
Land

All those certain lot(s), piece(s) or parcel(s) of land more particularly described in Exhibit A,
and all and singular the reversions or remainders in and to said land and the tenements, hereditaments,
easements, rights-of-way or use, rights, privileges, royalties and appurtenances to said land, now or
hereafter belonging or in any way appertaining thereto, including any such right, title, or interest in, to or
under any agreement or right granting, conveying or creating, for the benefit of said land, any easement,
right or license in any way affecting other property and in, to or under any streets, ways, alleys, vaults,
gores or strips of land adjoining said land or any parcel thereof, or in or to the air space over said land, all
rights of ingress and egress by motor vehicles to parking facilities on or with said land, and all claims or
demands of Grantor, either at law or in equity, in possession or expectancy of, in or to the same (all of
the foregoing hereinafter sometimes collectively called the "Land").

SECOND

Improvements and Fixtures

All buildings, structures, facilities, fixtures and other improvements now or hereafter located on
the Land, and all building material, building equipment and fixtures of every kind or nature now or
hereafter owned by Grantor and located on the Land or attached to, contained in, or used in any such
buildings, structures, facilities-or other@dmprovements-and all appurtenances and additions thereto and
betterments, renewals, substitutions and replacements thereof, owned by Grantor or in which Grantor has
or shall acquire an interest (all'of the foregoing hereinafter collectively called the "Improvements").

THIRD

Tangible Personal Property

All building materials, fittings, appliances, equipment, machinery and articles of tangible
personal property affixed to, attached to, placed upon, stored at, or used in any way in connection with
the complete and comfortable use, enjoyment, occupancy or operation of the Land and Improvements (all
of the foregoing hereinafter collectively called the "Equipment").

FOURTH

Other Personal Property

All accounts, goods, documents, ‘instruments, contract rights, chattel paper and general intan-
gibles related to the Land, the Improvements, the Equipment, and Grantor's operations of the Premises,
including without limitation interests arising from leases, purchase agreements or other contracts
covering real or personal property, tax refunds or claims therefor, warranty or guaranty claims,
condemnation awards or proceeds, security interests or other security or collateral, all other personal
property of any kind or nature or any right, title or interest therein, all books, records, credit files,
customer lists, computer programs, printouts, software, manuals, data, materials and records pertaining to
any of the foregoing, and all insurance policies insuring any of the foregoing and all proceeds thereof.



If any of the property described in the Granting Clauses is deemed to be personal property rather
than a part of or permanently affixed to the Land or Improvements, this Mortgage shall also constitute a
security agreement with respect to such personal property executed by Grantor as debtor in favor of
Lender as Secured Party. Upon the occurrence of an Event of Default, Lender may, in accordance with
Section 9-501(4) of the Uniform Commercial Code, elect (i) to proceed under and have all the rights and
remedies of a secured party under Article 9 of the Uniform Commercial Code and any other applicable
law, or (ii) to proceed as to both the real property and the personal property described in the Granting
Clauses in accordance with Lender's rights and remedies in respect of the real property encumbered by
this Mortgage, whereupon at any foreclosure sale conducted pursuant to this Mortgage the real and
personal property may be offered together as part of the same sale, with bids to be taken on the whole of
the real and personal property rather than separately.

TO HAVE AND TO HOLD THE SAME, together with all the rights, hereditaments and
appurtenances in anywise appertaining or belonging thereto, unto Lender and its successors and assigns,
for the use and purposes hereinafter set forth; and subject to the following terms, conditions and uses,
Grantor covenants and agrees with Lender and its assigns, as follows:

ARTICLE I

Representations and Warranties of Grantor

SECTION 1.01.Title. Grantor represents, warrants, covenants and agrees that it is the lawful
owner of the Premises and that it has good right anddawful authority to mortgage, convey, assign and
pledge the same as provided herein; that it has not made, done, executed or suffered, and will not make,
do, execute or suffer, any act or thing whereby lits estate (or interest in and title to the Premises shall or
may be impaired or changed or encumbered in any manner whatsoever; that it does warrant and will
defend the title to the Premises ‘against/all 'claims ‘dnd demands'whatsoeveriand that it will do, execute,
acknowledge and deliver all and every. further act, deed, conveyance; transfer and assurance necessary or
proper for the carrying out more effectively of the purpose of this Mortgage, including without limitation
the preparation, execution and filing of any documents, such as financing statements and continuation
statements, deemed advisable by Lender for maintaining its lien on any property included in the
Premises.

SECTION 1.02.Lien. The lien created by this Mortgage is a first lien on the Premises, and
Grantor will keep the Premises and the rights, privileges and appurtenances thereto free from all lien
claims of every kind whether superior, equal, or inferior to the lien of this Mortgage, and if any such lien
be filed, Grantor, within twenty (20) days after such filing, shall cause the lien to be discharged by
payment, bonding, or otherwise to the satisfaction ‘of Lender. Grantor further agrees to protect and
defend the titie and possession of the Premises so that this Mortgage shall be and remain a lien thereon
until the Obligations are fully paid or if foreclosure sale be had hereunder so that the purchaser at said
sale shall acquire good title free and clear-of all liens and encumbrances.

SECTION 1.03. Authority. Grantor hereby represents and warrants.to Lender that:

(A) Grantor (i) is duly organized; validly existing and in good standing under the laws of the
State of Indiana; (ii) has the power and authority to own its properties and to carry on its business now
being conducted; and (iii) is in compliance with all laws, regulations, ordinances and orders of public
authorities applicable to it.

B) The execution, delivery and performance by Grantor of this Mortgage and all other Loan
Documents and the borrowing evidenced by the Note: (i) are within the powers of Grantor; (ii) have



been duly authorized by all requisite action; (iii) have received all necessary governmental approval; and
(iv) will not violate any provision of law, any order of any court or other agency of government or the
operating agreement of Grantor.

© This Mortgage, the Note and all other Loan Documents constitute legal, valid and
binding obligations of Grantor and the other obligors named therein, if any, in accordance with their
respective terms.

D) Neither the execution and delivery of this Mortgage, the Note and the other Loan
Documents, nor the consummation of the transactions contemplated hereby or thereby, nor the
fulfillment of or compliance with the terms and conditions of this Mortgage, the Note and the other Loan
Documents, conflicts with or will result in a breach of any of the terms, conditions or provisions of any
restriction or any agreement or instrument to which Grantor is now a party or by which it is bound.

SECTION 1.04.Certificates and Permits. Grantor has and will maintain in effect all necessary
certificates, licenses, authorizations, registrations, permits and/or approvals necessary for the operation of
all or any part of the Premises, including, where appropriate, a permanent Certificate of Occupancy. All
required zoning ordinance, building code, land use, environmental and other similar permits or approvals
are in full force and effect and are not subject to any revocation, amendment, release, suspension, or
forfeiture as of the date hereof, and the present and contemplated use and/or occupancy of the Premises
do not conflict with or violate any of the same. Grantor, promptly upon request by Lender, shall deliver
to Lender copies of all of the same.

SECTION 1.05.Utilities; Roads; Damage. The Premises are: (A) accessible to and served by all
utilities required for the presentyand contemplated use'thereof; (B) contiguous to and served by dedicated
public roads which haye been completed and accepted by the relevant public authorities, and which
provide legal and physical ‘access,‘ingress ‘and egress to ‘and from' the Premises required for the present
and contemplated use thereofi,and (€). (free from, material defect]or,damage caused by fire or other
casualty.

SECTION 1.06.Litigation and Related Matters. There are no actions, suits or proceedings
pending or, to the knowledge of Grantor, threatened against or affecting Grantor or the Premises, at law,
in equity, or before any governmental agency or other entity, wherein more than $10,000.00 is in
controversy or which, individually or in the aggregate, have or may have a material adverse effect on
Grantor or the Premises, or may cause a material adverse change in the financial condition, conduct of
business or normal operations of Grantor. Grantor has no knowledge of any default by it under any law,
rule or regulation of any governmental entity which would cause any such change.

SECTION 1.07 Hazardous Substances. Grantor-hereby warrants, represents, covenants and
agrees that:

(A) No hazardous or toxic materials, wastes: or substances that are defined, determined or
identified as such in any Federal, State or local laws, rules or regulations (whether now existing or
hereafter enacted or promulgated) or any judicial or administrative interpretation of such laws, rules or
regulations, including but not limited to any solid, liquid, gaseous or thermal irritant, contaminant or
chemical waste, have been or shall be discharged, dispersed, released, stored, treated, generated, disposed
of, or allowed to accumulate or escape upon the Premises.

(B) No asbestos or asbestos-containing materials have been installed, used, incorporated
into, or disposed of on the Premises.



© No polychlorinated biphenyls are located on or in the Premises, whether contained or
incorporated in electrical transformers, fluorescent light fixtures or other equipment or otherwise.

D) No underground storage tanks have been or shall be located on the Premises.

(E) No investigation, administrative proceeding, litigation or other undertaking involving any
of the substances described in this Section 1.07 is now pending or threatened by any government depart-
ment or agency having jurisdiction over the Premises with respect to said substances, or by any other
person.

® The Premises and Grantor's operations thereon are and will be in compliance with all
applicable State, Federal and local laws, ordinances, and regulations concerning toxic and/or hazardous
substances. Grantor has received no notice from any individual, governmental department or agency, ad-
ministrative tribunal or court claiming any violation of any of the foregoing laws, ordinances or regula-
tions or demanding payment of damages or contributions for costs of cleaning up any of said substances,
and Grantor shall, immediately upon receipt of any such oral or written notice inform Lender thereof and
furnish to Lender a copy of any such written notice.

(G) At the time of Grantor's acquisition of the Premises or thereafter, Grantor undertook all
appropriate inquiry into the previous ownership and uses of the Premises consistent with good
commercial practice in an effort tg_minimize Grantor's liability under applicable environmental and
public health and related laws and regulations.

SECTION 1.08. Handicapped Access.

(A) Grantor agrees that'the Prémises shall at all’times’ comply té'the extent applicable with
the requirements of the Americans with Disabilities,Act of 1990, all state and local laws and ordinances
related to handicapped access and all rules, regulations, and orders issued pursuant thereto (including,
without limitation, the Americans with Disabilities Act Accessibility Guidelines for Buildings and
Facilities) (collectively, as the same may be amended, modified or supplemented from time to time, the
“Access Laws”).

B) Notwithstanding any provisions set forth herein or in any other document regarding
Lender’s approval of alterations of the Premises, Grantor shall not alter the Premises in any manner
which would materially increase Grantor’s responsibilities for compliance with the applicable Access
Laws without the prior written approval of Lender which approval shall not unreasonably be withheld
provided that Grantor can demonstrate the availability of funding sources adequate to comply with such
requirements. The foregoing shall apply to-tenant improvements constructed by Grantor or by any of its
tenants. Lender may condition any such approval upon receipt from Grantor of a certificate of Access
Law compliance from an architect, enginger, or other person acceptable to Lender or other reasonably
satisfactory evidence of compliance.

© Grantor agrees to give prompt notice to Lender of the receipt by Grantor of any
complaints related to violations of any Access Laws received from governmental authorities or involving
a threat of litigation and of the commencement of any proceedings or investigations which relate to
compliance with applicable Access Laws.

D) Grantor shall protect, defend, indemnify and save harmless Lender from and against all
liabilities, obligations, claims, demands, damages, penalties, causes of action, losses, fines, costs and



expenses (including, without limitation, reasonable attorneys’ fees and expenses), imposed upon or
incurred by or asserted against Lender by reason of any failure of the Premises to comply with any
Access Laws.

ARTICLE II

Covenants of Grantor

SECTION 2.01.General Covenants.

(A) Payment of Obligations. Grantor will punctually pay when due the Obligations, and will
perform and observe all of its obligations under this Mortgage. If any portion of the indebtedness
intended to be secured hereby cannot be lawfully secured by the lien of this Mortgage on the Premises, it
is agreed that all payments made on said indebtedness shall be applied first to discharge that portion of
said indebtedness.

(B) Compliance with Other Requirements. Grantor will perform and observe all of the
obligations of Grantor and any other obligor set forth in the Note, this Mortgage, and all other Loan
Documents.

© Further Assurances. Grantor will, upon Lender's request, (i) promptly correct any defect,
error or omission which may be discovered in the execution, acknowledgment or recordation of this
Mortgage, the Note or any other Loan Deeumentyand (ii)promptly do, execute, acknowledge and deliver
any and all such further acts, deeds, conveyances, mortgages, deeds of trust, assignments, estoppel
certificates, financing statements @nd continuations thereof, notices of assignment, transfers, certificates,
assurances and other instruments as Lender may reasonably require from time to time in order to
effectuate the purpose of thissMortgage; toisubject folthediensand security interest hereby created any of
Grantor's properties, rights orinterests, to perfect and maintain_said lien and security interest, and to
convey, grant, assign, transfer and confirm unto Lender the rights granted to Lender hereunder or under
any other instrument executed in connection with this Mortgage.

D) Filing and Recording. Grantor will, upon Lender's request, promptly record and
rerecord, file and refile and register and reregister this Mortgage, any financing or continuation
statements and every other instrument in addition to or supplemental thereto that shall be required by law
in order to perfect and maintain the validity, effectiveness and priority of this Mortgage and the lien and
security interest intended to be created hereby, or proceeds of the Premises, in such manner and places
and within such times as may be necessary to accomplish such purposes and to preserve and protect the
rights and remedies of Lender. Grantor will furnish to Lender evidence satisfactory to Lender of every
such recording, filing or registration.

(E) Protection of Lien; Defense of Action. If the'lien, security interest, validity or priority of
this Mortgage, or if title or any of the rights of Grantor or Lender in or to the Premises, shall be
endangered or questioned, or shall be attacked directly or indirectly, or if any action or proceeding shall
be instituted against Grantor or Lender with respect thereto, or if any defect shall be claimed to exist
therein, Grantor will promptly notify Lender thereof and will diligently challenge or attempt to cure such
claimed defects and will take all necessary and proper steps for the defense of such action or proceeding,
including the employment of counsel, the prosecution or defense of litigation and, subject to Lender's
approval, the compromise, release or discharge of any and all adverse claims. Lender (whether or not
named a party to such actions or proceedings) is hereby authorized and empowered (but shall not be
obligated) to take such additional steps as it may deem necessary or proper for protection of its interests




in connection with the defense of any such action or proceeding or the protection of the lien, security
interest, validity or priority of this Mortgage or of such title or rights, including the employment of
counse! of Lender's choice, the prosecution or defense of litigation, the compromise, release or discharge
of such adverse claims, the purchase of any tax title and the removal of prior liens and security interests.
Grantor shall, on demand, reimburse Lender for all reasonable expenses (including attorneys' fees, court
costs, and other legal expenses) incurred by Lender in connection with the foregoing matters.

F) Maintenance. Grantor will cause the Premises and every part thereof to be maintained,
preserved and kept in safe and good repair, working order and condition, will abstain from and not permit
the commission of waste in or about the Premises, and will comply with all laws and regulations of any
governmental authority with reference to the Premises and the manner of using or operating the same,
and with all restrictive covenants, if any, affecting the title to the Premises, or any part thereof. Grantor
also will from time to time make all necessary and proper repairs, renewals, replacements, additions and
betterments to the Premises, so that the value and efficient use thereof shall be fully preserved and
maintained and all of the above laws and regulations shall be complied with. Grantor will not otherwise
make any material modifications to the Premises without the written consent of Lender. Grantor agrees
not to remove from the Premises any of the fixtures or equipment included in the Premises unless the
same are immediately replaced with like property of at least equal value. Lender shall be entitled to enter
the Premises at reasonable times and upon reasonable notice to Grantor to inspect the Premises and to
otherwise ensure that Grantor is complying with its covenants set forth herein.

G) Real Estate Taxes, Other Governmental Charges, Liens and Utility Charges. Grantor
shall, before any penalty attaches therete,jpayland discharge or cause to be paid and discharged all taxes,
assessments, utility charges and other governmental charges imposed upon or against the Premises and
will not suffer to exist any mechanic's, statutory er other lien on the Premises unless expressly consented
to by Lender in writing. If Lender is required by legislative enactment or judicial decision to pay any
such tax, assessment or/chatge, then at' Lender's election, the' Obligations shall be and become due and
payable upon notice of such election toiGrantor; provided; howeyer,saidielection shall be unavailing and
this Mortgage and the Note shall be and remain in effect as though said law had not been enacted or said
decision had not been rendered if, notwithstanding such law or decision, Grantor lawfully pays such tax,
assessment or charge to or for Lender. Copies of paid receipts therefor shall be furnished to Lender not
less than ten (10) days prior to the delinquency dates for such items.

H) Insurance. Grantor shall procure and maintain continuously in effect with respect to the
Premises policies of insurance against such risks and in such amounts as are required by Lender.
Without limiting the generality of the foregoing provision, Grantor shall specifically maintain the
following insurance coverages:

@) Direct damage insurance-covering at least the risk of loss from Fire, Extended
Coverage Perils and Vandalism and Malicious Mischief, on a replacement cost basis in an amount equal
to the full insurable value thereof, but in any event not less than the total amount of the Obligations.
("Full insurable value" shall include the actual replacement cost of all buildings and improvements and
the contents therein, without deduction for depreciation, architectural, engineering, legal and
administrative fees.) The policies required by this paragraph shall be either subject to no co-insurance
clause or contain an agreed amount clause and may include provision for a deductible amount not
exceeding $1,000.00.

(ii) General liability insurance covering injuries to or death of any person or damage
to or loss of property arising out of or in any way relating to the condition of the Premises or any part
thereof, in the maximum amounts required by any lease affecting any part of the Premises, but in no



event less than $1,000,000.00 for death of or personal injury to any one person, $2,000,000.00 for all
personal injuries and deaths resulting from any one accident, and $1,000,000.00 for property damage in
any one accident, provided that the requirements of this paragraph with respect to the amount of
insurance may be satisfied by an excess coverage policy.

(iii) Business interruption or loss of rental income insurance in an amount adequate
to pay the installments of interest and principal due on the Note for a period of not less than twelve (12)
months after the date of damage to or destruction of the Premises.

(iv)  Insurance against such other casualties and contingencies, including flood
insurance, as Lender may from time to time require, all in such forms and amounts as may be reasonably
satisfactory to Lender.

All insurance provided for herein shall be effective under a valid and enforceable policy or
policies issued by an insurer approved by Lender. All policies of insurance shall be written in the names
of Grantor and Lender as their respective interests may appear. These policies shall provide that the
proceeds of such insurance shall be payable to Lender pursuant to a mortgagee clause in form and
substance satisfactory to Lender to be attached to each policy, which clause shall also contain a provision
that the insurer shall not cancel, refuse to renew or materially modify the policy without giving written
notice to Lender at least thirty (30) days before the cancellation, non-renewal or modification becomes
effective. Grantor shall deposit with Lender policies evidencing all such insurance and a certificate or
certificates of the respective insurers stating that such insurance, is in force. At least seven (7) days prior
to the date the premiums on each policy shall become ‘due and payable, Lender shall be furnished with
proof reasonably satisfactory to it of Grantor's payment of the same. Before the expiration of any policy
of insurance herein required,/Grantor shall furnish Lender with evidence satisfactory to Lender that the
policy has been renewed_or replaced by another policy conforming to the provisions of this Section or
that there is no necessity therefor under the 'terms hereof’

4] Advances. If Grantor fails to comply with any of the terms, covenants and conditions
herein with respect to the procuring of insurance, the payment of taxes, assessments and other charges,
the keeping of the Premises in repair, or any other term, covenant or condition herein contained, Lender
may, but shall not be obligated to, make advances to perform the same and, where necessary, enter the
Premises for the purpose of performing any such term, covenant or condition. Grantor agrees to repay all
sums so advanced upon demand, with interest at the highest rate provided for in the Note. All sums so
advanced, with interest, shall be secured hereby and, at Lender's election, shall have priority over the rest
of the Obligations, but no such advance shall be deemed to relieve Grantor from any default hereunder.

@) Use of Premises. Grantor shall'comply with all restrictions affecting the Premises and
with all laws, ordinances, acts, rules, regulations and orders of any legislative, executive, administrative
or judicial body, commission or officer (whether federal, state or local) which may now or hereafter
exercise any power of regulation or supervision over Grantor or the Premises, whether the same concerns
the erection, repair, manner of use or structural alteration of buildings or improvements or any other
matter.

(K) Sale, Encumbrance and Leases. Any of the following acts or occurrences shall constitute
an Event of Default under this Mortgage and all other Loan Documents unless Lender's separate prior
written consent (which consent may be granted or withheld by Lender with or without cause and in
Lender's sole and absolute discretion) is obtained for each such act or occurrence:




(1) If Grantor sells, conveys, transfers or further encumbers the Premises or any part
thereof or any interest therein (whether legal, equitable, or beneficial), whether voluntarily, by gift,
bequest, operation of law, merger, or in any other manner.

(1) If Grantor, in a single transaction or a series of transactions, sells, transfers or
redeems, or permits the sale, transfer or redemption of, any ownership interest in Grantor which would
individually or cumulatively result in a change in voting control of Grantor.

(i11) If any member of Grantor shall resign, retire, withdraw, be removed or replaced,
or otherwise cease to be a member.

(iv)  If Grantor sells, transfers or assigns any of its profits or losses, or if any member
of Grantor sells, transfers or assigns its rights to any profits, losses or distributions of or from Grantor.

Upon or at any time after any such act or occurrence without such written consent of Lender,
Lender may accelerate the indebtedness secured hereby and/or pursue any or all other rights and
remedies provided herein and in the other Loan Documents in such order and manner as Lender may
elect from time to time without notice to Grantor or any other person.

SECTION 2.02.Zoning; Title Matters. Grantor will not, without Lender's express prior written
consent, (A) initiate or support any zoning reclassification of the Premises or seek any variance under
existing zoning ordinances applicable thereto; (B) impose any restrictive covenants or any other
encumbrance upon the Premises, execute or filejany subdivision plat affecting the Premises or consent to
the annexation of the Premises to any municipality; or (C) permit or suffer the Premises to be used by the
public or any person in such manner as might make possible a claim of adverse usage or possession or of
any implied dedication or gasement by prescription.

SECTION 2.03.Escrews. |Granter ¢shall,depositpwith Lender, jupon Lender's request, a sum
sufficient to provide for payment of the annual charges for real estate taxes, including special
assessments and any other charges against the Premises by governmental or quasi-governmental bodies
(collectively, "Taxes") and annual insurance premiums on all policies required in Section 2.01(H) hereof
(collectively, "Premiums") affecting the Premises, both as estimated by Lender, and thereafter Grantor
shall deposit with Lender, together with and in addition to the monthly payments of principal and interest
provided for in the Note, one-twelfth (1/12th) of the annual amount of said Taxes and one-twelfth
(1/12th) of the annual amount of said Premiums, both as estimated by Lender, to be held by Lender and
used to pay said Taxes and Premiums when the same fall due. In addition to the monthly escrow
payments required above, Lender may require that Grantor deposit with Lender from time to time, funds
in an amount sufficient to maintain with Lender an additional escrow balance in an amount not to exceed
one-sixth (1/6th) of the annual Taxes plus one-sixth (1/6th) of the annual Premiums, both as estimated by
Lender, and Grantor agrees to deposit such funds with Lender within five (5) days after Lender's request.
If at any time Lender estimates that the funds held for such purposes are insufficient, Grantor shall upon
demand pay such additional sums as Lender shall determine to be necessary to cover the next required
payments for both Taxes and Premiums.” Upon and during the continuance of an Event of Default
hereunder, Lender may, at its option, apply the amounts described in this Section to the Obligations in
such manner as Lender may elect, and Grantor shall immediately reimburse Lender for the amounts so
applied. No interest shall accrue to Grantor upon any sums deposited with Lender pursuant to this
section. Grantor grants Lender a lien on and security interest in any account established with Lender,
and all proceeds thereof, for maintenance of such escrow payments.
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SECTION 2.04.Damage and Destruction. In the event of any damage to or loss or destruction of
the Premises, Lender, at its option, may adjust or compromise any loss under any insurance policies on
the Premises, may collect and receive the proceeds thereof, and any sums received by Lender by reason
of such loss or damage may be retained by Lender and applied wholly or in part toward the payment of
the Obligations (without relieving Grantor of its obligation to make the regular payments called for in the
Note until the indebtedness secured thereby is fully paid), or at Lender's sole option such sums may be
paid over wholly or in part to Grantor, on such terms and conditions as Lender may impose, to be used to
repair, replace or rebuild the Premises or any part thereof or for any other purpose or object satisfactory
to Lender, without affecting the lien of this Mortgage for the full amount secured hereby. Lender shall
not be responsible for any failure to collect the proceeds due under the terms of any insurance policy. If
the Premises or any part thereof is damaged by fire or any other cause, Grantor shall give immediate
written notice of the same to Lender.

SECTION 2.05.Condemnation. Grantor, immediately upon obtaining knowledge of any pending
or threatened institution of any proceedings for the condemnation of the Premises or the exercise of any
right of eminent domain over the Premises, shall notify Lender of the same. Lender may participate in
any such proceedings, and Grantor shall execute and deliver to Lender all documents reasonably
requested by Lender to permit such participation. Grantor shall, at its own expense, diligently prosecute
any such proceedings, deliver to Lender copies of all papers served in connection therewith and consult
and cooperate with Lender, its attorneys and agents, in the conduct and defense of such proceedings. No
settlement of any such proceeding shall be made by Grantor without Lender's consent.

If all or any part of the Premises are damaged ‘or taken, either temporarily or permanently,
through condemnation or eminent domain (which terms as used herein shall include any damage or
taking by any governmental authority, any transfer by'private salein lieu'thereof, and the alteration of the
grade of any street adjoining or affecting the Premises), the entire Obligations shall, at Lender’s option,
become immediately due ‘and’ payable.* Lender shall“be ‘entitled to-all compensation, awards and other
payments or relief therefor andis-hereby: authorized; atiits option,tojeommence, appear in and prosecute,
in its own name or in Grantor's name if Grantor fails to enter a timely appearance on its own behalf, any
action or proceeding relating to any condemnation and to settle or compromise any claim in connection
therewith. All compensation, awards, damages, claims, rights of action and proceeds relating thereto and
all rights to the same are hereby assigned by Grantor to Lender, who after deducting therefrom all of its
related expenses, including attorneys' fees and expenses and court costs, may release any monies so
received by it without affecting the lien of this Mortgage, or may apply the same in such manner as
Lender shall determine to the reduction of the sums secured hereby, and the remaining balance of such
monies, if any, shall be paid to Grantor. Grantor agrees to execute such further assignments of any
related compensation, awards, damages, claims, rights of action and proceeds as Lender may request.
Lender shall not be liable for any failure to exercise the rights granted to it by this Section.

SECTION 2.06.No Consent. Nothing in the Note, this Mortgage or any other Loan Document
shall be deemed or construed in any way as constituting the consent or request by Lender, express or
implied, to any contractor, subcontractor, laborer, mechanic or materialman or an inducement for the
performance of any labor or the furnishing of any material for improvement or repair of the Premises.
Grantor further agrees that Lender does not stand in.any fiduciary relationship to Grantor.

SECTION 2.07.Taxes and Other Charges.

(A) Taxes. Grantor will promptly pay all stamp taxes which may be required to be paid in
connection with the Obligations, this Mortgage or any other Loan Document, together with any interest
or penalties thereon, and Grantor will pay any and all taxes, charges, filing, registration and recording
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fees, levies and taxes (other than income, franchise and doing business taxes) imposed upon Lender or
the holders of the Obligations by reason of execution of this Mortgage or ownership of this Mortgage or
any mortgage supplemental hereto, any security instrument with respect to the Premises or part thereof,
or any instrument of further assurance.

B) Future Taxation. If any governmental or quasi-governmental authority having
jurisdiction over Grantor, Lender or the Premises hereafter enacts a law deducting from the value of the
Premises for the purpose of taxation any lien or security interest thereon, or changing in any way the laws
for the taxation of mortgages or other liens or debts secured thereby, or the manner of collection of such
taxes, so as to affect this Mortgage, any other Loan Document, the Obligations and the holders thereof or
Lender, Grantor shall, on demand, pay to Lender or such holders, or reimburse said parties for payment
of, all taxes, assessments, charges or liens for which said parties are or may be liable, provided that if any
such payment or reimbursement shall be unlawful or would render the Obligations wholly or partly
usurious under applicable law, Lender may, at its option, declare the Obligations immediately due and
payable or require Grantor to pay or reimburse Lender for payment of the lawful and nonusurious portion
thereof.

SECTION 2.08.Certificates. Grantor, at any time and from time to time within 30 days after
Lender's request therefor, shall furnish to Lender a written statement, duly acknowledged, certifying to
Lender and/or Lender's designee as to: (A) the outstanding amount of the Obligations; (B) the terms of
payment and maturity date of the Obligations; (C) the date to which interest has been paid; (D) whether,
to the best knowledge of Grantor; Grantor or Lender is.in default hereunder and whether any offsets or
defenses exist against the Obligations, abd if any/suchmatters are;alleged to exist, a detailed description
thereof.

SECTION 2.09, Financial Statements and Records. Grantor shall furnish to Lender or Lender's
designee, upon request from time t0"time during the term of the Note,"and"in any event within 60 days
after the end of each fiscal year of Grantor during said term, cumrent-annual statements itemizing the
income and expenses of the Premises, including an itemized rent roll, together with a complete statement
of Grantor's assets and liabilities and its profit and loss statement. Said statements shall be certified by
independent accountants acceptable to Lender or by the chief financial officer of Grantor, at Lender's
election, and shall be prepared in accordance with generally accepted accounting standards consistently
applied throughout the periods covered therein, except as may be otherwise specified therein. Lender
shall have access to Grantor's books and records at reasonable times and places throughout the term of
the Note. Grantor shall also cause all guarantors of the Obligations to provide to Lender upon Lender's
request from time to time, and not less than annually, their current personal financial statements in a form
acceptable to Lender, and copies of their annual federal tax returns.

SECTION 2.10.Protection Concerning Hazardous Substances.

(A) Grantor shall furnish to-Lender within thiee (3) days after Grantor's receipt thereof
copies of any notices from any individual, governmental department or agency, administrative tribunal or
court claiming any violation of any laws, ordinances or regulations concerning hazardous substances
alleged to affect the Premises or to be located thereon, or demanding payment of damages relating thereto
or contributions for costs of removing or cleaning up any such substances. Grantor hereby does, and its
successors and assigns shall, so long as any portion of the indebtedness secured hereby remains unpaid,
indemnify Lender and its officers, directors, shareholders, affiliates and participants and hold all such
parties harmless from and against any and all claims, demands, judgments, damages, actions, causes of
action, injuries, administrative orders, consent decrees and orders, liabilities, costs, expenses and penal-
ties of any kind whatsoever, including claims arising from or relating to injury to persons, property,
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business operations or natural resources, or to loss of life, in connection with the Premises or activities
thereon of Grantor, its predecessors in interest, and/or third parties who may be or may have been present
on the Premises with or without a contractual right to enter thereon, and arising from the actual, alleged
or threatened disposal, storage, discharge, release, treatment, generation or escape of pollutants or other
toxic or hazardous substances upon or otherwise affecting the Premises or from failure to detect, prevent,
abate or remedy any prior condition or activity relating to such substances upon or otherwise affecting
the Premises.

B) At any time after the occurrence of any Event of Default hereunder and during the
continuance thereof, Grantor shall provide Lender, as soon as possible after Lender's request therefor, a
report from a recognized toxic waste management or environmental testing organization acceptable to
Lender, certifying that the Premises are free of toxic or hazardous substances as defined under applicable
federal and state laws (or describing any such substances which may be found). At Lender's option,
Lender's agents may enter the Premises at all reasonable times to perform any investigations, inspections
or tests necessary to establish whether toxic or hazardous substances are located on or otherwise affect
the Premises. All of the above-described certifications, investigations, inspections and tests shall be per-
formed at Grantor's cost, and if the costs thereof are not paid by Grantor immediately upon Lender's de-
mand, Lender may advance such costs and add them to the principal balance of the Note. Grantor's fail-
ure to pay such costs upon demand shall also constitute an Event of Default hereunder.

ARTICLE III

Assignment of Rents and Leases

SECTION 3.01. Assignment. As additional security for the Obligations, Grantor hereby grants,
bargains, sells, transfers, assigns and‘sets'over'to Iender'all right) titleland interest of Grantor in and to:

(A) All rents, income, profits, royalties, revenue, rights, deposits (including but not limited to
security deposits), proceeds (including but not limited to proceeds payable under any insurance policy
relating to the Premises and/or any bond or security relating to construction or reconstruction of the
Premises or improvements thereon) and any and all cash collateral derived from the Premises or the use
and occupancy thereof (collectively the "Rents"), and all rights to collect and receive the Rents, whether
before or after any Event of Default or foreclosure hereunder and during any period of redemption
applicable hereto; and

B) All existing and future leases, subleases, agreements, contracts, bonds, and other
documents demising the Premises or any part thereof or evidencing and/or securing the right to receive
the Rents or any part thereof, and all modifications, extensions or renewals of any of the foregoing
(collectively, the "Leases"), all rights to enforce the Leases, and the benefits of any and all guaranties of
and/or security for the Leases; and

(®)] All accounts, contract rights, general intangibles and other personal property or interests
in property arising from or relating to any of the foregoing; and

D) All products and proceeds of all of the foregoing.
All sums collected or received by Lender under the foregoing assignments shall be applied to
reduce the Obligations in accordance with the terms and provisions of the Loan Documents. Nothing

contained in this Mortgage shall be construed to bind Lender to the performance of any provisions of any
Lease or to impose any liability or obligation upon Lender in connection with the Premises, whether
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under any Lease or otherwise (including any liability under a covenant of quiet enjoyment contained in
any Lease or under applicable law in the event that any tenant shall have been joined as a defendant in
any action to foreclose this Mortgage and shall have been foreclosed of all right, title and interest and all
equity of redemption in the Premises), except that Lender shall be accountable for any funds actually
received by Lender pursuant to such assignments.

SECTION 3.02.Present Assignment; License in Absence of Default. The foregoing assignments
of Rents and Leases are absolute present assignments, and shall be deemed effective to grant full
possession of the Premises and full rights to collect the Rents and enforce the Leases without further
action or notice, whether or not any Event of Default may exist hereunder from time to time. Provided,
however, that Lender hereby grants a license (the "License") to Grantor to collect the Rents as they
accrue under the Leases, to retain the Rents as trustee for Lender, and to apply the sums so collected first
to pay real estate taxes and assessments assessed against the Premises, then to pay insurance premiums
and other usual, customary and reasonable expenses actually incurred by Grantor in maintaining and
operating the Premises, and then to pay accrued interest, principal and other sums payable to Lender
under the terms and provisions of the Loan Documents.

The License shall remain in effect only so long as no uncured Event of Default exists under this
Mortgage or any other Loan Document. Upon the occurrence of any Event of Default hereunder or under
any other Loan Document, or at any time thereafter while any Event of Default may exist, Lender may
terminate the License without notice or demand and may collect the Rents directly from the persons
liable therefor, enforce the Leases against persons liable thereunder, and/or pursue any or all of Lender's
other rights and remedies under this Mortgage and all-ether Loan: Documents in such order and manner
as Lender may elect from time to time in its sole and absolute discretion.

Whether or not Grantor receives notice of termination of the License, Grantor shall immediately
pay and deliver to Lender'all‘Rents)ini (Grantor's possession upon the occurrence of any Event of Default
and/or received by Grantor during the existence. of-anyuncured Event of Default, without notice or
demand.

SECTION 3.03.Payments After Default. Upon the occurrence and during the continuance of any
Event of Default hereunder, Grantor shall promptly pay to Lender, in addition to any Rents Grantor may
thereafter receive from third parties, all rent prepayments and security or other deposits paid to Grantor
pursuant to any Lease assigned hereunder, and all charges for services or facilities or for escalations in
such charges previously paid to Grantor pursuant to any such Lease.

If Grantor fails or is not required to surrender possession of the Premises or the portion thereof
occupied by Grantor during the existence of an Event of Default, Grantor shall pay monthly in advance to
Lender or to any receiver appointed to collect the Rents the fair and reasonable rental value of the
Premises or portion thereof remaining in the possession of Grantor. Upon default in any such payment,
Grantor shall vacate and surrender such- possession to Lender or such receiver, and Grantor may be
evicted by summary or other available proceedings for failure to so vacate and surrender possession.

SECTION 3.04.Further Assignments: Grantor shall, as and when requested to do so from time to
time by Lender, execute, acknowledge and deliver to Lender one or more general or specific assignments
of Grantor's interest as lessor or otherwise under any Lease now or hereafter affecting the Premises, in
form and substance acceptable to Lender in its sole and absolute discretion. Grantor shall, on demand,
pay to Lender or reimburse Lender for the payment of any costs or expenses incurred in preparation or
recording of any such assignment. All rights and remedies of Lender under this Mortgage and under any
separate assignment(s) concurrently or hereafter executed by Grantor in favor of Lender affecting rents
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arising from or leases relating to the Premises shall be cumulative, and in the event of any inconsistency
in applicable provisions, Lender may enforce this Mortgage and any such assignment(s) in such manner
as may maximize Lender's right to collect the Rents and/or enforce the Leases.

ARTICLE IV

Additional Advances; Expenses; Indemnity; Default Interest

SECTION 4.01. Additional Advances and Disbursements. Grantor agrees that, if Grantor shall
default in any of its obligations hereunder to pay any amount or to perform any action, including the
obligation to pay taxes and to procure, maintain and pay premiums on the insurance policies referred to
herein, Lender shall have the right, but not the obligation, in Grantor's name or in its own name, and
without notice to Grantor, to advance all or any part of such amounts or to perform any or all such
actions, and, for such purpose, Grantor expressly grants to Lender, in addition and without prejudice to
any other rights and remedies hereunder, the right to enter upon and take possession of the Premises to
such extent and as often as Lender may reasonably deem necessary or desirable to prevent or remedy any
such default. No such advance or performance shall be deemed to have cured such default by Grantor or
any Event of Default hereunder with respect thereto. All sums so advanced and all expenses incurred by
Lender in connection with such advances or actions, and all other sums advanced or expenses incurred by
Lender hereunder or under applicable law shall be demand obligations owing by Grantor to Lender and
shall be part of the Obligations and shall be secured by this Mortgage. Lender, upon making any such
advance, shall be subrogated to all'of the rights of the person receiving such advance.

SECTION 4.02.0Other Expenses.

(A) Grantor will, on demand, pay or reimburse Lender for the payment of ali appraisal fees,
recording and filing fees, faxes, abstract fees, titleSinsurance  premitims Jand fees, Uniform Commercial
Code search fees, escrow feesjattorneys' and accountants' fees.and disbursements and all other costs and
expenses of every character incurred by Grantor or’ Lender for the preparation, documentation and
closing of the transactions contemplated under the Note, this Mortgage and the other Loan Documents, or
otherwise attributable or chargeable to Grantor as owner of the Premises.

B) Grantor will, on demand, pay or reimburse Lender for the payment of any costs or
expenses (including attorneys' fees and disbursements) incurred or expended in connection with (i) any
default or Event of Default by Grantor under the Note, this Mortgage or any other Loan Document, or (ii)
the exercise or enforcement by or on behalf of Lender of any of its rights or remedies or Grantor's
obligations under the Note, this Mortgage or any other Loan Document, including the enforcement,
compromise or settlement of this Mortgage or the Obligations or the defense or assertion of the rights and
claims of Lender hereunder in respect thereof, by litigation or otherwise.

SECTION 4.03. Indemnity.

(A) Grantor agrees to indemnify and hold Lender harmless from and against any and all
losses, liabilities, suits, obligations, fines, damages, judgments, penalties, claims, charges, costs and
expenses (including attorneys' fees and disbursements) which may be imposed on, incurred or paid by or
asserted against Lender by reason or on account of, or in connection with, (i) any default or Event of
Default by Grantor hereunder, (ii) Lender's exercise of any of its rights and remedies, or the performance
of any of its duties hereunder, (iii) the construction, reconstruction or alteration of the Improvements, (iv)
any negligence or willful misconduct of Grantor or any of its respective agents, contractors,
subcontractors, servants, employees, licensees or invitees, (v) any accident, injury, death or damage to
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any person or property occurring in, on or about the Premises or any street, drive, sidewalk, curb or
passageway adjacent thereto, or (vi) any other transaction or claim arising out of this Mortgage or in any
way connected with the Premises to the extent permitted by law, including unrecorded interests in or
conflicting claims (including those in bankruptcy) to the Premises, defects in or the unenforceability of or
failure to perfect and record this Mortgage. Any amount payable to Lender under this Section shall be
deemed a demand obligation and if not paid it shall bear interest at the rate specified in Section 4.04
hereof.

B) Grantor's obligations under this Section 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 policy of insurance. If any claim, action or proceeding that
is subject to the indemnity set forth in this Section is made or brought against Lender, Grantor shall, upon
notice thereof by Lender, resist or defend against the same, if necessary in the name of Lender, by
attorneys for Grantor's insurance carrier (if the same is covered by insurance) or otherwise by attorneys
approved by Lender. Notwithstanding the foregoing, Lender, in its discretion, may engage its own
attorneys to resist or defend such claims, actions or proceedings, or assist therein, and Grantor shall, on
demand, pay or reimburse Lender for the payment of the reasonable fees and expenses of such attorneys.

SECTION 4.04.Default Interest. All sums advanced and all expenses incurred by Lender which
are to be reimbursed by Grantor under this Mortgage shall bear interest at the highest rate (including any
default rate) specified in the Note. Such interest shall be part of the Obligations and shall be secured by
this Mortgage.

ARTICLE V

Defaults and Remedies

SECTION 5.01. Events.of Default. (The. term ' Event of Default,! as used in this Mortgage, shall
mean the occurrence of any of the following events:

(A) If any payment of principal, interest or any other sum due under the Note, under this
Mortgage, under any other Loan Document, or under any additional or replacement note or Loan
Document (including any mandatory prepayment of such a note or obligation) is not paid when due,
whether at the due date or maturity thereof, at a date fixed for prepayment thereof, by acceleration, or
otherwise.

B) If Grantor fails to perform and/or comply with any other covenant, agreement, term or
provision of the Note, this Mortgage, or any other Loan Document.

© If Grantor shall abandon the Premises or cease to do business or terminate its business
for any reason whatsoever.

(D) If the Premises or any part thereof shall be taken, attached or sequestered on execution or
other process of law in any action against Grantor:

(E) The filing by or against any Grantor or any guarantor of all or part of the Obligations
("Guarantor") or, if Grantor is a partnership, any general partner of Grantor (and all references to
"Grantor” in this Article shall include each general partner of Grantor) of a voluntary petition in
bankruptcy or the adjudication of any Grantor or Guarantor as a bankrupt or insolvent, or the filing by or
against any Grantor or Guarantor of any petition or answer seeking or acquiescing in any reorganization,
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arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or fu-
ture Federal, state or other statute, law or regulation relating to bankruptcy, insolvency or other relief for
debtors, or any Grantor or Guarantor seeking or consenting to or acquiescing in the appointment of any
trustee, receiver or liquidator of itself or of all or any substantial part of the property conveyed hereby, or
of any or all of the rents, revenues, issues, earnings, profits or income thereof, or the making of any
general assignment for the benefit of creditors, or any admission in writing of its inability to pay its debts
generally as they become due.

® The death of any Guarantor, or the dissolution or termination of Grantor's existence.

G) Commencement of foreclosure or other proceedings for enforcement of remedies by the
holder of any lien or encumbrance affecting the Premises or any part thereof, whether or not said lien or
encumbrance was originally consented to by Lender. (This provision shall not imply any such consent.)

(H) Any other occurrence specified in the Note, this Mortgage or any other Loan Document
as permitting Lender to accelerate the maturity of all or part of the Obligations.

SECTION 5.02.Remedies. Upon and during the continuance of any one or more Events of
Default, Lender may (but shall not be obligated to), in addition to any rights or remedies available to it
under the Note, this Mortgage or any other Loan Document, take such action, personally or by its agents
or attorneys, with or without entry, and without notice, demand, presentment or protest (each and all of
which are hereby waived), as it deems necessary or advisable to protect and enforce its rights and
remedies against Grantor and in and to the Premisesj ineluding the following actions, each of which may
be pursued concurrently or otherwise, at such time and in such order as Lender may determine in its sole
discretion, without impairing og.otherwise affecting its other rights or remedies:

(A) declare Jthe lentireCbalance tof )l the <Obligationst(including the entire principal balance
thereof, all accrued and unpaid interest and any premium thereon and all other such sums secured hereby)
to be immediately due and payable, and upon any such declaration the entire unpaid balance of the
Obligations shall become and be immediately due and payable, without presentment, demand, protest or
notice of any kind, all of which are hereby expressly waived by Grantor, anything in the Note, this
Mortgage or any other Loan Document to the contrary notwithstanding;

(B) institute a proceeding or proceedings, judicial or otherwise, for the complete foreclosure
of this Mortgage under any applicable provision of law and, to the extent permitted by applicable law,
Lender shall have statutory power of sale in addition to all other rights and remedies hereunder;

©) institute a proceeding or proceedings for the partial foreclosure of this Mortgage under
any applicable provision of law for the portion of the Obligations then due and payable, subject to the
lien of this Mortgage continuing unimpaired and without loss of priority to secure the balance of the
Obligations not then due and payable;

D) to the extent permitted by applicable law, sell the premises, and all estate, right, title
interest, claim and demand of Grantor therein, and all right of redemption thereof, at one or more sales,
as an entirety or in parcels, with such elements of real and/or personal property (and, to the extent
permitted by applicable law, Lender may elect to deem all of the Premises to be real property for the
purposes thereof), and at such time and place and upon such terms as it may deem expedient, or as may
be required by applicable law, and in the event of a sale, by foreclosure or otherwise, of less than all of
the Premises, this Mortgage shall continue as a lien and security interest on the remaining portion of the
Premises;
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(E) institute an action, suit or proceeding in equity for the specific performance of any of the
provisions contained in the Note, this Mortgage or any other Loan Document;

) sue and recover a judgment on the Obligations as the same become due and payable, or
on account of any default or defaults by Grantor under the Note, this Mortgage or any other Loan
Document;

G) apply for the appointment of a receiver, custodian, trustee, liquidator or conservator of
the Premises, to be invested with the fullest powers permitted under applicable law, which Lender is
hereby authorized and empowered to obtain as a matter of right and without regard to the adequacy or
inadequacy of the security for the Obligations or the solvency or insolvency of Grantor or any other per-
son liable for the payment of the Obligations. Grantor hereby waives any necessity or requirement of
proving that Grantor is insolvent and/or that Lender's security for the Obligations is inadequate as a con-
dition of any such appointment. Grantor authorizes Lender to obtain any such appointment on an ex parte
basis, and consents thereto in all respects;

H) to the extent permitted by law, enter upon the Premises, and exclude Grantor and its
agents and servants wholly therefrom, without liability for trespass, damages or otherwise, and take
possession of all books, records and accounts relating thereto, and Grantor agrees to surrender possession
of the Premises and of such books, records and accounts to Lender on demand upon and during
continuance of any Event of Default; and having and holding the same, Lender may use, operate,
manage, preserve, control and otherwiser dealytherewith!andeconduct the business thereof, either
personally or by its superintendents, managers, agents, servants, attorneys or receivers, without
interference from Grantor; and @pon each such:entry and from time to time thereafter, may, at the
expense of Grantor and the Premises, without interference from Grantor and as it may deem advisable, (i)
either by purchase, repair!of ‘onstruction; imaintain and restore the-Prémises; (ii) insure or reinsure the
same, (iii) make all necessary, or, proper repairs, renewals, replacements, alterations, additions,
betterments and improvements thereto and thereon, as may be customary in the industry or as it may
deem advisable, (iv) complete the construction of the Improvements and, in the course of such
completion, make such changes in the contemplated or completed Improvements as it may deem
advisable, (v) in every such case in connection with the foregoing, have the right to exercise all rights and
powers of Grantor with respect to the Premises, in Grantor's name or otherwise, including the right to
make, cancel, enforce or modify leases and subleases, and to obtain and evict tenants and subtenants on
such terms as it may deem advisable;

@ with or without entering upon or taking possession of the Premises, collect and receive
all earnings, revenues, rents, issues, profits, incomeand cash collateral derived from the Premises, and
after deducting therefrom all costs and expenses of every character incurred by Lender in collecting the
same and in using, operating, managing, preserving and controlling the Premises, and otherwise in
exercising Lender's rights under subsection (H) of this Section, including all amounts necessary to pay
taxes, insurance premiums and other charges in connection with the Premises, as well as reasonable
compensation for the services of Lender and its attorneys, agents and employees, apply the remainder as
provided in Section 5.04 below;

)] release any portion of the Premises for such consideration as Lender may reasonably
require, without, as to the remainder of the Premises, in any way impairing or affecting the lien or
priority of this Mortgage, or improving the position of any subordinate lienholder with respect thereto,
except to the extent that the Obligations shall have been reduced by the actual monetary consideration, if
any, received by Lender for such release, and may accept by assignment, pledge or otherwise any other
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property in place thereof as Lender may require without being accountable for so doing to any other
lienor;

(K) take all actions permitted under the Uniform Commercial Code of the state in which the
Premises are located;

L) take any other action, or pursue any other right or remedy, as Lender may have under
applicable law, and Grantor does hereby grant the same to Lender.

If Lender exercises any of the rights or remedies set forth herein, Lender shall not be deemed to
have entered upon or taken possession of the Premises except upon the exercise of its option to do so,
evidenced by its demand and overt act for such purposes, nor shall Lender be deemed a mortgagee in
possession by reason of such entry or taking possession. Lender will not be liable to account for any
action taken pursuant to any such exercise other than for rents actually received, nor be liable for any loss
sustained by Grantor resulting from any failure to let the Premises, nor from any other act or omission of
Lender, except to the extent such loss is caused by the willful misconduct of Lender. Grantor hereby
consents to, ratifies and confirms the exercise by Lender of said rights and remedies and appoints Lender
as Grantor's attorney-in-fact, which appointment shall be deemed to be coupled with an interest and is
irrevocable for such purposes.

SECTION 5.03.Expenses. In any proceeding, judicial or otherwise, to foreclose this Mortgage
or enforce any other remedy of Lender under the Note, this Mortgage or any other Loan Document, there
shall be allowed and included as an additionptojand @part/ofithe Obligations in the decree for sale or
other judgment or decree all reasonable expenditures and expenses, including attorneys' fees and court
costs, which may be paid or ingufred in connection with the exercise by Lender of any of its rights and
remedies and the same shall be secured by this Mortgage.

SECTION 5.04. Application ofiProceeds. . The purchase money,jproceeds or avails of any sale,
together with any other sums which may be held by Lender hereunder, whether under the provisions of
this Article V or otherwise, shall, except as herein expressly provided to the contrary, be applied as
follows:

FIRST: To the payment of the costs and expenses of any such sale, compensation to Lender, its
agents and counsel, and all other liabilities and advances made or incurred by Lender hereunder, together
with interest thereon as provided herein, and all taxes, assessments and other charges, except any taxes,
assessments or other charges subject to which the Premises shall have been sold.

SECOND: Ratably, to the paymentiin/full of the Obligations (including principal, interest,
and other sums owed in such order as Lender may elect).

THIRD: To the extent permitted by applicable law, to be set aside by Lender as adequate
security in its judgment for the payment of sums which would have been paid by application under

clauses First and Second above to Lender, arising out of an obligation or liability with respect to which
Grantor has agreed to indemnify it, but which sums are not yet due and payable or liquidated;

FOURTH.: The surplus;if any, to whomsoever may be lawfully entitled thereto.

SECTION 5.05. Additional Remedial Provisions.
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(A) No right or remedy herein conferred upon or reserved to Lender is intended to be
exclusive of any other right or remedy, and each and every such right or remedy shall be cumulative and
continuing, shall be in addition to every other right or remedy given under the Note, this Mortgage or any
other Loan Document now or hereafter existing at law or in equity, and may be exercised from time to
time and as often as may be deemed expedient by Lender.

B) No delay or omission by Lender to exercise any right or remedy hereunder upon an
Event of Default shall impair such exercise, or be construed to be a waiver of any such Event of Default
or an acquiescence therein.

© The failure, refusal or waiver by Lender of its right to assert any right or remedy
hereunder upon any Event of Default or other occurrence shall not be construed as waiving such right or
remedy upon any other or subsequent Event of Default or other occurrence.

D) Lender shall not have any obligation to pursue any rights or remedies it may have under
any other agreement, the Note or any other Loan Document prior to pursuing its rights or remedies under
the Note, this Mortgage or any other Loan Document.

(E) No recovery of any judgment by Lender and no levy of an execution upon the Premises
or any other property of Grantor shall affect, in any manner or to any extent, the lien and security interest
of this Mortgage upon the Premises, or any liens, rights, powers and remedies shall continue unimpaired
as before.

® Lender may resort to any security given by this Mortgage or any other security now
given or hereafter existing to'secure the Obligations; in whole or in patt, in such portions and in such
order as it may, in its discretion, elect, and no such election shall be construed as a waiver of any of the
liens, rights or benefits granted hereunder.

G) Nothing in the Note, this Mortgage or any other Loan Document shall be deemed a
waiver or a cure of such Event of Default, and acceptance of any payment less than any amount then due
shall be deemed an acceptance on account only.

H) In the event that Lender shall have proceeded to enforce any right or remedy hereunder
by foreclosure, sale, entry or otherwise, and such proceeding shall be discontinued, abandoned,
defectively performed or completed or determined adversely to Lender for any reason, then Grantor and
Lender shall be restored to their former positions and rights hereunder with respect to the Premises,
subject to the lien hereof.

SECTION 5.06. Waiver of Rights and Defenses. To the full extent Grantor may do so, Grantor
agrees with Lender as follows:

(A) Grantor hereby waives and will not at any time insist on, plead, claim or take the benefit
or advantage of any statute or rule of law now or hereafter in force providing for any appraisement,
valuation, stay, extension, moratorium or redemption, or of any statute of limitations, and Grantor, for
itself and its successors and assigns, and for any and all persons ever claiming an interest in the Premises,
hereby waives and releases all rights of redemption, valuation, appraisement, notice of intention to
mature or declare due the whole of the Obligations, and all rights to a marshaling of the assets of Grantor,
including the Premises, or to a sale in inverse order of alienation, in the event of foreclosure of the liens
and security interests created hereunder.
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(B) Grantor hereby waives and shall not have or assert the matters set forth in subsection (A)
of this Section, or to any other matters whatsoever to defeat, reduce or affect any of the rights or
remedies of Lender hereunder, including sale of the Premises for the collection of the Obligations and the
payment of the Obligations out of the proceeds of sale of the Premises in preference to any other person.

©) If any statute or rule of law referred to in this Section and now in force, of which Grantor
or any of its successors or assigns and such other persons claiming any interest in the Premises might
take advantage despite this Section, shall hereafter be repealed or cease to be in force, such statute or rule
of law shall not thereafter be deemed to preclude the application of this Section.

D) Grantor shall not be relieved of its obligation to pay the Obligations at the time and in
the manner provided in the Note, this Mortgage or any other Loan Document, nor shall the lien, security
interest or priority of this Mortgage or any other Loan Document be impaired by any of the following
actions, nonactions or indulgences by Lender:

@) any failure or refusal by Lender to comply with any request by Grantor, or to
consent to any action by Grantor, or to take any action to foreclose this Mortgage or otherwise enforce
any of the provisions of this Mortgage or any other Loan Document;

(ii) any release, regardless of consideration, of the whole or any part of the Premises
or any other security for the Obligations, or any person liable for payment of the Obligations;

(iii)  any waiver by/Ifender of icompliance by Grantor with any provision of the Note,
this Mortgage or any other L.oan Document, or consent by Lender to the performance by Grantor of any
action which would otherwise be (prohibited hereunder or(thereunder, or'to the failure by Grantor to take
any action which would otherwise be required hereunder or thereunder; and

(v) any agreement jor-stipulationy withror without Grantor's consent, between Lender
and any subsequent owner or owners of the Premises or any other security for the Obligations, renewing,
extending or modifying the time of payment or the terms of the Note, this Mortgage , or any other Loan
Document (including a modification of any interest rate), and in any such event Grantor shall continue to
be obligated to pay the Obligations at the time and in the manner provided in the Note, this Mortgage and
the other Loan Documents as so remewed, extended or modified, unless expressly released and
discharged by Lender.

ARTICLE VI
Defeasance

SECTION 6.01. Defeasance. If all Obligations have been paid or otherwise satisfied to the
satisfaction of Lender and no other sum shall then be payable under this Mortgage, the Note, or any other
Loan Document, then and in that event only, at Grantor's sole cost and expense all rights hereunder shall
be terminated and the Premises shall be ‘wholly released and cleared of the liens, security interests,
conveyances and assignments evidenced hereby; upon receipt by Lender of evidence satisfactory to it that
the foregoing conditions have been satisfied.

SECTION 6.02.Documentation. In the event described in Section 6.01 Lender shall, at the
request and expense of Grantor, promptly execute and deliver to Grantor releases, statements or
assignments (as appropriate) and/or such other documents as Grantor may reasonably request to evidence
the termination of Lender's rights hereunder.
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ARTICLE VII

Additional Provisions

SECTION 7.01.Provisions as to Payments, Advances.

(A) All payments of the Obligations shall be made in such lawful money of the United States
of America as shall be legal tender for payment of all debts, public and private, at the time of payment,
shall be made in the manner expressly designated therefor, or if no such designation is made, at such
place as Lender may designate from time to time. All payments shall be made without relief from
valuation and appraisement laws.

B) If any of the Obligations cannot lawfully be secured by this Mortgage, or if any part of
the Premises cannot lawfully be subject to the lien and security interest hereof, to the full extent of said
Obligations, then all payments made thereon shall be applied first in discharge of that portion thereof
which is not secured by this Mortgage.

© To the extent that any of the Obligations are used to pay indebtedness secured by any
other outstanding lien, security interest or charge against the Premises or to pay in whole or in part the
purchase price therefor, Lender shall be subrogated to any and all rights, security interests and liens held
by any owner or holder of the same, whether or not the same are released. Grantor agrees that, in
consideration of such payment by Lender)Grantor hereby waives'and releases all demands, defenses and
causes of action for offsets and payments with respect to the same.

1)) Any payment made under this Mortgage by any person at any time liable for the payment
of the Obligations or by‘any'Subseguent owner of the Premises, or by any other person whose interest in
the Premises might be prejudiced-in the event of a failureito make such payment, or by any partner, joint
venturer, stockholder, officer or director thereof, shall be deemed, as between Lender and all such
persons, to have been made on behalf of all such persons.

SECTION 7.02.Severability. If, in any jurisdiction, all or any portion of any provision of the
Note, this Mortgage or any other Loan Document shall be held to be invalid, illegal or unenforceable in
any respect, then, it shall immediately be deemed to have been severed therefrom or herefrom and such
invalidity, illegality or unenforceability shall not affect any other provision thereof or hereof, and such
provision shall be limited and construed in such jurisdiction as if such invalid, illegal or unenforceable
provision or portion thereof were not contained therein or herein.

SECTION 7.03.Right to Deal. In the event that ownership of the Premises becomes vested in a
person other than Grantor, Lender may, without notice to Grantor, deal with such successor or successors
in interest with reference to this Mortgage or the Obligations in the same manner as with Grantor,
without in any way vitiating or discharging Grantor's liability hereunder or for the payment of the Obli-
gations or being deemed to have consented to such vesting.

SECTION 7.04. Applicable Law. This Mortgage shall be governed by, and construed in
accordance with the laws of the State of Indiana.

SECTION 7.05. Appointment of Lender. Grantor hereby appoints Lender its attorney-in-fact,
which appointment is irrevocable and shall be deemed to be coupled with an interest, to execute,
acknowledge, deliver and file or record for and in the name of Grantor any of the documents or instru-
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ments referred to in Section 2.01 (C) and (D) or any other Section of this Mortgage that permits Lender
to take any action on behalf of Grantor.

SECTION 7.06.Sole Discretion of Lender. Whenever Lender's judgment, consent or approval is
required hereunder for any matter or Lender shall have an option or election hereunder ("Decision
Power"), such Decision Power shall be exercised in the sole discretion of Lender, unless otherwise stated
herein to be reasonably given or exercised.

SECTION 7.07.Effect of Covenants and Agreements; Conflict Between Provisions. All of
Grantor's covenants and agreements hereunder shall run with the land. In the event of any conflict
between a provision of the Note and a provision of this Mortgage or any other Loan Document, the
provision that provides the fullest security and remedies and the highest financial yield to Lender shall
prevail.

SECTION 7.08.Matters to Be in Writing. This Mortgage cannot be altered, modified, terminated
or discharged except in a writing signed by the party against whom enforcement of such alteration,
amendment, modification, termination or discharge is sought. No waiver, release or other forbearance by
Lender will be effective against Lender unless it is in a writing signed by Lender, and then only to the
extent expressly stated.

SECTION 7.09.Construction of Provisions. The following rules of construction shall be
applicable for all purposes of this_Mortgage and all documents or instruments supplemental hereto,
unless the context otherwise requires:

(A) Words of maseuline, femining or neuter ‘gender/shall mean and include the correlative
words of the other genders, and words importing the singular number shall mean and include the plural
number, and vice versa.

B) The terms "person" and “party” shall mean any individual, sole proprietorship,
partnership, limited liability company, limited liability partnership, joint venture, trust, unincorporated
organization, association, corporation, institution, entity or government (whether Federal, state, county,
city, municipal or otherwise, including, without limitation, an instrumentality, division, agency, body or
department thereof).

(®)) All Article, Section and Exhibit captions herein are used for convenience and reference
only and in no way define, limit or describe the scope or intent of, or in any way affect, this Mortgage.

(D) No inference in favor of, or against,any party shall be drawn from the fact that such
party has drafted any portion hereof.

(E) All obligations of Grantor hereunder shall be performed and satisfied by or on behalf of
Grantor at Grantor's sole cost and expense. ,

SECTION 7.10.Successors and Assigns. ' The provisions hereof shall be binding upon Grantor
and the heirs, devisees, representatives, successors and assigns of Grantor, including successors in
interest of Grantor in and to the Premises, and shall inure to the benefit of Lender and the holders of the
Obligations and their respective heirs, successors, legal representatives, substitutes and assigns. Where
two or more persons have executed this Mortgage, the obligations of such persons shall be joint and
several.
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SECTION 7.11.Attornment of Lessees. Each lease of the Land or Improvements or any part
thereof entered into after the recording of this Mortgage shall be deemed to have been entered into with
knowledge of the terms and provisions hereof and shall be deemed to have included, to the extent not
provided by applicable law, the agreement of the tenant thereunder to attorn to and become the tenant of
Lender or such other person as may succeed to the interest of Grantor in the Premises as the result of any
foreclosure sale or other remedial action under this Mortgage or any conveyance in lieu of such
foreclosure, without any change in the terms or other provisions of the applicable lease, and to execute
and deliver any ratification of lease or other document or instrument requested by such successor in
interest of Grantor confirming the tenant's attornment and the continuation of the tenancy created under
such lease. Such attornment shall become effective automatically at the option of such successor in
interest of Grantor upon notice to the affected tenant, whether or not any such confirmatory document is
executed.

Nothing in this Section 7.11 shall bind said successor in interest of Grantor with respect to any
payment of rent or other sums due under such lease by the tenant prior to such attornment for more than
one month in advance, except for prepayments in the nature of security for the performance by said
tenant of its obligations under said lease, nor shall this Section 7.11 impose any liability upon such
successor in interest of Grantor for any obligations of Grantor under such lease or any acts or omissions
of Grantor arising or occurring prior to such attornment.

SECTION 7.12.Lender's Right to Subordinate. Lender may, at its election in its sole and
absolute discretion, subordinate the lien of this Mortgage and any or all of Lender's rights, titles or
interests hereunder to any lien, leasehold interest, ‘€asement, plat, covenant, restriction, dedication,
encumbrance or other matter affecting the Premises or any part thereof by recording a written declaration
of such subordination in the loffice of ithe Register of Deeds for the county in which the Premises are
located. If Lender forgcloses hereunder after recording any such declaration, the title received by the
purchaser at such sale shall'be subject to ‘the ‘matters ‘specified ‘in such'declaration, but such declaration
shall not otherwise affect the validity ‘or termsiofithis Mortgage ©rany other Loan Document or the
priority of any lien or security interest created hereunder or under any other Loan Document.

SECTION 7.13.Lost Note. Grantor will, in the event the original Note shall be mutilated,
destroyed, lost, or stolen, deliver to Lender, in substitution therefor, a new promissory note containing
the same terms and conditions as the Note.

SECTION 7.14 Indiana Responsible Property Transfer Law. Grantor hereby expressly states the
Premises and the Property do not constitute ‘‘property” within the meaning of 1.C. 12-11-2-174.
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IN WITNESS WHEREOF, Grantor has caused this document to be executed as of the day and
year first above written.

Grantor: 9805 Wicker Avenue, LLC, an Illinois limited liability

e L

Brian Liston, Manggmg Member

Document Prepared By:

Susan M. Bustamante

North American Savings Bank, F.S.B.
12498 S. 71 Highway

Grandview, MO 64030

STATE OF __1/; 7a1’ES )
) ssS
COUNTY OF _ (onk )

On this _E day of March, 2007, before me, appeared Brian Liston, to me personally known,
who being by me duly sworn, did say that he is the Managing Member of 9805 Wicker Avenue, LLC, an
linois limited liability company, and said Brian Liston acknowledged execution of the foregoing
instrument as the free act and deed of said limited liability company.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my official seal the
day and year last above written.

CFFRICiAL SE

Notar: PW
ERIKA GUZMAN y
NOTAPY PUBLH §
MY COMMISSIC

(//‘ . /
W“Yt”v‘**‘*‘m [ //L% '/7/1»774»’//4Wx,

My Commission Expires:

TE OF ILLINOIS
EAPIRES 1241 ”HO}
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EXHIBIT A

Parcel 1:

Lot 3, St. John Marketplace, an Addition to the Town of St. John, as per plat thereof, recorded in Plat Book
96, page 66, in the Office of the Recorder of Lake County, Indiana.

Parcel 2:
Easement for cross access and parking as evidenced in Operation and Easement Agreement between Target
Corporation and St. John Marketplace, LLC, dated January 11, 2005 and recorded January 14, 2005 as

Document No. 2005 02827, over, across and on the following described real estate:

Lot 1, St. John Marketplace, an Addition to the Town of St. John, as per plat thereof, recorded in Plat Book
96, page 66, in the Office of the Recorder of Lake County, Indiana.



