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THIS MORTGAGE NMENT OF RENTS AND
LEASES AND FIXTURE] ckhall partners VII, an
Illinois Corporation ("' Mg dian“"tBO Mark Goodman
#1704986, of Fo 2 P witnesseth:

R] ; ipal amount of
$50,000.00 (the 1 of even date
herewith executs not otherwise
defined herein s e ; i i creement.

YL IER ' S 1 % rtgagor is the
execution and ¢ i3 3

Definitiogs a oral part of this
Mortgage, evidencing the { 1t dlesy stances surrounding its
execution. Accordingly, the S exX ; 2 parkof the covenants
hereof, and this Mortgagesha & i thert 1pitalized terms which are not
defined herein shall have theune Wv

The Mortgagor to secube_the payment of the Indebtedfiess (as defined below), and all
extensions, modifications, and renewals thereof, including any future advances which shall have the
same priority as any advances made on the date hereof, together with interest and charges as therein
provided, and the performance of the covenants and agreements herein contained, by the Mortgagor to
be performed, and also in consideration of other good and valuable consideration the receipt and
sufficiency of which is hereby acknowledged, hereby mortgages, grants, assigns, remises, releases,
warrants and conveys to the Mortgagee, its successors and assigns, and grants a security interest in,
the following described property, rights and interests (referred to collectively herein as the
"Premises"), all of which property, rights and interests are hereby pledged primarily and on a parity
with the Real Estate (as defined below) and not secondarily:

The two parcels of real estate located in the County of Lake, State of Indiana and legally
described on Exhibit "A" attached hereto and made a part hereof (the "Real Estate") commonly known

as 3701 Madison Street, Gary, Indiana and 2591 Morgan Street, Lake Station, Indiana: {D/ ,
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TOGETHER with all rights and easements now and/or hereafter created which are
appurtenant to the Real Estate, including but not limited to those rights and easements more fully
identified thereon, if any; and

TOGETHER with all and singular right, title and interest, including any after-acquired title or
reversion, in and to any and all strips and gores of land adjacent to and used in connection with the
Premises and in and to all other ways, easements, streets, alleys, passages, water, water courses,
riparian rights, rights, liberties and privileges thereof, if any, and in any way appertaining thereto; and

TOGETHER with all rents, issues, proceeds, income, royalties, revenue, profits, "accounts,”
escrows, letter-of-credit rights (each as defined in the Code hereinafter defined) accruing and to accrue
from said Premises (which are pledged primarily and on a parity with the real estate and not
secondarily); and

TOC g iption now or
hereafter ere t E econstruction,
alteration anc u mprovements now or ere er erecte\. o hich materials
shall be deer mmﬂﬁm‘z && B¢ tely upon the
delivery there emi Onal prog w or hereafter
owned by M« mﬁam&ﬂﬂﬁﬁtdl@m aggf tor operation of the
Premises, including but n ted, to furmture 1s chinery, motors,
elevators, fiftings, radiat m pment, car} 1g and other
furnishings, and all plumbmg, heating, hghtmg, ventllatmg, refrigerating, incinerating, air-
conditioning and sprinkler equipment and fixtures and appurtenances thereto; and all renewals or

replacements thereof, proceeds therefrom, orarticles inssubstitution therefor;, whether or not the same
are or shall be attached ‘to said building or buildings in any manner and all proceeds of any of the
foregoing; it being mutually agreed that all the aforesaid property ow ¢'Mortgagor and placed
by it on the Premises shallyso far as permitted by law, be deemed to be fixtures and a part of the
realty, security for the said Indebtedness, and as to the balance of the property aforesaid to the extent
that such agreement and declaration may not be effe d'that any of said articles may constitute
goods (as that term is used in the Uniform Commercial Code of the State of Illinois in cffect from time
to time (the "Code"); and

TOGETHER ‘with all awards and-ti sersat creafier to be made to
the present a I\subsequent owners % g any taking by
eminent dom 50 permanent or ‘mises or any
easement or & > thereof, includi 1ange in grade

of streets, wh and compensat

TOG } 11 presé 5, lettings and
licenses of the land, 1mprovements and personalty mcludlng, w1thout limitation, cash or securities
deposited thereunder to secure performance by Mortgagor's lessees of their obligations thereunder,
whether such cash or securities are to be held until the expiration of the terms of such leases or applied
to one or more of the expiration of such terms, as well as in and to all judgments, awards of damages
and other proceeds relating to rent, tenancies, subtenancies and occupancies of the land, improvements
and personalty, and in and to present and future remainders, rents, issues and profits thereof; and

TOGETHER with all of Mortgagor's right, title and interest in and to all unearned premiums
accrued, accruing or to accrue under any and all insurance policies now or hereafier obtained by
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Mortgagor insuring the Premises and in and to any and all proceeds payable under any one or more of

said policies; and

TOGETHER with all of Mortgagor's interests in "general intangibles”" including "payment
intangibles" and "software"” (each as defined in the Code) now owned or hereafter acquired and related
to the Premises, including, without limitation, all of Mortgagor's right, title and interest in and to: (i)
all agreements, licenses, permits and contracts to which Mortgagor is or may become a party and
which relate to the Premises; (ii) all obligations and indebtedness owed to Mortgagor thereunder; (ii)
all intellectual property related to the Premises; and (iv) all chooses in action and causes of action
relating to the Premises;

TOGETHER with all of Mortgagor's accounts now owned or hereafter created or acquired as
they relate to the Premises, including, without limitation, all of the following now owned or hereafter
created or acaunired by Mortgagor: (i) accounts, contract rights, hpalfh.nare-ingnmnne receivables,

book debts, 1 .f r arising from
the sale, leas of lqe? = ~vices; (ii) the
Mortgagor's : .nder all purchase orders for goods, seivices perty; (iii) the
S NoRORmemt Tl
monies due ¢ o the Mort rr exchange of
goods or other pi¢ ﬁ@%@ﬂ@jgiﬁq@gy pgzth to payment of any
interest or finanCe chiarges in respgct thereto (whether o ed by perfo. 1ce on the part of
the Mortgag (%) "séaﬂ'ﬁigi’aj}ﬁv M ‘%ﬁal assets,” and “securities

entitlements" 1ch as defined in the Code), and (vi) proceeds of any of the foregoing and all collateral
security and guaranties of any kind given / pErso entity wit! t'to any of the foregoing;
and all warranties, guarantecs, permits andplicensesgim, favor of Mortgagor with respect to the
Premises;

TOGETHER withiail of Mortgagor's interest in all proceeds of'any of the foregoing and any
renewals, replacements, substitutions, cxtensions, improvements, betterments, appurtenances and
additions to the impros or personalty made o« ired/by Mortgagor after the date hereof; and
all licenses, permits and other like rightsior interests now or hereafterheld or acquired by Mortgagor
and necessary oruseful for the operation of

QDEKS ¢

The property hereinabove ment; |
extent that th = is realty, and as the "Collateral® to i
Real Propert; lateral are co |ve|v referre
Real Propert; »cal are specifical! ;

iép referred 1o as the "Real Property” to the
s extent that the same rsonalty. The
g herein as the "P1 except where

TO ) YLD the a escribed Premise rtenances and
fixtures thereto apy 2l s, forever, for
the purposes herein set forth and for the security of the Indebtedness, and interest thereon and free
from all rights and benefits under and by virtue of the Homestead Exemption Laws of the State of
Illinois, which said rights and benefits the said Mortgagor does hereby expressly release and waive.

The conditions of this Mortgage are such that whereas the Mortgagor has executed and
delivered this Mortgage for the purpose of securing the performance of the covenants and agreements
contained herein and in any agreement made with respect to any loan secured hereby, and to secure
the payment when due, but not necessarily in the order set forth, of the following:
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(a) any and all sums due or owing under the Note of even date herewith executed by
Mortgagor to Mortgagee;

(b) all sums expended or advanced by Mortgagee pursuant to any term or provision
of the Note, this Mortgage, or any other instrument securing the Indebtedness;

(c) all advances or disbursements of Mortgagee with respect to the Premises for the
payment of taxes, levies, assessments, insurance, insurance premiums or costs incurred in the
protection of the Premises;

(d) the obligations and liabilities of the Borrower to the Mortgagee under and
pursuant to any interest rate, currency or commodity swap agreement, cap agreement or collar
agreement, executed by and between the Borrower and the Mortgagee from time to time

(collnntiﬁplv “Interest Rate Agreements”):

.-’ g8 Ingebtedness, aongagor Eas grante; \

(all of such ¢

lness"), and as

security for t reunder a lien
against the P mmu@grl e NofE, principal sum
thereof then 1 d b ‘thc ol of an Event of

Default (as |

costs and expe

to a foreclosy

¥

3 Tﬂffslﬂl)éi!mﬁeﬂt‘iﬁ%f

15€S INCUITe: t:n ion_ with actions ol
of this Mo iif&w(:éoﬂﬂl

bt
le e Ifdebtedness, w
,%'3.00.

ss, other than
ether pursuant

IT IS FURTHER UNDERSTOOD A GREED THAT

1. The Mortgagor covenants with the Mortgagee, that (i) the Mortgagor is the absolute owner
in fee simple of the Prem and is well seized of the Premises and | land indefeasible estate
in fee simple in the real property described in Exhibit A and has good right'to bargain, sell and convey
the same in manner and form as above written; (it) the Mortgagor shall forever warrant and defend the
Premises with the ap| nces thereunto belong the said Mortgagee, its successors and
assigns, forever against alljlawful claimsyand demandsiwhatsoever; (iii) the Premises is free and clear

of all liens ar

umbrances either in favor of

lortgagee or as

otherwise accsy
of title insurancs
intended use

»ncumbrances except those lien
1 by Mortgagee (the "Pegy
uring the lien of this ]
v Mortgagor comp

") in an ALTA Mortga;
rst mortgage; (iv)
respects with

re Loan Policy
mises and the
ble restrictive

covenants, 2 rdinances and b d disaster la e health and
environment: regulations andalllethéer applicabie laws, rules an 1s; and (v) the
Mortgagor w knowledge and 48 @@,ku[. 0ESSary asst irtgagee of the
title to all an: miscs hereby convéVer and intende fortgagor may
be or shall be d

2. Mortgagor shall pay or cause to be paid, before any penalty, interest or costs may be
imposed, all real estate taxes, assessments, levies, water charges, sewer service charges, charges for
public utilities and all other governmental charges, general and special, ordinary and extraordinary,
foreseen and unforeseen, of any kind and nature whatsoever which at any time during the term of this
Mortgage may be assessed, levied, imposed upon, or become due and payable out of or in respect of,
or become a lien on, the Premises or any part thereof or any appurtenance thereto (all such taxes,
assessments, levies, water and sewer rents and charges, charges for public utilities, and other

governmental charges being hereinafter referred to collectively as *
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hereinafter referred to singularly as a "Tax"). Mortgagor shall however, have the right to contest in
good faith any of such Taxes and assessments upon posting with Mortgagee sufficient security,
satisfactory to Mortgagee, for the payment thereof, with interest, costs and penalties, under written
agreement conditioning payment of such contested Taxes and assessments upon determination of such
contest, or prior thereto if the continuance of such contest shall put the Premises in jeopardy of a tax
sale or forfeiture. In the event of default hereunder or in the event the Mortgagor does not pay the real
estate taxes in a timely manner, Mortgagee shall have the right, but not the obligation, to require the
Mortgagor to establish a tax escrow with the Mortgagee for the prompt payment of the real estate
taxes.

3. Other than as stated in Paragraph 2 above, if at any time the United States or the State of
Illinois or any of their subdivisions having jurisdiction shall levy, assess, or charge any tax,
assessment or imposition upon this Mortgage or the credit or Indebtedness or the interest of
Mor(gagee in the Premises or unon Mortgagee by reason of or as holder of anv of the foregoing, then

the Indebted

slection of the

Mortgagee n 5 Pm%@nﬁisx e gor; provided
however, sai d the right to elect shall be unavailing, if I\ \. y may pay for
such assessir: 1 m @EB;% d elects to pay
and does, in ayable,; fo ' case may be,
including int T‘iﬂ@ Tigeiment is the property of

4, Mortgagor shalt]&@pl&ﬂkﬁ&@“&%d&@ﬁﬂﬁﬁlﬂrmechamcs liens and statutory

liens of every kind other than Taxes and permitted assessments which may be a lien but not yet due

and payable, and Mortgagor will ily create or permit | eated or filed against its
interest in the Premises orsuffer toexist, atyymortgagedien or other liemyoriicns inferior or superior to
the lien of this Mortgage (other than the licn or liens for real estate taxes and assessments not yet due
and payable) or if filed, Mortgagor will have the same discharged either by payment, the
bonding thercof or other lawful means for discharging any such lien, Within sixty (60) days after
notice of filing; provided, however, that Mortgagor shall bave the right to contest in good faith any
such mechanics’ lien © ¢y lien upon posting), sufficient security, satisfactory to Mortgagee, for
the payment thereof, with inferest, costs and pcnaltles under written agreement conditioning payment

r prior thereto
réclosure sale or

of such contested mechanics' lien or statuto :
if the continuance of such contest or litigati ‘%‘.‘

] s-& eterrmnatlon of such conte<

forfeiture for such lien,

5. £ ditgagee's option deposit with e, on the first
day of each Tndebtednes Sum equal to o 1/12th) of one
hundred five 00%) ‘of the m: ; Premises. If
requested by e ount of money
which, toget gat the preceding

sentence as of one month pnor to the date on which the next mstallment of annual Taxes for the
current calendar year become due, shall be sufficient to pay in full such installment of annual Taxes,
as estimated by the Mortgagee. Such deposits are to be held without any allowance of interest and are
to be used for the payment of Taxes next due and payable when they become due. So long as no
Event of Default shall exist, the Mortgagee shall, at its option, pay such Taxes when the same become
due and payable (upon submission of appropriate bills therefor from the Mortgagor) or shall release
sufficient funds to the Mortgagor for the payment thereof. If the funds so deposited are insufficient to
pay any such Taxes for any year (or installments thereof, as applicable) when the same shall become
due and payable, the Mortgagor shall, within ten (10) days after receipt of written demand therefor,
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deposit additional funds as may be necessary to pay such Taxes in full. If the funds so deposited
exceed the amount required to pay such Taxes for any year, the excess shall be applied toward
subsequent deposits. Said deposits need not be kept separate and apart from any other funds of the
Mortgagee. The Mortgagee, in making any payment hereby authorized relating to Taxes, 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.

6. The Mortgagor, without the prior written consent of the Mortgagee, shall not effect, suffer
or permit any Prohibited Transfer (as defined herein). Any conveyance, sale, assignment, transfer,
lien, pledge, mortgage, security interest or other encumbrance or alienation (or any agreement to do
any of the foregoing) of any of the following properties or interests without the Mortgagee's prior
written consent shall constitute a "Prohibited Transfer" (i) the sale, encumbrance (including without
limitation by means of subordinate mortgage or lien upon the Premises or any part thereof or interest

therein), assi of y course sosition of the
Premises or Fefest ii @io any reement to do
anything pro a1 \1) o thxs subsection, expressly mclux. ation any land

contract, lea ﬂ% @erfm i 3, assignment,
transfer, lien, in o‘l- ali \, any agreement
to do any of S ase may be, in

the Mortgagor ¢ Amltedl IL Eﬂ;(:pa or (iv) if tii?:;lal change sntrol (by way of
transfers of [stogk, partnetjﬁﬁ m any member, manager or
shareholder, applicable, which directly or indirectly controls the day to day operations and

management of the Mortgagor, Excepl itted at any sale| or not actually approved by
Mortgagee, shall, at the optica of Mortzageepbe nulland, void and shallmnet grant any rights in the
Premises to the tenant named therein. the event of a Prohibited Transfer the Indebtedness shall
become due and|payable in full at Mortgagee's option. In the event ¢ p.of the Premises, or any

part thereof or interest therein, becomes vested in such person or persoris other than the parties hereto,
the Mortgagee may, without notice to the Mortgagor, deal with such successor or| successors in

interest with referenc is' Mortgage, and the said obligations in the same manner as with
Mortgagor, without in any way releasing, dlschargmg or otherwise affecting any liability hereunder,
or the Indebtedness. Any lease or sublease A we'Biemises or any part thereof or interest therein shall

all subtenants or estates théreunder to the

provide for tiie attomment by the subten
ieu of foreclosure in the €vent the sublease

owner of the Premises after foreclosure 63
would otherwv ve been terminated

[

7. rtgagor represerits ants and eevenants that

e 71 ons relating to
the yhas assertec : gor relating to the
Premises.

(b) The execution and performance of this Mortgage and the consummation of the
transactions hereby contemplated will not result in any breach of, or constitute a default
under, any mortgage, lease, loan, or credit agreement, trust indenture, or other instrument to
which Mortgagor is a party or by which it may be bound or affected; nor do any such
instruments impose or contemplate any obligations which are or may be inconsistent with any
other obligations imposed on Mortgagor under any other instrument(s) heretofore or hereafter
delivered by Mortgagor.
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(¢) There are no actions, suits or proceedings (including, without limitation, any
condemnation or bankruptcy proceedings) pending or, to the best of Mortgagor's knowledge,
threatened against or affecting Mortgagor or the Premises, or which may adversely affect the
validity or enforceability of this Mortgage, at law or in equity, or before or by any
governmental authority and that Mortgagor is not in default with respect to any writ,
injunction, decree or demand of any court or any governmental authority affecting the
Premises.

(d) The financial statements for the Mortgagor and the Premises previously
submitted to the Mortgagee are true, complete and correct in all material respects, disclose all
actual and contingent liabilities of the Mortgagor or relating to the Premises and do not
contain any untrue statement of a material fact or omit to state a fact material to such financial
statements. No material adverse change has occurred in the financial condition of the
Mort is i e date hereof.

The I Eq“ﬂmﬁ%g o regarding the
Mor nstituent members, as the case may be, the Prem Guarantors as
the N )it

NOT OFPICHL!

) Thie ball ptpfids i acquire, directly or
indirectly, any owners t rest &:gal or eq le) a y 1 or pex al property other
than Premises, ﬂiq: %or partner in any entity which
acquires any property other than the Prennses, until such time as the Indebtedness has been
fully repaid. If requested by the Mortgagee, the articles of 1ization and/or operating
agrecment of thedviorigagorshall limitits purpose, to the acquisition, operation, management

and disposition ‘of the Premises, and such purposes shall not be amended without the prior
written consent of the Mortgage:

8. Insurance Provisior

(a) Mortgagor shall keep all bulldmgs, improvements, fixtures and articles of
personal property now or hereafters @donthe Premises insured by a policy or policies of

All Risk Replacement Cost Ins! i A3teed Amount Endorsement) 4gainst loss or
damage by, or abatement of re ; sultig from fire, flood and such other hazards,
casu; wd contingencies (ing ding g ed to, extended cove randalism and
malic schief), in an amount ire IAI factory to the Mor iowever, such
amol it least equal to the ai cgessary so that none s hereto shall
be d surer ‘Of a 1084 C‘VD.'M@‘» h ength of time quired by the
Mort wefit of said Mortgdgee f hall place and
keep g f gag gagee's election, a

copy thereof and an ongmal certificate thereof. Unless the Mortgagor provides the
Mortgagee evidence of the insurance coverages required hereunder, the Mortgagee may
purchase insurance at the Mortgagor's expense to cover the Mortgagee's interest in the
Premises. The insurance may, but need not, protect the Mortgagor's interest. Mortgagor will
also maintain Flood Insurance, if required, pursuant to a designation of the area in which the
Premises are located as flood prone or a flood risk area, as defined by the Flood Disaster
Protection Act of 1973, as amended, in an amount satisfactory to the Mortgagee, however,
such amount will be at least equal to the amount necessary so that none of the parties hereto
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shall be deemed a co-insurer of a loss, as well as comply with any additional requirements of
the National Flood Insurance Program as set forth in said Act.

(b) Mortgagor shall maintain for the mutual benefit of Mortgagee and Mortgagor general
public liability insurance against claims for personal injury, death or property damage
occurring upon, in or about the Premises or any elevators therein and on, in or about the
adjoining streets and passageways, such insurance to afford protection to the limits of not less
than those then customarily carried with respect to premises similar in construction, general
location, use and occupancy to the Premises, but in no event less than a single limit amount of
$1,000,000.00. All of such insurance shall be primary and non-contributing with any
insurance which may be carried by Mortgagee.

(c) All such insurance policies shall be paid in accordance with the terms of the policies
currentlv in force. Tn the event such coverage is provided as part of a blanket policy, then in

suct e ge S| y applicat shall be stated
on t pol ,! ") icl be he ie extent of its
inte = for thie bene 1tmmz§ase rtgagee as first
mor th ﬂﬁmwyxgol m:’ ¢ rtgagee a new
poli cplacemen ® pi E videnve ‘ance premium
payments Tﬂnitsawemmlisfih@gfﬁge Pl [cast fiteen (15) days
before” the date ?ﬁ;ucﬁ: iration or at suc er lge to such other party as the
Mor'zagée may, floth%i ﬁ?&m&ﬂm&ﬁﬁ@r er.

(d) ' All amounts‘reco ler any policy of casualt rance are hereby assigned
to the Mortgageen iMortgage: ispauthorizedpand empowered;pat ifs option to adjust or
compromise any loss covered by any irsurance policics on the Premises, subject to
Mortgagor’s eensent which shall not be unrcasonably withh ayed, and to collect and
receive|the procéeds from any such policy or policics. Aficrideducting from said proceeds
any reasonable expenses incurred by it in thecollection or handling thereof, and provided that
the Note hasi ared or no Event of De lereinafter defined) then exists, provided
the )iortgagee determines that the work required to complete the repair or restoration of the
Premises necessitated by such loss gompleted no later than six (6) months prior to the
Matusity Date, and the total of the ceds and such additional amounts placed on
deps h the Mortgagee or the specific purpose” of rebuilding or
rest: he Premises equals ozl 516 and absolute dis the Mortgagee,
the le_costs of such rebi on, then Mortgagor allowed to use
the ds to restore’and reb Premises. To the roceeds are not
use sbuild the Prenisesor ¥ e Note has mature of Default then
exis roceads shall be‘aBtilied to the Indebted

The Mortgagee is hereby irrevocably appointed by the Mortgagor as attorney-in-fact for
the Mortgagor to assign any policy to itself or its nominees in the event of the foreclosure of
this Mortgage. This power as attorney-in-fact granted hereunder shall be a power coupled
with an interest and cannot be revoked by Mortgagor. In the event of foreclosure of this
Mortgage, or other transfer of title in lieu of foreclosure of the Premises, all right, title and
interest of the Mortgagor in and to any insurance policies then in force, shall pass to the
purchaser or grantee thereof.
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9. Mortgagor will give Mortgagee immediate notice of the actual or threatened
commencement of any proceedings under eminent domain affecting all or any part of the Premises or
any easement therein or appurtenance hereof, including severance and consequential damage and
change in grade of streets, and will deliver to Mortgagee copies of any and all papers served in
connection with any such proceedings. Mortgagor agrees that all awards hereafter made by any public
or quasi-public authority to the present and all subsequent owners of the Premises by virtue of an
exercise of the right of eminent domain by such authority, including any award for taking of title,
possession or right of access to a public way, or for any change of grade or streets affecting said
Premises, are hereby assigned to the Mortgagee and Mortgagee at its option is hereby authorized,
directed and empowered to settle or compromise, and to collect and receive the proceeds of any such
award and awards from the authorities making the same and to give proper receipts therefore. After
deducting from such proceeds any reasonable expenses incurred by Mortgagee in the collection or
handling thereof, and provided that the Note has not matured or no Event of Default then exists, and
subject to Paracranh 10 helow Kﬂnrﬁmonr shall be allowed to use such award or awards to restore and

rebuild the F or rebuild the

Premises, or | Don(mmtgnltthl]sz vards shall be
applied to the
The Mort h /yggl QgreesE Qv!lé ortga; equest of the

Mortgagee to

the purpose of 2

all encumbrai
taking under |
decrease in v:
shall continuc
application b}
take effect on

10. Ir
to be applied
Premises, suc
by Mortgagee

In th
improvement:
the buildings
damage or de:
being furnish
necessary arc

cost and of payr

ﬁlé}nlilsal%dtbmntmtdﬁdlehwrafdl ot
gning a uc. Wi [ 0! ree al clegr an
o ﬁi&%ﬁéjﬁa‘é t:lg}ﬁg eﬁeﬁ) 4&5‘ ?stated Not:

s of any

power of eminent domain, alteration of the grade of any street, or «
¢ of the Premises k blic or qt 1hlic aut! corpor.
) pay the'Indebtedness and any reduction, in the prin€ipalysum re
1e Mortgagee of such award or payment as hereinafier set forth sh:
n the date of such receij

e event that insurance proceeds or the procesds of an eminent domai
pay for st of rebuilding or restoration of the building and impr

unds will be placed in an account at Mortgagee and made available

p
<

0 Y€

iveare nf lian etor'e cwn

»

{
ds and specilieations lor such rebullding or resto

sufficient for
rged of any and
hstanding any
2r injury to or
n, Mortgagor
ting from the
be deemed to

iroceeding are
sments on the
disbursement

buildings and
ual value and
prior to such
he Mortgagee
"and with all
r evidence of

ration shall be

presented to and approved by Mortgagee prior to the commencement of any such repair or rebuilding.
At all times the undisbursed balance of said proceeds remaining in the hands of the Mortgagee shall be
at least sufficient to pay for the cost of completion of the work free and clear of liens.

11. Mortgagor hereby agrees that in the event Mortgagor shall fail to comply with any or all
of the respective covenants, agreements, conditions and stipulations herein set forth, then the
Mortgagee, shall be and hereby is authorized and empowered at its option, but without legal obligation
to do so, to pay, perform the same without waiver of any other remedy, any unpaid obligation secured
by any lien on the premises, water rents, sewer rental charges and other governmental charges and
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rates and all or any part of the unpaid taxes, levies, assessments and reassessments; to effect insurance
on the Premises in the amounts above named; and, subject to the rights of tenants, to enter or have its
agents enter upon the Premises whenever necessary for the purpose of inspecting the premises and
curing any default hereunder. The Mortgagor agrees that the Mortgagee shall thereupon have a claim
against the Mortgagor for all sums paid by Mortgagee for such water charges, sewer service charges
and other governmental or municipal charges and rates, taxes, levies, assessments and re-assessments,
insurance and defaults cured, together with a lien upon the Premises for the sum so paid plus interest
at the Default Rate.

12. Mortgagor shall not commit waste upon the Premises or suffer waste to be committed
thereon. Mortgagor will keep the Premises in good order and repair and in material compliance with
any law, regulation, ordinance, or contract applicable to the use and occupation of the Premises, and
from time to time make all needful and proper replacements so that said buildings, fixtures, machinery
and appurtenances will at all times, be in good condition, fit and nroner for the resnective purposes for

which they v sonditions and
requirements ? lmnts not limited to
zoning variar cxceptions and non-conforming uses), prwn\ N 1d concessions
which are ap) nﬁ%ﬁpﬁe edito Bir dntrac ' Mortgagor in
connection w te ises and stain and keep
in full force Is@§ may be required from
time to time to ¢ ply w1th Ile 1r mental, ecolo d othier. gzements twith any and all
conditions atfached to the 9:122 %3 d tenance thercof, with all work

that is outside the usual and ordinary course of Mortgagor's business being subject to prior written

approval by Mortgagee which Mort II{not w1 *nably withhold Mortgagor shall permit
Mortgagee or its agents,at.all reasonablc times, subjectio the rights of tenants, to enter upon and
inspect the-Premises.

13. Mortgagor covenants and agrees that it will keep and maintain books and records of
account, or cause books and records of account to be kept and maintained in which| full, true and
correct entries shall be fall dealings and transactions relative to the Premises, which books and
records of account shalljyat'reasonable times and on réasonable notice, be open to the inspection of
Mortgagee and its accountants and other dulyranthéiize of record and
account shall kept and maintaineds fher recognized
comprehensi of accounting cons

14. ( >.event an action e, or prior to
foreclosure b Eyentof Defaul entitled to the
appointment of the rents, is r of right and
without notic sue i and becoming
due during the | hd ech uding the date

of confirmation of the sale under such foreclosure and durmg the redemption period, if any, after such
confirmation, such rents and profits being hereby expressly assigned and pledged as security for the
payment of the Indebtedness without regard to the value of the Premises or the solvency of any person
or persons liable for the payment of the Indebtedness and regardless of whether Mortgagee has an
adequate remedy at law. The Mortgagor for itself and for any subsequent owner hereby waives any
and all defenses to the application for a receiver as above provided and hereby specifically consents to
such appointment but nothing herein contained is to be construed to deprive the holder of the
Mortgage of any other right or remedy or privilege it may now have under the law to have a receiver
appointed. The provision for the appointment of a receiver and the assignment of such rents, issues
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and profits is made an express condition upon which the Indebtedness is made. In such event, the
court shall at once on application of the Mortgagee or its attorney in such action, after notice, appoint
a receiver to take immediate possession of, manage and control the Premises, for the benefit of the
holder or holders of the Indebtedness and of any other parties in interest, with power to collect the
rents and profits of said Premises during the pendency of such action, and to apply the same toward
the payment of the several obligations herein mentioned and described, notwithstanding that the same
or any part thereof is occupied by Mortgagor or any other person. The rights and remedies herein
provided for shall be deemed to be cumulative and in addition to and not in limitation of, those
provided by law and if there be no receiver so appointed, Mortgagee itself may proceed to collect the
rents, issues and profits from the Premises. From any said rents, issues and profits collected by the
receiver or by the Mortgagee prior to a foreclosure sale, there shall be deducted the cost of collection
thereof and the expenses of operation of the Premises, including but not limited to real estate

commissions, receiver's fee and the reasonable fees of its attorney, if any, and Mortgagee's reasonable
attorneys' fees, if permitted by law, and court costs; the remainder chall be apnlied against the

Indebtedness the rental and
other income Dl@)eﬂmeﬂtslg, ti ree may, but is
not obligatec :to any receiver the amounts necessary to oper: and repair, if
necessary, tk oS N@T m’m\gmgﬂ ith thereon at the
Default Rate be secured is g €’ priority lection as the
principal Indsbiedne<This Document is the property of

®) During the MK E GORREY RELARAMIE remains ncured after the

expiration of any applicable cure penod Mortgagor shall forthwith upon demand of Mortgagee
surrender to Mortgagee the possessi he Premises, and Mortgagee shall be entitled to take actual
possession of the Premises or any part thergof personally or by its agents orattomeys, as for condition
broken, and Mortgagee i its discretion may enter upon and take and maintain possession of all or any
part of the Premisesytogether with all documents, books, recor s'and accounts of the
Mortgagor or the then owner of the Premises relating thercto, and may under the powers herein

granted:

(i) perform such construction, make all necessary and proper maintcnance, repairs,

rene id purchase or
otherv, ¢ necessary or
appr

s . 1siness, if any,
ther 2ily oF bv its acen wufh full howe isures, legal or
equitable, tion it y yment or security

of the income, rents, issues and proﬁts of the Premlses, mcludmg actions for the recovery of
rent, actions in forcible detainer and actions in distress for rents, 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;

(iv) enter into agreements with others to exercise the powers herein granted
Mortgagee, all as Mortgagee from time to time may determine; and Mortgagee may collect
and receive all the proceeds from the rents, income and other benefits of the Premises,
including those past due as well as those accruing thereafter;
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of or on accot

PREPARED BY AND RETURN TO:

(v) cancel or terminate any lease or sublease for any cause or on any ground which
would entitle Mortgagor to cancel the same;

(vi) extend or modify any then existing leases and make new leases, upon
commercially reasonable terms and conditions, 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 Note and 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
shall be binding also upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the Indebtedness, satisfaction of any
foreclosure decree. or issnance of anv certificate of sale or deed ta anv purchaser;

m:-i Qecorat replacements,

alter: \ons, betterments an improvements to the ¥ it may deem

judic QIE v!gﬁ.iﬁ%ﬂa ) 's possession,
oper: d aﬂnmh f 3, iss x fits.

rtThls Plocu{)nent 1tsdt¥1e prop el;tg;h - bereh
ortgagee shall_not be ated to perform iScharge, nor-does it hereby
undeftake to perfoﬁi]&l!ﬁ@lk& xﬁ%ﬂ%&%ﬂlty under any lease, and the
Mortz2gor shall and does hereby agree to indemnify and to hold Mortgagee harmless of and
from all liability, [oss'or da hich it might incur under said leases or under or by reason
of the assignmentithereof, andiof andifrom anysand all claims opidemands whatsoever which
may be asserted'against it by reason of any alleged lobligations| or undertakings on its part to
perform | or discharge“any of the terms, covenants or| agre ontained in said leases
except, to the extent,any such liability, loss, damage, claim or demand is caused by the gross
negligence er willful misconduct of Mortgagee. Should Mortgagee incur any such liability,
loss or damage ny of said leases, or ur Hy reason of the assignment thereof, or in
the defense of any claims or demands, unless the claims or demands arc the result of
Mortzagee's gross negligence or wi onduct, the amount thereof, including costs,
expetises and reasonable attomey attorneys' fees on appeal, shall be secured
hereby and Mortgagor shall rei ferefor immediately upoi demand.

() 1 3 ers hereinab upon it shall
have the full | a nd profits of th > the payment
ee may detern

it of the reasc enses of ses, including
cost of management and leasmg thereof (whlch shall include reasonable compensation to
Mortgagee's agent or agents if management is 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), establishing claims for damages, if any, and premiums on
insurance as hereinabove authorized;

(ii) to the payment of Taxes and special assessments now due or which may
hereafter become due on the Premises;

Jeffrey Brand
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(iii) to the payment of all reasonable repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the Premises and of placing the
Premises in such condition as will in the judgment of Mortgagee make it readily rentable or
saleable;

(iv) to the payment of any Indebtedness or any deficiency which may result from
any foreclosure sale.

15. No sale of the Premises, no forbearance on the part of Mortgagee, no extension of the
time for the payment of the Indebtedness or any change in the terms thereof consented to by
Mortgagee shall in any way whatsoever operate to release, discharge, modify, change or affect the
liability of Mortgagor herein, either in whole or in part. No waiver by Mortgagee of any breach of any
covenant of Mortgagor herein contained shall be construed as a waiver of any subsequent breach of
the same or anv other covenant herein contained. The failure of the Morteacee to exercise the option

for accelerati L/ g any defanl ) exercise any
other option I ,Emeem of @ore in acceptance by
Mortgagee of wents hereunder shall not constitute a waiver of a; 1lt, nor extend
or affect the dﬁmﬁﬂm ntnﬁu' 7ith respect to
any unremed: JHCurg atit. Acce n m imed here by Mortgagee
may, at the option m&gﬁedmﬂéﬂe%xh%gm?eﬂtzsmf effect by the
Mortgagee, but tender apd acgceptance qf partial p. nts dlope shall not in any way affect or
rescind such acceleration M@f&? Q&mﬂm %%&%nod, if any. 10rt§agee may

pursue its rights without first exhausting its rights hereunder and all rights, powers |and remedies
conferred upon the Mortgagee herei in addition to each and every right which the Mortgagee may
have hereunder at law or equity, andimay berenforced concurrently therewith:

16. If any actien or proceeding be commenced, to which act yeeeding the Mortgagee
is made a party| by reasonyef the execution of this Mortgage or thelIndebtedness or in which it
becomes necessary to defend or uphold the lien of this Mortgage, or the priority thereof| or possession
of the Premises, or © 2/to perfect [the security herecif under, or in any suit, action, legal
proceeding or dispute of any kind in which Mortgagee issmade a partyior appears as party plaintiff or
defendant, affecting the Indebtedness, this : the interest created herein, or the Premises,
including, but oot limited to, bankruptcy, Srok drpinistration proceedings, foreclosure of this
Mortgage or any condemnation action inyetir > )¢ proceedings that

result from M gross negligeng d e Mortgagee,
including rea attorneys' fees, foeithe ] ‘ 0 1d defend the
rights and lies sreby shall be pai : : t reon from the
date of payms t Rate. Any sugh S Ages e mediately due
and payable a eby, having the BZueftit e art hereof and

its priority.

17. This Mortgage is hereby deemed to be a Security Agreement within the meaning of the
Code with respect to (a) all sums at any time on deposit for the benefit of Mortgagor or held by the
Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else) pursuant to any of the
provisions of this Mortgage or the other Loan Documents, and (b) with respect to any personal
property included in the granting clauses of this Mortgage, which personal property may not be
deemed to be affixed to the Premises or may not constitute a "fixture" (within the meaning of Section
9-102(41) of the Code) (which property is hereinafter referred to as "Personal Property"), and all
replacements of, substitutions for, additions to, and the proceeds thereof, and the "supporting
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obligations” (as defined in the Code) (all of said Personal Property and the replacements, substitutions
and additions thereto and the proceeds thereof being sometimes hereinafter collectively referred to as
"Collateral"), and that a security interest in and to the Collateral is hereby granted to the Mortgagee,
and the Collateral and all of Mortgagor's right, title and interest therein are hereby assigned to
Mortgagee, all to secure payment of the Indebtedness. All of the provisions contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other property
comprising the Premises; and the following provisions of this Paragraph shall not limit the
applicability of any other provision of this Mortgage but shall be in addition thereto. Mortgagor by
this Mortgage:

(a) grants to Mortgagee a security interest in all of Mortgagor's right, title and interest in and
to all Collateral, including, but not limited to, the items referred to above, together with all additions,

accessions and substitutions and all similar property hereafter acquired and used or obtained for use
on, or in connection with the Real Pronertv. The nroceeds of the Collateral are intended to be secured

hereby; howe all never constitute an expressed or it the part of the
Mortgagee to - Bereument 1s

(b) tf { § th t
R NOF-OPFICTAF! © the paymen

This Document is the property
(c) unléss otherwi E}m mmﬁ e othe !Ey Doc nts agrees notto sell, convey,
mortgage or grant a secunﬁl dﬁg U% “than obsolcte equipment) or
encumber, any of the Collateral or any of the Mortgagor's right, title or interest therei

(d) agrees that if'any.of Mortgagorsirights insthe Collateral afé@ivoluntarily or involuntarily
transferred, whether by sale, creation of a security interest, attachment, levy, garnishment or other
Jjudicial process, without written consent of Mortgagee, such tra | constitute an Event of
Default by the Mortgagor under the terms of this Mortgage, however nothing stated herein shall
preclude the right of the Mortgagor hereunder to substitute Collateral of approximately equal value in
the ordinary course of o; n/of the Premises;

(e) agrees that upon or after the ocaus tenesiof any Event of Default hereunder or under the
Note, or any of the ather Loan Documents, i ofic le’ grace periods,
Mortgagee may, with or without notice 20 r¢ all Indebtedness

secured by th Wy interest created haigl ise Mortgagee
shall have al nd remedies granted mc 1 Commercial
Code, includi limited to, the rigl : DOSSESs Ja r this purpose
may enter up: >s_on ‘which ani2oy, 21185 1S § being deemed
guilty of tres) Hability for damages thereby oceasion ession of and
operate said | it therefrom. Mortgagee shall‘have the further right to take any

action it deems appropriate, necessary or desirable, at its option and in its discretion, to repair,
refurbish or otherwise prepare the Collateral for sale, lease or other use or disposition, and to sell at
public or private sales or otherwise dispose of, lease or utilize the Collateral and any part thereof in
any manner authorized or permitted by law and to apply the proceeds thereof toward payment of any
costs and expenses including reasonable attorneys' fees and legal expenses, to the extent permitted by
law, incurred by Mortgagee and toward payment of Mortgagor's obligations under the Note and all
other Indebtedness described in this Mortgage, in such order and manner as Mortgagee may elect.
Any notice given by Mortgagee depositing such notice for mailing, postage prepaid certified mail, to
the Mortgagor at the address designated herein at least ten (10) days before the time of sale or
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disposition, shall be deemed reasonable and shall fully satisfy any requirements for giving of said
notice;

(f) agrees, to the extent permitted by law and without limiting any rights and privileges
herein granted to Mortgagee, that Mortgagee may dispose of any or all of the Collateral at the same
time and place upon giving the same notice provided for in this Mortgage, and in the same manner as
the nonjudicial foreclosure sale provided under the terms and conditions of this Mortgage; and

(g) authorizes Mortgagee to prepare and file, in the appropriate jurisdictions, financing
statements covering the Collateral; Mortgagor will pay the cost of filing the same in all public offices
at any time and from time to time wherever Mortgagee deems filing or recording of any financing
statements or of this instrument to be desirable or necessary.

(h) intends this to be a financing statement within the purview of Section 9-502(b) of the

Code with 1« teral and the goods describ r may become
fixtures rela ni I )? Wm fifed for e i Recorder of
Deeds of the untics where the Premises a?eme .

'

) 3 gnNeQ:t;!‘ prE:CEeIIa(;, LAe!ﬂﬂy intere tted hereby is
specifically intended 6 bover bl deasesihesweeniMartgases oo Sfsor various tenants
named therein; as _lessee, IUdEtgéil% extended termsR% all éxtensigns and ienewals of the terms
thereof, as well ds any an]@tﬁn Qm tOFSHP LA together with all of the right,
title and interest of Mortgagor, as lessor thereunder.

() The Mortgagon herebyiagrees that: (i) where,Collateral ispimipossassio f a third party,
the Mortgagor will join with the Mortgzzce in notifying the third party of the Mortgagee's interest and
obtaining an acknowledgmerit from the third party thatitis holding t -ral for the benefit of the
Mortgagee; (ii) the Mortgagor will cooperate with the Mortzagee in obtaining contr with respect to
Collateral consisting of: deposit accounts, investment property, letter of credit rights and electronic
chattel paper; and (iii} until the(Indebtedness is paid 11, Mortgagor will not change the state where
it is located or change its name or form of organization without giving the Mortge =2 at least thirty
(30) days pri :

18. M be in addition to
every other | el the exercise or
omission to uch remedy or
right or be ¢ all it affect any
subsequent y be exercised
concurrently lortgagee.

19. If more than one property, lot, parcel, estate or interest is covered by this Mortgage, and if
this Mortgage is foreclosed upon, or judgment is entered upon any obligation secured hereby,
execution may be made upon any one or more of the properties, lots, estates, parcels or interests and
not upon the others, or upon all of such properties or parcels, either together or separately, and at
different times or at the same time, and execution sales may likewise be conducted separately or
concurrently, in each case at Mortgagee's election.

20. In case of foreclosure of this Mortgage in any court of law or equity, whether or not any
order or decree shall have been entered therein, and to the extent permitted by law, a reasonable sum
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as aforesaid shall be allowed for attorneys' fees of the plaintiff in such proceedings, appraiser's fees,
broker's commissions, stenographer's fees and for all moneys expended for documentary evidence and
the cost of all abstracts of title, title searches and examinations and publication costs, such sums to be
secured by the lien hereunder; and, to the extent permitted by law, there shall be included in any
Jjudgment or decree foreclosing this Mortgage and be paid out of said rents, issues and profits or out of
the proceeds of any sale made in pursuance of any such judgment or decree: (a) all of the costs stated
above; (b) all moneys advanced by Mortgagee, if any, for any purpose authorized in this Mortgage
with interest as herein provided; (c) all the accrued interest remaining unpaid on the Indebtedness; (d)
the Indebtedness, and (e) the balance, if any, to Mortgagor or as directed by the court.

21. Mortgagee, in making any payment herein, and as hereby authorized in the place and
stead of the Mortgagor (i) relating to taxes, assessments, water rents, sewer rentals and other
governmental or municipal charges, fines, impositions or liens asserted against the Premises, may do
SO according to any bill, statement or estimate procured from the annronriate nublic office without
inquiry into t i aereof, subject

“ €l
to the right tc s Dq#mi}mtlais n lien, statement
of lien, encur n1 or charge, shall in good faith determine tic leg ity of same; or
(iii) otherwis 3 A Nm @wg@armm I erated in this
paragraph, m o wherever 1t its good-faith, judgme iy, such :e or advances
shall seem necessaryig, Peodl the il seserity #liead lge &)€/ this instrument, and
provided further thaiin conngctio vgvagan dvance, Mortgagee, in the gvent of appasent or thereafter
adverse title, licn or encunﬁl.:&ﬂli‘, ﬁnﬁmw %Fcaﬁlﬁny other lien claimant, at its
option, may and is hereby authorized to obtain a continuation report of title prepared by a title

insurance company, the cost and ex f which shall be repayable by the Mortgagor upon demand
and shall be secured hercby:

22, Should the proceeds of the Indebtedness, the repaymen h'is hereby secured, or
any part thercof, or any amount paid out or advanced by the Mortgagee, be used directly or indirectly
to pay off, discharge, or satisfy, in whole or in part, any prior lien or encumbrance upon the Premises
or any part thereof, then t! ortgagee shall be subrc such other liens or encumbrances and to
any additional security heidiby the holderithereof and shallthave the benefit of the priority of all of the
same. ,

23. Mortgagor agrees without Saftécti iability of any person for payment of the
Indebtedness fecting the lien of this{i i@ Premises or any par of (other than
persons or p xplicitly released 728\ ietexercise by Mortg its rights and
privileges her 1t Mortgagee, with , andwithout regard 1o ration, if any,
paid therefor, rading the existonce a1 tantine of any infexi 1, may release

as to itself ar any part of the sec described herei liable for any
Indebtedness, y way af g the [ y e lien of gag : full extent of
the Indebtedness remaining unpaid hereunder upon any part of the security not expressly released, and
may agree with any party obligated on the Indebtedness or having any interest in the security
described herein to extend the time for payment of any part or all of the Indebtedness. Such
agreement shall not, in any way, release or impair the lien hereof, but shall extend the lien hereof as
against the title of all parties having any interest in said security which interest is subject to said lien.
In the event the Mortgagee: (a) releases, as aforesaid, any part of the security described herein or any
person liable for any Indebtedness, (b) grants an extension of time for any payments of the
Indebtedness, (c) takes other or additional security for the payment thereof, or (d) waives or fails to
exercise any right granted herein or in the Note, no such act or omission shall release the Mortgagor,
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subsequent purchasers of the Premises or any part thereof, or sureties or guarantors of this Mortgage
or of the Indebtedness, under any covenant of this Mortgage or of the Indebtedness, or preclude the
Mortgagee from exercising any right, power of privilege herein granted or intended to be granted in
the event of any other default then made or any subsequent default.

24. (a) To the extent permitted by law with respect to the Indebtedness or any renewals or
extensions thereof, Mortgagor waives and renounces any and all homestead and exemption rights, as
well as the benefit of all valuation and appraisement privileges, and also moratoriums under or by
virtue of the constitution and laws of the State of Illinois, or any other state or of the United States,
now existing or hereafter enacted.

(b) To the fullest extent permitted by law, Mortgagor hereby waives any and all rights of
reinstatement and redemption from the foreclosure, if any, for itself, the trust estate, and all persons
beneﬁcially interested therein, and each and everv nerson acauirine anv intaract in or title to the

premises des = date of this Morteace, aj other persons
to the full ex - 8 dhemisionsy ofllipeisy@orpife - 5/15-1601 or
other applica ptacement statutes. -

25. 1 pr Jloﬁ’hg)’f';egcgﬂg: v!ng]arg ls%ul,‘(?r tule of f the State of
Illinois or arc other /g daeiigeablerios any sasdy sufh provision(s) shall be

deemed null and void to the gxtent of such conflict or %orceagi i zut shall be deemed separable
from and sha]l not invalida&ﬁlﬁmgﬁﬂ!ﬁwm&&gr the covenants hereof shall run
with the land. Nothing herein contained nor any transaction related hereto shall be construed or shall
so operate, either presently or prospectivel equire Morizagor to interast at a rate greater than
is now lawful in such case to contract for, but sha!l require payment of initexest only to the extent of
such lawful rate. Notwithstanding anything herein or in the Note to the contrary, no provision
contained herein or in th te'which purports to obligate Mortgagor ny amount of interest or
any fees, costs or expenses'which are in cxcess of the maximum permitted by applicable law, shall be
effective to the extent that it calls for the payment of any interest or other sums in excess of such
maximum.

26. Any notices, communications andiwaiver n writing and
shall be (a) dsl stage 7 certified mail,
return receipt requ s follows:

All
#1704986
With a copy to:

Jeffrey Brand, Esquire

123 Old Barn Court

Buffalo Grove, IL 60089

Direct: 847-380-5333

Jeffbrand56@Gmail.com
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All notices to the Borrower shall be sent to:

Blackhall Partners VII
Mark Reynolds

C/0O Blackhall Corporation
1655 Maple Road
Homewood, Il 60430

With a copy to:

or to any other address as to any6f the parties hereto, as such Earty shall designate in a written notice
to the other party hereto. Al n%em femgis of this section shall be deemed
received (i) if personally delivéred, then on the date of dehve ii) if'sent by overnight, express
carrier, then on the next feN Me day sent, or (iii) if sent by
registered or certiﬁec:;E smon the earher of, theﬁﬁ;?d federal bankmg day, following the day sent
or when actually rec ial el}‘é?;? gors counsel above, the
Mortgagee will exércise rei!hﬁb]eﬂkﬂs@@llﬁt)écnﬂenﬂdﬁﬂies given to ths Mortgagor to
Mortgagor's counsel above; however, Mortgagee's failure to furnish copies of such notices shall not

limit Mortgagor's exercise of any of its rights and remedies under any document evidencing, securing
or governing the Loan from'the Mortgagee to the Mortgagor.

28. Whenever used, the singular number shall include the plural, the‘plural the singular and
the use of any gender shall include all genders. All of the covenants of "Mortgagor" herein contained
are joint and several. Al of tie covenants and agreements herein contained shall bind the parties
hereto and their respectxve successors, pemutted assigns and transferees and the benefits and

29. Each-of the following shal{*/const Hvent of Default” for” purposes of this
Mortgage:

the terms of the Note, or (i) any other amount pavable to Meortgagee inder the Note, this Mortgage or
any of the other Loan Decuments within ten (10) days after the date when any such payment is due in
accordance with the terms hereof or thereof;

(b) The Mortgagor fails to perform or cause to be performed any other obligation or observe
any other condition, covenant, term, agreement or provision required to be performed or observed by
the Mortgagor under the Note, this Mortgage or any of the other Loan Documents; provided, however,
that if such failure by its nature can be cured, then so long as the continued operation and safety of the
Premises, and the priority, validity and enforceability of the liens created by the Mortgage or any of
the other Loan Documents and the value of the Premises are not impaired, threatened or jeopardized,
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then the Mortgagor shall have a period (the "Cure Period") of thirty (30) days after the Mortgagor
obtains actual knowledge of such failure or receives written notice of such failure to cure the same and
an Event of Default shall not be deemed to exist during the Cure Period, provided further that if the
Mortgagor commences to cure such failure during the Cure Period and is diligently and in good faith
attempting to effect such cure, the Cure Period shall be extended for thirty (30) additional days, but in
no event shall the Cure Period be longer than sixty (60) days in the aggregate;

(c) the existence of any inaccuracy or untruth in any material respect in any certification,
representation or warranty contained in this Mortgage or any of the other Loan Documents or of any
statement or certification as to facts delivered to the Mortgagee by the Mortgagor or any of the
Guarantors;

(d) 7 at volunt rkruptcy or is
adjudicated « 4 Eg@ummt of Qs ver eorganization,
arrangement, djustment, liquidation, dissolution or siinilar the present or
any future fi Nl@ F Aclm;!n to liesces in the
appointment €, recejver or smular fﬁcer f the Mort "é §or or of of ¥ ubstantial part
of the proper m’gﬁﬁ Qﬂ%mg ‘t‘hme doran 9, or asubstantial part of the

assets of the Norigagor or GHVEoR m&ﬁﬁ%ﬂ&r&bjected to a writ or distress

warrant or ar¢ |cvied upon unless the same is released or located within thirty (30) da:

(¢) the commencement of any inveluntary pefition in bankruptcy against the Mortgagor or
any of the Guarantors, or the institution against the Mortgagor or any of the Guarantors of any

reorganization, arrangément, composition, readjustment, dissolution;liquidation or similar
proceedings under any present or future federal, state or other statute or law, or the appointment of a
receiver, trustee or similar offiger for all or any substantial part of the property of the Mortgagor or

any of the Guarantors which'shall remaintindismissed orunidischarged'for a period of sixty (60) days;

(f) the dissolution, termination o », ngagor or the occurrence of the death or
declaration of legal incompetency of any-9tfie Guaranio E?!

(g) th ¢ of a Prohibited

(h) t] Al davalanmen nditinn Ar o t erial Adverse

Effect on the Mot gagor;

(i) the occurrence of an Event of Default under the Note, the Loan Agreement or any of the
other Loan Documents; or

(j) the occurrence of an event of default or unmatured event of default under any document
evidencing and/or securing the loan made by the Lender to the Affiliated Entities.
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(k) the occurrence of any default or event of default, after the expiration of any applicable
periods of notice or cure, under any document or agreement evidencing or securing any other
obligation or indebtedness of the Mortgagor and/or the Guarantor to the Mortgagee.

If an Event of Default occurs, the Mortgagee may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to the Mortgagor, with interest
thereon accruing from the date of such Event of Default until paid at the Default Rate. For purposes
hereof, a Material Adverse Effect shall mean (a) a material adverse change in, or a material adverse
effect upon, the assets, business, properties, prospects, condition (financial or otherwise) or results of
operations of the Mortgagor taken as a whole, (b) a material impairment of the ability of the
Mortgagor to perform any of the obligations under any of the Loan Documents, or (c) a material
adverse effect on (i) any substantial portion of the Collateral, (ii) the legality, validity, binding effect

or enforceabi ) ion or priority
of any lien g Or Bﬂemm@isg :medies of the
T NOT OFFICIAL!

30. 1 currence of any Event of Default as set forth in Pa above, at the
option of the 1or z- AT HS R GBI 1o H0E L MREEITy Ao .- 12 able, ahough

the period spe dd for methmmmqaﬂﬁmt,dl;ﬂﬁng hereinbefore contained to
the contrary notwithstanding and thereupon or at any time during the existence of such default, the
Mortgagee shall have the right to foreclose the lien hereof for such the Loan or part thereof and/or
exercise any right, power©riemedy providéd'in this Mortgage or any of thelother Loan Documents in
accordance with the Illinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq.,
Illinois Compiled Statutes) (as may be amended from time to time, the " Act);©r otherwise pursue any
other right or remedy herein or by law not prohibite

31. Upcn any such Event of Default, the Mortgagee, its legal representative uccessors and

assigns are hereby authorized and empowere A ble under this
Mortgage, at law and in equity, includingsbi 140, \ extent permitted
by law, to se < : proceedings,
the Premises > 1 sale of good
and sufficient in any sale of
the Premises, ] Mortgagor to
Mortgagee ar 4 ‘mendlturee ses i ured by or on
behalf of Mortgagee for attorneys' fees, including reasonable attorneys' fees on appeal, appraisers’

fees, expenditures for documentary and expert evidence, stenographer's charges, publication and
advertising costs, survey costs and costs (which may be estimated as to items to be expended after the
entry of any decree) of procuring all such abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurances with respect to title as Mortgagee deems
reasonably necessary either to prosecute such suit or to consummate such sale or to evidence to
bidders at any sale the true condition of the title to or the value of the Premises.
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32. MORTGAGOR HEREBY CONSENTS TO THE JURISDICTION OF ANY LOCAL,
STATE OR FEDERAL COURT LOCATED WITHIN LAKE COUNTY, INDIANA AND WAIVES
ANY OBJECTION WHICH MORTGAGOR MAY HAVE BASED ON IMPROPER VENUE OR
FORUM NON CONVENIENS TO THE CONDUCT OF ANY PROCEEDING IN ANY SUCH
COURT. MORTGAGOR WAIVES PERSONAL SERVICE OF PROCESS UPON THE
MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
REGISTERED MAIL DIRECTED TO THE MORTGAGOR AT THE ADDRESS STATED
HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL
RECEIPT. THIS MORTGAGE IS TO BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF INDIANA.

33. MORTGAGOR AND MORTGAGEE KNOWINGLY, VOLUNTARILY AND

INTENTION R X ) TRIAL BY
JURY WITE ¥ BEGALVERQGRBIRG ’i‘S’ ‘ RISING OUT
OF, UNDEI ‘ONNECTION WITH THE NOTE, S, OR THE
PREMISES, NM@@M@MN | (ECUTED IN
CONJUNCTION HEREWITH OR ANY COURSE O ONDUCT OR CO! DEALING IN
WHICH MOR TG G BH RSP OB A IR soﬁ. FROVISION IS A

MATERIAL - [NDUCEMENE EakeMbaWRemondeﬂmG AlNY " FINANCIAL
ACCOMMODATION TO MORTGAGOR.

34. The proceeds of any foreclosure sale, or othier'sale ‘of the Premises in accordance with the
terms hereof or as permitted by law shall be distributed and applied in the following order of priority:

First, to the payment ofiall costs and expenses incident to the foreclosureand/or sale proceedings,
including all litems as are mentioned in any preceding or succeeding paragraph hereof; second, to the
payment of all other iterms which under the terms hereof constitute Indebtedness with interest thereon
as herein provided; thirdytorthe paymentiof all principal and accrued interest remaining unpaid on the
Indebtedness, in'such order and in such manzer'as/Vic agee may elect; fourth, any overplus to the
Mortgagor, its successors or assigns, as f

35.1 ifically agreed that:difae is of the essgfice of this Mortgage ¢ the waiver of
the rights or obligations secu¥ by, tot at any time th held to be an
aban.donmsm 5. Notice of the’ “ﬂiﬂiﬁ' 01y right or optid he Mortgagee
herein, or in is not required to'BELZH

36. In the event the Indebtedness and all other obligations hereby secured shall be punctually
paid when due and owing, and if Mortgagor shall punctually perform all of Mortgagor's covenants and
agreements herein contained, then this Mortgage shall be void and shall be released by the Mortgagee,
otherwise the same shall remain in full force and virtue in law.

37. Nothing herein contained shall be construed as constituting the Mortgagee a mortgagee-
in-possession in the absence of the actual taking of possession of the Premises by the Mortgagee
pursuant to this Mortgage.
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38. The Mortgagee shall in no event be construed for any purpose to be a partner, joint
venturer, agent or associate of the Mortgagor or of any lessee, operator, concessionaire or licensee of
the Mortgagor in the conduct of their respective businesses, and, without limiting the foregoing, the
Mortgagee shall not be deemed to be such partner, joint venturer, agent or associate on account of the
Mortgagee becoming a mortgagee-in-possession or exercising any rights pursuant to this Mortgage,
any of the other Loan Documents, or otherwise. The relationship of the Mortgagor and the Mortgagee
hereunder is solely that of debtor/creditor.

39. This Mortgage, the Note and the other Loan Documents constitute the complete
agreement between the parties with respect to the subject matter hereof and the Loan Documents may
not be modified, altered or amended except by an agreement in writing signed by both the Mortgagor
and the Mort;

: [ ]

40.1 accrug o}%g&tg&%%g blél§nce of the the date of the
initial disburs P M @tlx‘@h !. -ate of interest
equal to Fift ercent (15%) (as hereinafter, defined). Interest shall accpie ¢ outstanding
principal balance Iel'l}ﬁ WaaROsr lﬁa‘iﬁg Bﬁpmwhpfx sion Date at a per

annum rate of intefest equalte 'Iwaﬂﬂemﬁolmty (24%9 (as- tlersilafter defincd) (the "Interest

Rate").

(Signature Page Foligws)
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IN WITNESS WHEREOF, Mortgagor has executed this MORTGAGE, SECURITY
AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING as of the date
set forth above.

ers VII, Corporation
Mark Reynolds, President

STATE OF ILLINOIS )

; ) SS:
COUNTY OF :

I, the undersigped, T foresaid, DO HEREBY
CERTIFY, that MarlRey iox_personally known to
me to be the sam [ peared before me
this day in persan a as his own free
and voluntary

Given un

Commission

e, F o
e o
--------
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EXHIBIT A

Legal Description

Common Address — 2591 Morgan Street, Lake Station Indiana

ALL CERTAIN PARCEL OF LAND SITUATED IN THE COUNTY OF LAKE, STATE OF
INDIANA, BEING KNOWN AND DESIGNATED AS FOOLOWS: LOTS NUMBERED 22,23,
AND 24, IN BLOCK 4, AS SHOWN ON THE RECORDED PLAT OF GREATER
RIVERVIEW PARK ADDITION TO EAST GARY, NOW LAKE STATION, RECORDED IN
PLAT BOOK 15, PAGE 7, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY,
INDIANA

ALL THAT CERT 1 1Y OF LAKE, STATE
OLLOWS: LOTS 19
AND 20, BL UN TO GARY, AS

LI
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