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The property identified as:

Address:

Street: 2598 W. Higgins Road

Street line 2:
City: Hoffman Estates

Lender

P¥s: 07-07-100-017-0000

State: IL

BP PRODUCTS NORTH AMERICA INC.

Borrower: ANGEL ASSOCIATES LIMITED PARTNERSHIP

Loan / Mortgage Amount: $5,625,000.00

ZIP Code: 60169

This property is located within Cook County and is exempt from the requirements of 765 ILCS 77170 /4t seq. because it is

commercial property.

Certificate number: F1499246-989F-4021-97CC-5078A949A070

Execution date: 12/10/2009
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This Instrument was prepared by:

Barack Ferrazzano Kirschbaum &
Nagelberg LLP

200 West Madison Street, Suite 3900
Chicago, IL 60606-3465

Attention: T. Randall Graeb

Record and Return To:

BP Products Nerih America Inc.

/o Barack Ferrarza»o Kirschbaum &
Nagelberg LLP

200 West Madison Strerd, Suite 3900
Chicago, IL 60606-3465

Attention: T. Randall Graeb

(Space above this line for Recorder’s Use)

ANGEL ASSOCIATES LIMYTED PARTNERSHIP,
an Illinois limited partnersh p, as mortgagor (Mortgagor)

to

BP PRODUCTS NORTH AMERICA INC., a Marylsnd corporation, as mortgagee

(1Mortgagee)

PURCHASE MONEY MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT, AND FIXTURE FILING

IMAN_609044_2.DOC
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PURCHASE MONEY MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

(Includes Fixture Filing Under the Uniform Commercial Code-Secured Transactions as adopted by
the State of [lfinois)

This Purchase Money Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture Filing
(as the same may be supplemented, amended, renewed or extended from time to time, this “Mortgage”) is made as
of December 2009, by ANGEL ASSOCIATES LIMITED PARTNERSHIP, an Illinois limited partnership
(“Mortgagor”™), whose address is ¢/o Parent Petroleum Inc., 381 E. St. Charles Road, Carol Stream, Illinois 60188,
Attention: Petcr M. Spina, in favor of BP PRODUCTS NORTH AMERICA INC., a Maryland corporation
(“Mortgagee”), whuse zddress is 28100 Torch Parkway, Third Floor, Warrenville, Illinois 60555.

Pursuant to that <ertain Loan and Security Agreement dated as of even date herewith, by and between
Mortgagor, PARENT PETRUIEUM INC., an IHlinois corporation, PARENT PETROLEUM RETAIL, INC,, an
Tllinois corporation (collectively, the “Borrower Parties”) and Mortgagee (as the same may be supplemented,
amended, renewed or extended f.in time to time, “Loan Agreement”), Mortgagee has made available to Mortgagor
a non-revolving purchase money loan in :hs maximum principal amount of Five Million Six Hundred Twenty-Five
Thousand and No/100 Dollars ($5,625,200.00) (the “Loan”). The Loan is evidenced by that certain Promissory
Note dated as of even date herewith (as the s ame may be supplemented, amended, renewed or extended from time to
time, the “Note™). To secure to Mortgagee revayment of the indebtedness evidenced by the Note, together with
interest on unpaid principal, and all renewals, exiesivns and modifications thereof, the payment of all other sums,
with interest thereon, advanced in accordance herewitt: s-protect the security of this Mortgage, and the performance
of each covenant and obligation of Mortgagor under tae J.Gar Agreement, the Note, this Mortgage and any other
instrument, agreement or document evidencing or securing the Loan (collectively, the “Loan Documents”)
excluding the Environmental Indemmnity described in the Loan ‘Ag-esment (which Environmental Indemnity shall not
be secured by this Mortgage), and for good and valuable consiieration, the receipt and sufficiency of which are
hereby acknowledged, Mortgagor hereby irrevocably grants, transfeis 7. assigns to Mortgagee, with power of sale,
under and subject to the terms and conditions hereinafter set forth, forthe benefit and security of Mortgagee, all of
its present and future estate, right, title and interest in and to the real property d<zoribed in Exhibit A attached hereto
(the “Real Property”), together with all of the following now owned or hereafi>r acouired by Mortgagor:

(a) all buildings, structures, improvements and tenements now oi ‘aieufter located on the real
property described above;

{b) all fixtures, machinery, equipment, trailers, furniture, furnishings, building mareiials, appliances,
apparatuses, communications and utility systems and facilities, landscaping and goods of ever; n<axc whatsoever
now or hereafter located in or on, or used or intended to be used in connection with, the Real Proper.y. whether or
not physically affixed to the Real Property;

(c) all rights to minerals, oil and gas and other hydrocarbon substances, all water, irrigation and
drainage rights, and all crops and timber on, under or relating to the Real Property; all shares of stock in any water
company or other utility supplying water or utility services to the Real Property, and all damages, royalties and
revenues of every kind, nature and description whatsoever that Mortgagor may be entitled to receive from any
person or entity owning or hereafter acquiring a right to the oil, gas and mineral rights and reservations of the Real

Property;
) all privileges and other rights now or hereafter appurtenant or incidental to the Real Property,
including air rights and development rights relating to the Real Property and all right, title and interest of Mortgagor

in and to all streets, curbs, gutters, sidewalks, sewers, storm drains, roads and public places, open or proposed; and
all easements and rights of way, public or private, now or hereafter used in connection with the Real Property;
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(e subject and subordinate to the absolute assignment set forth in Paragraph 12, below, all rents
(including minimum rents, additional rents and percentage rents), cash, income, issues, accounts receivable,
royalties, proceeds, profits, service charges, parking and maintenance charges and fees, tax and insurance
contributions, proceeds from the sale of utilities and services, cancellation premiums, and other revenues of or
relating to the Real Property or any business conducted thereon (including those now due, past due or to become due
by virtue of any “Lease” (as defined below) or in consideration of any service performed by Mortgagor or in
connection with the use or hiring of the Property, regardless of to whom payable), also including any rights to
payment for goods sold or leased or to be sold or leased or for services rendered or to be rendered (including without
limitation revenues relating to any supply agreement between Mortgagor and any operator of any Real Property
(each, an “Operator™)) or for claims for damages arising frorm any breach of the Leases, proceeds from any sale or
other disposition of all or any portion of the Property (as defined after subparagraph (r) below), and all other
benefits arising from the use or enjoyment of, or the lease, sale or other disposition of, all or any portion of the

Property (collecave'y, “Rents™);

)] subjesc #nd subordinate to the absolute assignment set forth in Paragraph 12, below, Mortgagor’s
right, title and interest i 24 to any and all existing and future leases, subleases, tenancies, occupancy agreements,
licenses and other agreements far the use and occupancy of all or any portion of the Property, whether written or
oral, and any guarantees thereof; together with any and all extensions, modifications, amendments, assignments and
renewals thereof, and all cash or iner security deposited to secure performance by the lessees or tenants of their
obligations thereunder, whether such ;-asii o security is to be held until the expiration of the terms of such leases or
applied to one or more of the installments of rent coming due prior to the expiration of the term thereof (collectively,
the “Leases™);

® all insurance and insurance poiiciZs ‘nsuring the Property or any activity thereon or part thereof or
interest therein, and all proceeds of such insurauc: policies; all claims, awards, damages, causes of action,
judgments, recoveries, compensation and insurance proceers arising on account of injury or damage to or taking of
all or any part of the Property or for any loss or diminttion in value of the Property; all advance payments of
insurance premiums made by Mortgagor with respect to the Piop.rty; all deposits made with or other security given
by Mortgagor to governmental authorities or utility companies v/ith respect to the Property; all claims or demands
with respect to such deposits or security; and all right to refunds-or .ehates of any such insurance premiums or
deposits, taxes or assessments on the Property;

(h) all funds deposited by Mortgagor with Mortgagee in connecion with the Loan;

(i) any and all plans, specifications, contracts and agreements for cuasruriion of any improvements
on the Real Property and all studies, data and drawings relating thereto; Mortgago:'s rignts under all payment,
performance or other bonds and in all deposits and other security delivered to, by or for the Sunefit of Mortgagor in
comnection with the construction of improvements on the Real Property; any and all constructior: materials, supplies
and equipment used or to be used in connection with the construction of improvements on thr P.zal Property,
whether or not stored on the Real Property, and all warranties and guaranties relating thereto; any unr li contracts,
agreements, and purchase orders with contractors, subcontractors, suppliers and materialmen ‘vici lental to
construction of improvements on the Real Property; all reserves, deferred payment deposits, cost savinys and
payments of any kind relating to construction of such improvements; and any and all drawings, maps, plats, surveys,
studies and reports relating to the Real Property prepared by or on behalf of Mortgagor;

o all licenses (including liquor licenses, operating licenses or similar licenses), contracts,
management contracts or agreements, franchise agreements, building, occupancy and other governmental permits,
authorities, consents or certificates acquired or used in connection with the construction, use, ownership, operation,
occupancy, maintenance, repair, improvement or development of, or conduct of business on, the Real Property;

&) all accounts receivable, general intangibles and contract rights relating to the construction,

ownership, operation, occupancy, maintenance, repair, improvement, use or development of, the Real Property,
including Mortgagor's leasehold interest in any equipment leased by Mortgagor;
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O all names, trade names, trademarks, service marks, and logos by which the Real Property is known
or operated, all rights to conduct business under any such name or any variation thereof, and all goodwill in any way
relating to the Real Property;

(m) all right, title and interest of Mortgagor in and to any entity that has any interest of any nature in
the Real Property; and all share certificates, membership cards and other evidences of Mortgagor’s ownership,
membership, participation or rights in such entity or entities;

(n) all sales agreements, deposit receipts, escrow agreements and other ancillary documents and
agreements entered into by or on behalf of Mortgagor for the sale of all or any portion of the Real Property, and all
deposits thereunder and proceeds thereof, all purchase agreements, deposit receipts, escrow agreements and other
ancillary documer:ts and agreements entered into by or an behalf of Mortgagor for the purchase of all or any portion
of the Real Preperty, and all proceeds thereof;

(o) all bzo’s, records, accounts and other documents relating to the construction, ownership, use,
management, operatici, curioancy, leasing, maintenance, repair, improvement, or development of, or conduct of
business on, the Real Properhy:

® all causes of a-'.on, monetary judgments, monetary awards and monetary liens, whether arising by
judgment or otherwise, and whether icc'ued before or after the date of this Mortgage, for damage or injury to the
Property or any part thereof, or in conne~don with the transaction financed in whole or in part by the funds loaned to
Mortgagor by Mortgagee, or in connection witk or affecting the Property or any part thereof, including causes of
action arising in tort or contract and causes ot aruon for fraud or concealment of a material fact;

()] all other personal property of Mortg.gor, whether tangible or intangible, located on, used or to be
used in any way in connection with, the Real Property or fiic construction, ownership, use, management, operation,
occupancy, leasing, maintenance, repair, improvement, or development of, the Real Property, whether now owned
or hereafter acquired or created (including without limitation *arirment, inventory, goods, documents, instruments,
general intangibles, chattel paper, accounts, accounts receivable, doposit accounts, and contract rights, as all such
terms are used in the Uniform Commercial Code); and

® all supplements, modifications and amendments to amy-oi the foregoing; all substitutions,
replacements, additions, and accessions to any and all of the foregoing; any of the foregoing hereafter acquired by
Mortgagor; and all proceeds of all of the foregoing.

The Real Property and all of the items described in sub-paragraphs (a) threa th (r) above are hereinafter
referred to collectively as the “Property.”

Mortgagor covenants, represents and warrants for the benefit of Mortgagee as follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Mortgagor shall promptly pay v.neu due the
principal of and interest on the indebtedness evidenced by the Note and all other sums secured by this Mor{zuce.

2. APPLICATION OF PAYMENTS. Except to the extent otherwise required by law, Mortgagee
shall apply and credit funds received by Mortgagor pursuant to this Mortgage, the Loan Agreement or any other
Loan Document in the manner and order of pricrity set forth in the Loan Agreement, and if the Loan Agreement
does not specify the manner and order of priority, funds shall be applied and credited (a) first, to pay or reimburse
Mortgagee for amounts advanced by Mortgagee (other than principal of the Loan) pursuant to any provision of this
Mortgage or any other Loan Document, (b) second, to fund any deposits that Mortgagor may be required by the
terms of any Loan Document to make with Mortgagee and that Mortgagor has in fact failed to make, including any
deposits to be used to pay the cost of repairing or constructing any improvements, insurance premiums, property
taxes and assessments and utility charges, (c) third, to pay any late payment charges due under the Note or any other
Loan Document, (d) fourth, to pay any other sums due under the Loan Documents, excluding interest earned or
accrued under the Note and principal, (e) fifth, to pay any interest earned or accrued under the Note and not added to
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principal, and (f) sixth, to pay principal outstanding under the Note (including any accrued interest added to
principal).

3. LIENS, ENCUMBRANCES, AND CHARGES. Mortgagor shall (a) pay all indebtedness
secured by liens, encumbrances and charges upon the Property or any part thereof (whether senior or junior in
priority to the lien of this Mortgage) as and when such indebtedness becomes due; (b) immediately pay in full and
discharge all liens, encumbrances and charges that may be or appear to be superior to the lien of this Mortgage,
except for any such liens, encumbrances or charges that have been approved by Mortgagee and are shown as
exceptions to title in Mortgagee’s title insurance policy (if any); and (c) immediately cause any statutory lien for
labor or materials or any other statutory or involuntary lien, encumbrance or charge that may arise against the
Property to be removed and discharged, either by paying in full the amount claimed to be due by the lienor or by
obtaining and recsrding a surety bond that by statute will result automatically in the removal and discharge of such
lien, encumbrzace or charge. Mortgagor shall pay, at least 10 days prior to delinquency, all taxes, assessments,
levies, licenses, an< fres of any kind whatscever, including maintenance charges, owners’ association dues, charges
or fees, and levies ar/charges resulting from covenants, conditions and restrictions affecting the Property that
become due and payakic 2. create or appear to create a lien upon or are levied, assessed or imposed with respect to
the construction, ownership s> management, operation, occupancy, leasing, maintenance, repair, improvement or
development of the Property or-apy part thereof or interest therein or the conduct of business thereon, and any tax,
assessment, levy or charge in lir:of or in addition to any of the foregoing (collectively, “Impositions™). If any
Imposition is payable in installments, Morfgagor may pay the same, in installments as the same may become due
and before any fine, penalty, interest or Cost may be added thereto for the nonpayment of any such installment and
interest. Upon the request of Mortgagee, 'Jortzagor shall promptly furnish to Mortgagee official receipts of the
appropriate taxing or assessing authority, or vibor proof satisfactory to Mortgagee, evidencing the payment thereof.
Mortgagor shall pay when due all utility charges icurred by or on behalf of Mortgagor in connection with, or that
may become a charge or lien against, the Property au¢ 2! other assessments or charges of a similar nature, public or
private, affecting the Property or any portion thereof (collertively, “Utility Charges”™). Mortgagor hereby covenants
and agrees to perform all of its duties and obligations vuder each of the loan documents (as the same may be
supplemented, amended, renewed or extended from time to ti:ne. collectively, the “Senior Loan Documents™) under
that certain loan from Harris N.A., a national banking associatiza (the “Senior Lender™) to Mortgagor in the
aggregate amount of $34,000,000 within all relevant time frames, ¢xcspt if and to the extent that any such duty or
obligation is in direct conflict with the provisions of the Loan Documcnt,. Mortgagor shall immediately deliver to
Mortgagee copies of any notice of an Event of Defanlt under any ol wne Sexinr Loan Documents, whether such
notice is delivered to or received from the Senior Lender. Mortgagor saall drliver such evidence of interim
payments or final payment under the Senior Loan Documents as Mortgagee 'wll request from time te time.
Mortgagor shall not modify or amend, or permit the amendment or modification-of; b= Senior Loan Documents
except as permitted under the Intercreditor Agreement (as hereinafter defined) witheu' Mortgagee’s prior written
copsent.

4, PRESERVATION, MAINTENANCE AND REPAIR. Mortgagor (2) shal' not commit or
permit waste, impairment or deterioration of the Property; (b) shall not abandon the Property; (<) zuail keep the
Property in good condition and repair and, in the event of any damage, injury or loss, shall restore or rcpuir promptly
and in a good and workmanlike manner the Property to the equivalent of its condition prior to such damag=, mjury
or loss, or such other condition as Mortgagee may approve in writing, whether or not insurance proceeds are
available to cover, in whole or in part, the costs of such restoration or repair, and shall replace fixtures, equipment,
machinery and appliances when necessary to keep such items in good repair; (d) shall comply with all, and not
suffer or permit to exist any violation of, any laws, ordinances, regulations and requirements of governmental bodies
having jurisdiction over the Property, any covenants, conditions and restrictions and servitudes (including those
contained in any declaration and constituent documents of any condominium, cooperative, planned development or
other common interest project), whether public or private, of every kind and character, and any requirements of
insurance companies and all bureaus or agencies that establish standards of insurability; (e) shall, if requested by
Mortgagee, provide for professional management of the Property by a rental property manager satisfactory to
Mortgagee pursuant to a contract approved by Mortgagee in writing; (g) shall generally operate and maintain the
Property in a manner to ensure maximum rentals; (h) shall obtain, keep in effect and perform all obligations under
all permits, licenses, rights, privileges, franchises, concessions, maps, bonds and other agreements required by
applicable laws or granted to or contracted for by Mortgagor (including zoning variances and other special
exceptions, exemptions and permits) for the construction, ownership, use, management, operation, occupancy,
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leasing, maintenance, repair, improvement, financing, sale, or development of, or conduct of business on the
Property; (i) shail not take any action that might invalidate any insurance carried on the Property; and (j) shall give
notice in writing o Mortgagee of and, unless otherwise directed in writing by Mortgagee, appear in and defend any
action or proceeding purporting to affect the Property, the security, validity or priority of this Mortgage or the rights
or powers of Mortgagee. Without limiting the foregoing and except as otherwise provided in the Loan Agreement,
Mortgagor shall not remove, demolish or alter any improvement now existing or hereafter erected on the Property or
any fixture, equipment, machinery or appliance in or on the Property except when incident to the replacement of
fixtures, equipment, machinery and appliances with items of like kind and value.

5. USE OF PROPERTY. Unless required by applicable law or unless Mortgagee has otherwise
agreed in writing, Mortgagor shall not initiate, join in, or consent to any change in any private restrictive covenant,
zoning ordinance nr zoning classification or conditions of use, or other public or private restrictions limiting the uses
that may be m24i2 o7 the Property. Mortgagor shall not alter or permit the alteration of the general use of all or any
part of the Propertv:

6. REPZESFNTATIONS AND WARRANTIES.

Mortgagor and (by their Joinder ‘o this instrument) each of the other Borrower Parties hereby represent and warrant
as follows:

a. Formation. Mortgagor is duly formed, validly existing and in good standing under the
laws of the state under the laws of which it v7as thrmed. Mortgagor has qualified to do business in every state where
such qualification is required. Mortgagor has-fimuished Mortgagee with a certified true, complete and correct copy
of the organizational documents of Mortgagor. I-niagor shall not modify, amend, terminate or otherwise change
any of the organizational documents of Mortgagor wickomt Mortgagee’s consent.

b. Authority and Enforceability. ‘Mortgagor has full power to enter into and perform its
obligations under this Mortgage and the other Loan Documeats and all other documents contemplated thereby or
executed pursuant thereto. The execution and delivery of this Morigage and other Loan Documents and all other
documents contemplated thereby or executed pursuant thereto and <ne performance and observation of their terms,
conditions and obligations have been duly authorized by all necessary /iction on the part of Mortgagor and any
guarantor of the Loan, as may be applicable. This Mortgage and the othici' Loar Documents constitute, and any other
agreement required hereby shall constitute, when executed and delivered to ifortgagee by Mortgagor or any
guarantor of the Loan, as may be applicable, legal, valid and binding obligatiors ~i Mortgagor (or in the case of a
contract of guaranty guaranteeing payment and/or performance of the Loan, -orf/caszh guarantor thereunder),
enforceable in accordance with their terms,

c. No Conflict. The execution and delivery by Mortgagor and/or any grurantor of the Loan,
as may be applicable, of this Mortgage and the other Loan Documents and consummation o’ all 2 transactions
contemplated hereby and thereby, do not and shall not conflict with, or be in contravention of, any luw, urder, rule or
regulation applicable to Mortgagor or any such guarantor or any agreement or instrument (includiag, without
limitation, the Senior Loan Documents) to which Mortgagor or any such guarantor is a party or by whick th: Real
Property is bound or affected, and shall not result in the creation of any lien, charge or encumbrance of any nature
upon the Real Property other than that contemplated hereby.

d. Title. Title to the Real Property and all other collateral described in the Loan Documents
is (or shall be, with respect to collateral hereafter acquired) vested solely in Mortgagor free and clear of all liens,
encumbrances and other claims whatsoever except as granted by the Loan Documents, the Senior Loan Documents
(and the indebtedness permitted under Section 8.7 of the Senior Loan Agreement [as defined in the Intercreditor
Apgreement]) and as have been approved in writing by Mortgagee.

e Representations and Warranties Generally. Any representations and warranties made by
Mortgagor in the Loan Documents shall remain continuing representations and warranties so long as any portion of
the indebtedness secured by this Mortgage remains outstanding. Should any representation or warranty prove to be
untrue as of the date of this Mortgage, then Mortgagee may declare a default under the Loan Agreement, Note and
Mortgage. Mortgagor agrees to indemnify and hold Mortgagee free and harmless from all liabilities, obligations,
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damages, causes of action, judgments, cost and expenses {including without limitation reasonable attorneys’ fees)
that Mortgagee may incur or suffer in connection with any breach by Mortgagor of any of Mortgagor’s
representations or warranties.

7. INSURANCE. Mortgagor, for itself and on behalf of its insurers, hereby releases Mortgagee
from any liability as to which insurance is required to be carried pursuant to any of the Loan Documents, including
liability by way of contribution, indemnity, or subrogation.

In the event of loss sustained with respect to the Property or any part thereof under any policy of insurance
required by the Loan Agreement, Mortgagor shall give immediate written notice to the insurance carrier and to
Mortgagee. Mortgagor hereby authorizes and empowers Mortgagee as attorney-in-fact for Mortgagor to make proof
of loss, to adjust ~nd compromise any claim under any of the insurance policies, to appear in and prosecute any
action arising Zum such insurance policies, to collect and receive insurance proceeds, and to deduct therefrom
Mortgagee’s expenses incurred in the collection of such proceeds; provided, however, that nothing contained in this
Mortgage shall require Mortgagee to incur any expense or to take anmy action hereunder. Mortgagor further
authorizes Mortgagee, ot JMartgagee’s option, (a) to hold the balance of such proceeds to be used to reimburse
Mortgagor for the cost of receortruction or repair of the Property, or (b) to apply the balance of such proceeds to the
payment of the sums secured by rhis Mortgage, whether or not then due, in the order of application set forth in
Paragraph 2 hereof. Unless Mo~zagor and Mortgagee otherwise agree in writing, any application of proceeds to
principal shall not extend or postpone the dne date of the monthly instaliments required under the Note or any other
payments required under the Note or this iMortgage.

In the event that insurance proceeds ieruaining after deduction of Mortgagee's costs and expenses incurred
in obtaining such proceeds are made available iv *urtgagor for payment of the costs and expenses of repair and
restoration of the Property, the Property shall be rest<r=d to the equivalent of its original condition or such other
condition as Mortgagee may approve in writing in Mezigagee’s sole discretion. Mortgagee may condition
disbursement of said proceeds on Mortgagor’s compliance with construction loan disbursement procedures and
requirements, which may include the following: (i) submissivp to and approval by Mortgagee of plans and
specifications, a detailed budget and cost breakdown and a cons’curion contract with a licensed general contractor
reasonably satisfactory to Mortgagee, (ii) submission by Mortgage. and the general contractor of vouchers,
architect’s certificates, waivers of liens, sworn statements of mechanice ard materialmen and such other evidence of
completion of the work for which disbursement is requested and the cust thers=f, and (iii) receipt by Mortgagee of
evidence of Mortgagor's procurement of performance and payment boncs, whore required by any applicable
governmental authority, and builder’s risk insurance and such other forms uf icsurance coverage as may be
reasonably required by Mortgagee. Notwithstanding any other provision to the cortiary hereinabove, Mortgagee
shall have no obligation to disburse insurance proceeds unless Mortgagee is reasonably satisfied that the portion of
the Property damaged, lost or destroyed, can and shall be fully restored to the equivalent of is original condition and
value, or such other condition as Mortgagee may approve, within a reasonable period of time ar< in any event prior
to maturity of the Loan and Mortgagor is not in default under the terms of the Loan Documents. I the event of
foreclosure of this Mortgage or other transfer of title to the Property that extinguishes the lien of thus Wortgage, all
right, title and interest of Mortgagor in and to all then existing policies of insurance or premiums ¢ ayments in
satisfaction of claims or any other rights thereunder shall be deemed assigned to, and thereupon shall Lrice to the
benefit of and pass to the purchaser or grantee, regardiess of the amount bid at such foreclosure sale.

8. TRANSFER OF PROPERTY OR INTEREST IN MORTGAGOR. Upon any sale,
encumbrance, pledge or other transfer of the Property, or any part of or interest in the Property or upen any sale,
encumbrance, pledge or other transfer of any interest, including without limitation beneficial interest in Mortgagor,
or, of the voting stock or capital of a corporation, company, trust or other entity that directly or indirectly owns or
controls Mortgagor, Mortgagee may, at its option, declare all of the sums secured by this Mortgage to be
immediately due and payable, and if such sums are not immediately paid in full, Mortgagor shall be in default under
this Mortgage and Mortgagee may invoke all of the remedies available under this Mortgage and the other Loan
Documents as well as all additional remedies available at law or at equity.

9. INSPECTIONS. Mortgagee and its agents, representatives and workmen are hereby authorized

to enter at any reasonable time upon the Property to inspect or investigate the same for any purpose relating to
Mortgagee’s interest in the Property, including, without limitations, ascertaining the status of compliance with
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applicable laws, ordinances, covenants and restrictions or performing any act Mortgagee is authorized to perform
under this Mortgage; provided, however, no such entry upon the Property shall unreasonably interfere with
Mortgagor’s or Mortgagor’s tenants’ use of the Property. Mortgagor shall cooperate with Mortgagee in the conduct
of all inspections and investigations under this paragraph and shall cause all tenants to permit Mortgagee access for
the purpose of such inspections and investigations. Mortgagor acknowledges that Mortgagee’s rights under this
Paragraph shall include, but not be limited to, the right to conduct a site assessment and environmental audit prior to
or in connection with the commencement of foreclosure proceedings or acceptance of a deed in lieu of foreclosure.
Mortgagor agrees to reimburse Mortgagee, upon demand, for all reasonable expenses, costs or other amounts
incurred by Mortgagee in performing any inspection, investigation or site assessment and environmental audit,

10. PROTECTION OF MORTGAGEE’S SECURITY. If Mortgagor fails to perform the
covenants and agreements contained in this Mortgage, or if any action or proceeding is commenced which affects
the Property c: Gt). thereto or the interest of Mortgagee therein, including, but not limited to eminent domain,
insolvency or cod enforcement, then Mortgagee, at Mortgagee’s option, without notice to or demand upon
Mortgagor, and witl'or. ~eleasing Mortgagor from any obligation hereunder, and within such times and in such
manner as Mortgagee w.av deem reasonable, may make such appearances, disburse such sums and take such actions
as Mortgagee deems necessaiy. in its sole discretion, to protect Mortgagee’s interests, including, but not limited to,
(i) disbursement of attorneys™ fe<s. (ii) entry upon the Property to make repairs, and (iii) procurement of satisfactory
insurance as provided in the Loz Agreement. Any amounts disbursed by Mortgagee pursuant to this paragraph,
with interest thereon, shall become aoditional indebtedness of Mortgagor secured by this Mortgage. Unless
Mortgagor and Mortgagee agree to otherierms of payment, such amounts shall be immediately due and payable and
shall bear interest compounded monthly fiym 1he date of disbursement at the highest rate set forth in the Note,
unless collection from Mortgagor of interest at such rate would be contrary to applicable law, in which event such
amounts shall bear interest at the highest rate winch may be collected from Mortgagor under applicable law.
Nothing contained in this paragraph shall require Murt;agee to incur any expense or to take any action hereunder.

11. BOOKS AND RECORDS. Mortgagur shall keep and maintain at all times, at Morigagor’s
address stated on the first page of this Mortgage, or such other pl-.cs as Mortgagee may approve in writing, complete
and accurate books of accounts and records adequate to reflect corrctly the results of the operation of the Property
and the business conducted thereon, and copies of all written contracts, budgets, leases and other documents,
instruments and agreements that affect the Property or the ownership, oneration, use, management, occupancy,
maintenance, repair, improvement or development thereof or construciion of ‘mprovements or conduct of business
thereon. Such books, records and documents shall be subject to examinatior. inspsction and copying at reasonable
times by Mortgagee and its agents and representatives.

12. ASSIGNMENT OF RENTS AND LEASES. Mortgagor hereby alsoiutely and unconditionally
assigns and transfers to Mortgagee all Rents and all of Mortgagor’s rights under and intst2st in the Leases. This
assignment is made concurrently with the granting by Mortgagor to Mortgagee of a security inteicst in the rents and
Leases, which security interest shall be subject and subordinate to this assignment. This assigemeut is an absolute
assignment and not an assignment as additional security, and Mortgagee’s right to Rents is not contingent upon, and
may be exercised without Mortgagee's taking possession of, the Property. Neither this assignment uc: a1y action
taken by Mortgagee pursuant to this assignment shall: (a) impose upon Mortgagee any duty to produce Réat: from
the Property; (b) cause Mortgagee to be a “mortgagee in possession” for any purpose unless Mortgagor and
Mortgagee, subsequent hereto, shall enter into a written agreement for Mortgagee to enter into possession as a
mortgagee in possession; or (c) impose upon Mortgagee any responsibility or liability for the performance of any
obligations of the lessor under any Lease, any waste committed by lessees or any other parties, any dangerous or
defective condition of the Property, any negligence in the management, maintenance, repair or control of the
Property, or any security deposits paid to the lessor under any Lease by the lessee unless such security deposits are
delivered to Mortgagee.

To the best knowledge and belief of Mortgagor, and not including any Leases to Mortgagee as tenant,
Mortgagor represents and warrants to Mortgagee that: (a) the Leases are in full force and effect and have not been
modified or amended; (b) the Rents have not been waived, discounted, compromised, setoff or paid more than one
month in advance; (c) there are no other assignments, transfers, pledges or encumbrances of any Leases or Rents; (d)
no lessee under the Leases has any defense, set off or counterclaim wunder any of the Leases; and (e) neither
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Mortgagor nor the lessees under the Leases are in default under the Leases, nor has any event occurred that with the
giving of notice or the passage of time would become a default.

Mortgagor shall (a) fulfill or perform each and every material term, covenant and provision of the Leases to
be fulfilled or performed by the lessor thereunder, (b) furnish to Mortgagee, immediately upon delivery or receipt, a
copy of any notice or demand to or from any Iessee under the Leases and (c) enforce, short of termination thereof,
the performance or observance of each and every material term, covenant and provision of each Lease to be
performed or observed by the lessees thereunder. If Mortgagor becomes aware that any lessee proposes to do, or is
doing, any act or thing that may give rise to any right of set off against rent, Mortgagor shall (a) take such steps as
shall be reasonably calculated to prevent the accrual of any right to a set off against rent, (b) notify Mortgagee
thereof and of the amount of said set offs, and (c) within 10 days after such accrual, reimburse the lessee who shall
have acquired surh right to set off or take such other steps as shall effectively discharge such set-off and as shall
assure that rents \he.eafter due shall continue to be payable without set off or deduction.

Mortgagor, widout the prior written consent of Mortgagee, shall not (a) cancel, modify, alter, extend or
renew or accept the siareudor of, any Lease, except for Leases of one year or less, and then only in good faith,
(b) accept any Rents more tha~.-one month in advance of the accrual thereof, {(c) pledge or assign future Rents or
Leases, (d) consent to an assignment of the lessee’s interest in any Lease or to any subletting unless all preceding
lessees remain liable for the obligaions under such Lease, or (¢) do or permit any thing, the omission of which could
be a material breach or default under ‘ne ‘erms of any Lease or a basis for termination thereof.

Mortgagee hereby grants to Mortgiigor 4 license to collect, receive and hold the Rents as they become due
and payable, and to exercise the rights of the inssir under the Leases, until the occurrence of an Event of Default.
Mortgagor hereby authorizes and directs each anc. every’ lessee named in a Lease or any other or future lessee or
occupant of the Property or any part thereof, upon r_cipt of written notice from Mortgagee, to pay all Rents to
Mortgagee, and to continue to do so until otherwise notifiza in writing by Mortgagee. Upon the occurrence of an
Event of Default, the license granted pursuant to this paragraph shall automatically terminate, and upon such
termination, regardless of the adequacy of Mortgagee’s seciwi*y for the indebtedness secured by this Mortgage,
Mortgagee may:

a. Sue for, collect and retain the Rents (includiag those past due and unpaid) without notice
to or demand upon Mortgagor or lessees under any of the Leases, and without {aking possession of the Property, and
demand payment from Mortgagor of all Rents collected by Mortgagor from ihe d#:c on which the Event of Default
occurred, which sball, from and after the occurrence of an Event of Default, ‘s bzld by Mortgagor in trust for

Mortgagee;

b. In person, by an agent, or by a court appointed receiver, enter a.on and take possession
of the Property or any part thereof, and in so doing, assume control of the use, operation, repur and maintenance
thereof and conduct of business thereon and do any or all of the following: (i) exclude Mortgagor ard Mortgagor's
agents and employees from the Property; (ii) sue for and collect the Rents; (iii} complete any consav:cton that may
be in progress; (iv) do such maintenance and make such repairs and alterations as Mortgagee or the receivar deems
necessary; (v) use all stores of materials, supplies and equipment on the Property and replace such itens at the
expense of the receivership estate; (vi} pay all real property taxes, insurance premiums, utility charges and any and
all other charges, costs and expenses of operating the Property, and the cost of maintenance and repair of the
Property, (vii) execute, cancel or modify Leases or contracts providing for management, maintenance or other
services rendered to the Property; and (viii} generally do anything that Mortgagor could legally do if Mortgagor
were in possession of the Property, on such terms as Mortgagee shall deem appropriate, in its sole and absolute
discretion, to protect and preserve the security of this Mortgage. All expenses incurred by Mortgagee or the receiver
shall constitute part of the indebtedness secured hereby. Mortgagee and the receiver shall be entitled to have access
to those books and records of Mortgagor that contain information necessary to enable Mortgagee or the receiver to
manage and operate the Property. Mortgagor hereby agrees that it will do nothing to impair Mortgagee’s or the
receiver’s ability to collect and retain the Rents and that any lessee occupying the Property or any part thereof may
pay any and all rents or other charges directly to Mortgagee or the receiver upon notice from Mortgagee without the
necessity of any notice from Mortgagor; and/or
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c. Exercise any other rights or remedies available under applicable law or under the Loan
Documents.

The Rents collected by Mortgagee or the receiver shall be applied: (i) first, to payment of the costs and
expenses of the receivership, including attorneys’ fees incurred by the receiver, borrowings of the receiver,
receivers’ fees, premiums on receiver’s bonds, costs of repairs of the Property, insurance premiums, real estate
taxes, utility charges and other costs, expenses and charges of operating the Property, and the costs of discharging
any obligation or liability of Mortgagor as lessor of the Property; (ii) second, to payment of the reasonable attorneys’
fees and other expenses incurred by Mortgagee in connection with the action and proceedings in which the receiver
was appointed; and (iii) third, to payment of the indebtedness secured by this Mortgage. If the Rents are insufficient
in amount to defray all costs and expenses of the receivership, any funds expended by Mortgagee for such purposes
shall become indzhtedness of Mortgagor to Mortgagee secured by this Mortgage. Neither the entry into possession
of the Property by MMortgagee, its agent or a receiver pursuant to this Mortgage nor any application of Rents pursuant
hereto shall cure ¢i wzive any Event of Default hereunder or invalidate any notice of default under this Mortgage or
any action taken purzrup” hereto.

The assignment of Ke::ts herein includes an assignment of all security deposits received by Mortgagor or its
agents. After occurrence of ar £7ent of Default, Mortgagor shall, as and when requested by Mortgagee, deliver to
Mortgagee all security deposite iclating to the Property and execute and deliver to Mortgagee such instruments,
documents and agreements in connectioa therewith as Mortgagee may require. Prior to such request by Mortgagee,
Mortgagor shall maintain the security d-posit< in a separate, identifiable account in a financial institution acceptable
to Mortgagee. Any security deposits held by Mcrtgagee shall not bear interest unless required by applicable law.

The recordation in the official recoras of the county in which the Real Property is located of a full
reconveyance of the Mortgage shall operate as a reass’zament of Rents and Leases to the person or persons legally
entitled thereto, unless such reconveyance expressly providss io the contrary.

Mortgagee shall not be liable for any loss sustained av.iyfortgagor resulting from Mortgagee’s failure to let
the Property or any part thereof or from any other act or omiss.o> £ Mortgagee in managing the Property, unless
such loss is caused by the gross negligence or willful misconduct o1 Morigagee. Mortgagee shall not be obligated to
perform or discharge, nor does Mortgagee undertake to perform or disch.rge, any obligation, duty or liability under
the Leases or under or by reason of this assignment, and Mortgagor agrees to indemnify Mortgagee for, and to hold
Mortgagee harmless from, any liability, loss or damage that may be incurred ynde the Leases or under or by reason
of this assignment and from any claims and demands that may be asserted agrinst Mortgagee by reason of any
alleged obligations or undertakings to perform or discharge any of the terms, covensuts ur agreements contained in
the Leases. Should Mortgagee incur any such liability under the Leases or under or by reason of this assignment or
in defense of any such claims or demands, the amount thereof, including costs, expenses:aia reasonable attorneys’
fees, shall be reimbursed by Mortgagor to Mortgagee immediately upon demand, and upon faiiure of Mortgagor to
make such reimbursement within five days after the date of such demand, the unpaid portion evzuf, while still
immediately due and payable, shall bear interest at the highest rate of interest permitted under the No*z.

13. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. Mortgagor hereb; yants to
Mortgagee a security interest in goods that are or are to become fixtures (as that term is defined in the Uniform
Commercial Code) and all other items included among the Property now owned or hereafter acquired by Mortgagor
in which a security interest may be granted pursuant to the Uniform Commercial Code (such items shall herein be
referred to collectively as the “Personal Property”). Such security interest is subject and subordinate to the absolute
assignment to Mortgagee of Rents and Leases pursuant to Paragraph 12. Mortgagee shall have all of the rights and
remedies of a secured party under the Uniform Commercial Code, as well as all other rights and remedies available
at law or in equity. The security interest granted in this paragraph shall not be construed to derogate from or impair
the lien or any provision of, or any rights of Mortgagee under, this Mortgage with respect to any of the Property that
may be real property. Mortgagor and Mortgagee intend that, to the extent permitted by Law, all of the Property shall
be deemed to be real property, regardless of the means or extent of its affixation to the Real Property. The security
interest granted in this paragraph is separate and distinct from the lien of this Mortgage, and there shall be no merger
of any lien on the Real Property created by this Mortgage with the security interest granted hereunder by reason of
Mortgagee’s acquiring title to the Real Property. The address of Mortgagee from which information concerning this
security interest may be obtained is the address set forth on the first page of this Mortgage.
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Mortgagor shall, from time to time upon the reasonable request of Mortgagee, provide to Mortgagee a
current inventory of the Personal Property in such detail as Mortgagee may require.

Mortgagor shall not, without Mortgagee’s prior written consent:

a, Lease, sell, convey, transfer or remove from the Property any Personal Property in which
Mortgagee has a security interest, unless (i) such Personal Property is replaced by similar property of at least
equivalent value, with respect to which Mortgagee will immediately have a valid security interest of first priority or
(ii) such removal is incidental to repair or routine maintenance of such Personal Property; or

b. Assign, pledge or encumber or otherwise permit any liens or security interests (other than
purchase-money ¥=ns created pursuant to the Uniform Commercial Code) to attach to any of the Personal Property
or enter into any ie2.¢ of the Personal Property; or

C. Instail on or in the Property any materials, equipment, fixtures or articles of personal
property in which any thid-party holds a security interest or reserves or purports to reserve title or the right of
removal or repossession or.toc-right to consider such items personal property after their incorporation into the
Property (other than purchase riorey liens created pursuant to the Uniform Commercial Code). No consent given
by Mortgagee pursuant to this-p.iagraph shall be deemed to constitute an agreement to subordinate any right of
Mortgagee in the Personal Property.

Mortgagor covenants to pay all sims and perform all obligations secured by a security interest in the
Personal Property in favor of any creditor otnel than Mortgagee. If Mortgagor fails to make any payment on an
obligation secured by such a security interest m ‘ae) Personal Property, Mortgagee, at its option, upon notice to
Mortgagor, may make such payment and such amr.zt shall become part of the indebtedness secured by this
Mortgage.

Upon the occurrence of an Event of Default, Mortga,ee shall have the right to cause the Personal Property
or any part thereof to be sold at any one or more public or private szies as permitted by applicable law, including the
Uniform Commercial Code, and Mortgagee shall further have all oth.r «ights and remedies, whether at law or in
equity, available to secured creditors under applicable law, including the right to use and operate any of the Personal
Property in the possession of Mortgagee in connection with the construction, *.sc, ownership, operation, occupancy,
maintenance, repair, improvement, development, sale or financing, or cond.ct of business on, the Real Property.
The proceeds of any sale or other disposition of the Personal Property shall be appii=d: (a) first, to the reasonable
expenses of retaking, holding, handling, preparing for sale (or other disposition) o th< Prsonal Property, including
the reasonable attorneys fees and court costs, if any, incurred by Mortgagee in so dcirg; {0) then, to any and all
indebtedness secured hereby; and (c) the surplus, if any, shall be delivered to the parties ent'tied thereto pursuant to
the Uniform Commercial Code. Mortgagee may buy at any public sale of the Personal Propert aud if the Personal
Property is of a type customarily sold in a recognized market or in the subject of widely or resiintly distributed
price quotations, then Mortgagee may buy at any private sale. Any such sale (whether public or privaie) may be
conducted by an auctioneer, or by an officer, attorney or agent of Mortgagee. Mortgagor, upon demand of
Mortgagee, shall assemble the Personal Property and make it available to Mortgagee at the Real Property. which is
hereby agreed to be a place reasonably convenient to Mortgagee and Mortgagor. Mortgagee shall give Mortgagor at
least five days’ prior written notice of the time and place of any public sale of such property or of the time of or after
which any private sale is to be held, and it is hereby agreed that if such notice is sent to Mortgagor, as the same is
provided for the mailing of notices herein, such notice and such sale shall be deemed commercially reasonable.
Mortgagee shall have no obligation to apply any proceeds of any disposition of Personal Property pursuant to the
Uniform Commercial Code to reinstate the indebtedness secured by this Mortgage or otherwise to cure any default
of Mortgagor hereunder, and may continue to pursue any and all remedies it may have with respect to any other part
of the Property. Mortgagee may elect to enforce any of its rights, remedies or interests against the Real Property or
the Personal Property or both, or any part of either, as Morigagee may from time to time deem appropriate. In the
event that Mortgagee elects to sell the Real Property separately from and prior to the Personal Property, the
provisions of this Mortgage, insofar as they constitute a security agreement covering the Personal Property, shall
survive the extinguishment of the lien of this Mortgage.

IMAN_609044_2.DOC




1001304320 Page: 13 of 28

UNOFFICIAL COPY

This Mortgage constitutes and is filed as a fixture filing under the Uniform Commercial Code. Certain of
the Property consists of goods that are or are to become fixtures upon the Real Property, and this Mortgage is to be
recorded in the Official Records of the County in which the Real Property is located. This Mortgage shall remain in
effect as a fixture filing until released or satisfied of record or its effectiveness otherwise terminates as to the Real
Property. Mortgagor shall promptly make, execute, acknowledge and deliver, in form and substance satisfactory to
Mortgagee, a UCC Financing Statement (Form UCC-1) and all such additional instruments, agreements and other
documents, as may at any time hereafter be required by Mortgagee to effectuate and carry out the assignment made
pursuant to this Paragraph.

14. REMEDIES UPON DEFAULT. Any of the following shall constitute an “Event of Default”:
(i) Mortgagor’s failure to make any payment of money in accordance with the terms of the Loan Agreement, the
Note or any other Loan Document; or (ii) Mortgagor’s failure to perform fully and when due any other covenant or
obligation of Moitgagor under the Loan Agreement, the Note or any other Loan Document when such obligation is
required thereunde: to-he performed; or (iii) Mortgagor’s failure to make any payment of money in accordance with
the terms of this Mortgds2 or to perform fully and when due any other covenant or obligation of Mortgagor under
this Mortgage when such.ohligation is required hereunder to be performed, (iv) a determination by Mortgagee that
Mortgagor’s representatiors or ~arranties, if any, contained in this Mortgage is untrue or misleading in any material
respect; or (v) the lien or securicy interest of this Mortgage loses validity or priority; or (vi) the occurrence of an
event of default under, or the incZiution of judicial or nonjudicial foreclosure or other proceedings to enforce, any
mortgage, security interest, or other/tiea or encumbrance of any kind upon the Property or any portion thereof,
whether senior or junior in priority to th< lien of this Mortgage or any security interest granted to Mortgagee in the
Loan Documents; or (vii) the issuance of iny it of attachment or execution or any similar process against the
Property or any part thereof of interest therein v« tie entry of any judgment that shall become a lien on the Property
or any part thereof or interest therein, if such exc<ution, attachment, process or judgment is not released, bonded,
satisfied, vacated or stayed within 30 days after its ent:-cr levy; or (viii) any substantial damage to or destruction of
the Property if for any reason the Property cannot be yor #< unt) restored to its prior condition within a reasonable
period of time, as determined by Mortgagee; or (ix) any governmental action that in the reasonable judgment of
Mortgagee will have a materially adverse effect on Mortgaprr’s ability to repay the Loan as agreed; (x) the
occurrence of an “Event of Default” under the Loan Agreement ¢t 7av other Loan Document; (xi) the occurrence of
an “Event of Default” or a “Default” under any of the Senior Loan Ocuments; or (xii) should Mortgagor, any
guarantor of any obligation of Mortgagor under any of the Loan Docuwae:ts, or any successor or permitted assignee
of any of them become insolvent, or fail generally, or admit in writing general'y, its inability to pay its debts as they
become due.

At any time after the occurrence of an Event of Default, Mortgagee mia; d= any one or more of the
following, in any order;

a. With or without notice to Mortgagor, declare all indebtedness securcd hereby to be
immediately due and payable;
b. With or without notice, and without releasing Mortgagor from its obligatiors relative to

such Event of Default, cure such Event of Default, and the costs and expense incurred by Mortgagee in so doing
shall become a part of the indebtedness secured hereby;

c. Exercise any remedy afforded by Paragraphs 13 or 14;

d. Commence and maintain an action or actions to foreclose this Mortgage, to specifically
enforce any rights of Mortgagee hereunder (including rights with respect to possession and sale of any additional
security for the Loan), to enjoin any conduct that impairs or threaten to impair the security of this Mortgage, or to
obtain such other equitable remedies as may be appropriate;

e. Execute a written declaration of default and demand for sale, and a written notice of
default and election to cause the Property or any part thereof to be sold by exercise of Mortgagor’s power of sale
under this Mortgage, which notice shall be filed for record in the Official Records of the county in which the
Property i located;
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f Resort to and realize upon the security for the Loan and any other security now or
hereafter held by Mortgagee in such order as Mortgagee may, in its sole discretion, determine, concurrently or
successively or in one or several consolidated or independent judicial actions or non-judicial proceedings; and

£ Exercise any and all other remedies at law, including any action for damages suffered by
Mortgagee as a result of any Event of Default, or in equity as may be available now or hereafter, as Mortgagee may
elect. '

Should Mortgagee elect to exercise any power of sale herein contained, Mortgagee shall cause to be
recorded, published and/or delivered to Mortgagor a written declaration of default and election to sell as may then be
required by law and by this Mortgage. After giving notice of default and notice of made, and the lapse of such time
period as may be required by law, Mortgagee may, without demand on Mortgagor, at the time and place of sale
fixed in the notice < [ sale, either as a whole or in separate parcels or items or through two or more successive sales,
sell the Property or arv part thereof at public auction to the highest bidder for cash in lawful money of the United
States payable at the tio of sale. Mortgagor shall have no right to direct the order in which the Property is sold.
Mortgagee may, in its-sols discretion, designate the order in which the Property shall be offered for sale or sold and
determine if the Property chad he sold in a single sale or in two or more successive sales or in any other manner
Mortgagee deems to be in its best ‘nterests. If Mortgagee determines that the Property shall be sold in two or more
sales, Mortgagee may, at its optica, cause such sales to be conducted simultaneously or successively on the same
day or on different days and times an in su<h order as Mortgagee shall determine, and no such sale shall extinguish
or otherwise affect the lien of this Mortgage or any part of the Property not then sold until all indebtedness secured
hereby has been fully paid. Mortgagor tnall pay the costs and expenses of each such sale and any judicial
proceeding in which any such sale way be muadz. Mortgagee shall deliver to such purchaser its deed conveying the
portion of the Property so sold, but without any covevant or warranty, express or implied. The recitals in such deed
of any maiters or facts shall be conclusive proof of w7 truthfulness thereof. Any person, including Mortgagee, may
purchase at such sale. After deducting all costs, fees and expenses of Mortgagee and of the sale, including costs of
evidence of title in connection with the sale, Mortgagee ‘shali apply the proceeds of sale to payment of ali sums
expended under the terms hereof, not then repaid, with accrucd iiterest at the rate then in effect under the Note, all
other sums then secured hereby and the remainder, if any, to the percun or persons legally entitled thereto.

Upon any sale pursuant to this paragraph, Mortgagor shall b¢ completely and irrevocably divested, to the
maximum extent permitted by law, of all its right, title, interest, claims and derzands at law or in equity in and to the
Property sold or any part thereof, and such sale shall be a perpetual bar both .t law and in equity against Mortgagor
and any and all other persons claiming any such right, title, interest, claims<o- demands by, through or under
Mortgagor.

15. WAIVER OF OFFSETS AND OTHER MATTERS. All sums payable by Mortgagor under the
Loan Documents shall be paid without notice, demand, or defense, without right of courierclaim, setoff, or
deduction, and without abatement, suspension, deferment, diminution or reduction, all of whirli 7ights now or
hereafter conferred by law are hereby waived by Mortgagor. Without limiting the generality of Zae ‘foregoing,
Mortgager also waives, to the fullest extent permitted by law: (a) any rights Mortgagor may have urier any law
hereinafter existing that enables Mortgagor to offset any sums owed by Mortgagor to Mortgagee; (b) any rght to
require Mortgagee, prior to or as a condition to the enforcement of this Mortgage, to proceed against or exhaust any
other security for the obligations secured hereby or pursue any other remedy whatsoever; (c) any defense arising by
reason of: (i) any disability or other defense of Mortgagor with respect to the obligations secured hereby; (ii) the
unenforceability or invalidity of any security for the indebtedness secured hereby; or the lack of perfection or failure
of priority of any security for the indebtedness secured hereby; or (iii) any act or omission of Mortgagee or others
that directly or indirectly results in or aide in the discharge or release of Mortgagor or the indebiedness secured
hereby or any other security therefor by operation of law or otherwise; (d) any statutory and other rights of
reinstatement and any statutory or equitable right of redemption and (e) the benefit all present and future valuation,
appraisement, homestead, stay and moratorium laws. All waivers by Mortgagor in this Mortgage have been made
voluntarily, intenticnally and knowingly by Mortgagor, after Mortgagor has been afforded an opportunity to be
informed by counsel of Mortgagor’s choice as to possible alternative rights. Mortgagor’s execution of this
Mortgage shall be conclusive evidence of the making of such waivers and that such waivers have been voluntarily,
intentionally and knowingly made.
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16. CONDEMNATION.

a Immediately upon obtaining knowledge of the commencement or threat of any action in
connection with (1) any condemnation, () any other taking of the Property or any part thereof by any public
authority or private entity having the power of eminent domain, or (3) any conveyance in lieu of such condemnation
or taking of the Property or any part thereof (“Condemnation™), Mortgagor shall notify Mortgagee in writing but in
no event later than ten (10) days after Mortgagor obtains knowledge of the commencement of or threat of a
Condemnation. Mortgagee shall have the right, but not the obligation, to participate in any proceedings relating to
any Condemnation and may, in its sole discretion, consent or withhold its consent to any settlement, adjustment, or
compromise of any claims arising from the Condemnation and no such settlement, adjustment or compromise shall
be final or binding upon Mortgagee without Mortgagee’s prior consent. All proceeds of any Condemnation, or
purchase in lieu thereof, of the Property or any portion thereof (“Condemnation Proceeds™) are hereby assigned to
and shall be pzia+~ Mortgagee.

b. If all or part of the Property is taken by Condemnation and Mortgagee in its reasonable
judgment determines {na*<ha remainder of the Property, if any, cannot be operated as an economically viable entity
at substantially the same ,eve! of operations as immediately prior to such Condemnation, then the Condemnation
Proceeds shall be paid over to }io:tgagee and shall be applied first toward reimbursement of the costs and expenses
(including reasonable attorneyz’ ices) of Mortgagee, if any, in connection with the recovery of such Condemnation
Proceeds, and then, in the sole and abiohte discretion of Mortgagee and without regard to the adequacy of its
security under this Mortgage, shall be applied against all amounts due herein or under the Loan Documents, and any
remaining Condemnation Proceeds shall be relezsed to the Mortgagor.

c. If less than all of the rruperty is taken by Condemnation and Mortgagee in its reasonable
judgment determines that the remainder of the rruj<ity can be operated as an economically viable entity at
substantially the same level of operations as immediatriy prior to such Condemnation, then Mortgagor shall
diligently restore the Property to a condition and use as cinse as possible to its condition and use immediately prior
to the Condemnation, and that portion of the Condemnation I‘ro.e2ds as reasonably determined by Mortgagee shall
be made available to Mortgagor for such restoration. Mortgagee shall have the right to obtain an opinion of an
independent contractor or engineer satisfactory to Mortgagee, at Mdrtods;or’s expense, to estimate the cost to restore
the remaining portion of the Property. If the amount of the Condemnation. Proceeds is not sufficient to restore the
Property based on the opinion of an independent contractor or engineer, subjei i revision as restorations are made,
Mortgagor shall be obligated to pay the difference toward the restoration of th= Prozerty.

d If an Event of Default exists at any time from the time o{ a Condemnation through the
completion of restoration and payment of any Condemnation Proceeds, the use of the ‘Condemnation Proceeds shall
be governed by the remedies set forth in Paragraph 14 herein. If an event has occurrza which with notice, the
passage of time, or both, could become an Event of Default, then the Condemnation Procesds rhall be held by
Mortgagee pending cure of such event.

17. GOVERNING LAW. This Mortgage shall be governed by and construed and enforced under the
laws of the State where the Property is located, without giving effect to choice of laws principles.

18. TIME OF THE ESSENCE. Time is of the essence in the performance of each provision of this
Mortgage.

19. OTHER CHARGES. Mortgagor agrees to pay the reasonable charges of Mortgagee for any
services rendered to Mortgagor or on Mortgagor’s behalf in connection with this Mortgage or the indebtedness
secured hereby.

20. ADDITIONAL POWERS OF MORTGAGEE. Without affecting the liability of any other
person liable for the payment of or performance of any indebtedness hereby secured, and without affecting the lien
or charge of this Mortgage upon any portion of the Property not then or theretofore released as security for the full
amount of all unpaid indebtedness, Mortgagee may (without any obligation to do s0), at any time, and from time to
time, without notice to or consent of Mortgagor: (i) release or modify the obligations of any person primarily or
secondarily liable for payment or performance of any indebtedness secured by this Mortgage; (ii) extend the
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maturity date of or alter any of the terms of any such indebtedness or accept partial payments thereon; (iii) grant
forbearances; (iv) accept new or additional instruments, documents or agreements in exchange for or relative to any
of the Loan Documents or the indebtedness secured hereby; (v) release or reconvey, or cause to be released or
reconveyed, any or all of the Property; (vi) take or release any other or additional security for any indebtedness
hereby secured; (vii) consent to the transfer of any security; (viii) consent in writing to the making of any map or
plat of the Property; (ix) join in granting any easement on the Property; or (iv)enter into any agreement
subordinating the Loan and the lien or charge of this Mortgage and any other Loan Document.

21, INTENTIONALLY OMITTED.

22, NOTICES. Except as otherwise required by Law, whenever Mortgagee, Mortgagor shall desire
to give or serve ~uy notice, demand, request or other communication with respect to this Mortgage or any other
Loan Documeric ¢ {otice™), each such Notice shall be in writing and shall be given in the manner required under
Section 10.2 of the'Loan Agreement. The addresses of the parties to which Notices shall be sent (until notice of a
change is served) ar» 2. <et forth on the first page of this Mortgage. Notice of change of address shall be given by
written notice in the manp.r required under the Loan Agreement.

23. INTENTIONAZ.LY OMITTED.

24, ESTOPPEL CER.IVICATE. Within 10 days after any request by Mortgagee, Mortgagor shall
deliver to Mortgagee a written statemeat, duly acknowledged, confirming the outstanding balance of the Loan,
acknowledging that no Event of Default e:.ists and that no act, event or circumstance has occurred that, with the
giving of notice or the passage of time or but, vould become an Event of Default (or if any such act, event or
circumstance has occurred, specifying the naturc *iiereof), and setting forth such other information concerning the
Loan and the Property as Mortgagee may reasonabiy roquest.

25. INVALIDITY OF LIEN. If Mortgages makes an advance under the Note or this Mortgage that
is determined to be unsecured, if the lien of this Mortgage i1 invalid or unenforceable as to any part of the
indebtedness secured hereby, or if the lien is invalid or unenfore¢abs 45 to any part of the Property, the unsecured or
partially secured portion of the indebtedness shall be completely pai« vrior to the payment of the remaining and
secured or partially secured portion of the indebtedness, and all piyrierts made on the indebtedness, whether
voluntary or under foreclosure or other enforcement action or proceduie, shal’ 52 considered to have been first paid
on and applied to the full payment of that portion of the indebtedness that is 1ot secured or fully secured by the lien
of this Mortgage.

26. CHANGES IN TAX LAWS. In the event that following the date‘o. this Mortgage any federal,
state or local governmental entity having jurisdiction over the Property enacts any law that imposes upon
Mortgagee the payment of all or any part of the taxes, charges or liens required to be paid by Moitgagor under this
Mortgage, then the indebtedness secured hereby shall become immediately due and payavle ut the option of
Mortgagee unless (i) Mortgagor is permitted by law to bear and pay the full amount of such taxes; ckarges or liens,
or to reimburse Mortgagee therefor, and such payment or reimbursement would not result in the riposition of
interest in excess of the maximum amount permitted by law, and (ii) Mortgagor pays such taxes, charges (. )'ens or
reimburses Mortgagee therefor and agrees in writing to pay or reimburse Mortgagee for any such taxes, charges and
liens thereafter levied. The obligations of Mortgagor under any such agreement shall be secured by this Mortgage.

27. PARTIAL OR LATE PAYMENT. The acceptance by Mortgagee of any sum after the same is
due shall not constitute a waiver of the right either to require prompt payment, when due, of any other sums then and
thereafter secured hereby. The acceptance by Mortgagee of any sum or sums in an amount less than the sums then
due shall be deemed an acceptance on account only and upon the condition that it shall not constitute & waiver of the
Event of Default existing by virtue of Mortgagor’s failare to pay the entire sum then due, or of Mortgagee's right to
declare or maintain an acceleration by virtue of such Event of Default. Mortgagor’s failure to pay the entire sum
then due shall be and continue to be an Event of Default notwithstanding such acceptance of such amount on
account, and Mortgagee shall be at all times thereafter until the entire sum then due shall have been paid, and
notwithstanding the acceptance by Mortgagee thereafter of further sums or accounts, or otherwise, entitled to
exercise all rights in this Mortgage conferred upon them or either of them upon the occurrence of an Event of
Default.
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28. SUBROGATION. To the extent that any proceeds of the Loan or any other amount paid or
advanced by Mortgagee is used directly or indirectly to pay, discharge or satisfy, in whole or in part, indebtedness
secured by any lien, charge or encumbrance on the Property or any part thereof senior in priority to the lien of this
Mortgage, Mortgagee shall be subrogated to such other lien, charge or encumbrance regardless of whether such lien,
charge or encumbrance is released.

29. NO MERGER. If Mortgagor’s and Mortgagee’s estates hereunder shall at any time become
vested in one owner, this Mortgage and the lien created hereby shall not be destroyed or terminated by application of
the doctrine of merger, and, in such event, Mortgagee shall continue to have and enjoy all of the rights and
privileges of Mortgagee hereunder.

30. WAIVER OF RIGHT TO REQUIRE MARSHALING OF ASSETS. Mortgagor waives all
right to require’a m.arshaling of assets by Mortgagee, and the right to require Mortgagee to resort first to any portion
of the Property relaired by Mortgagor before resorting to any other portion of the Property that may have been
transferred or convoyes snbject hereto, whether such resort to security is undertaken by non-judicial sale or through
proceedings in judicial torsrlosure.

31 CAPTIONS, - The captions or headings at the beginning of Articles, Sections and paragraphs
hereof are for the convenience ol ieference only and shall not be used in the interpretation of any provision of this

Mortgage.

32 INCORPORATION BY REFERENCE. Each Exhibit, Schedule and Rider attached hereto is
incorporated herein by the references thereto couta'ned herein.

33. REFERENCES AND CROSS piTSRENCES. All references and cross references in this
Mortgage to Sections, Exhibits, Schedules and Riders, unlrss soecified otherwise, refer to provisions in, or Exhibits,
Schedules or Riders to, this Mortgage.

34 SEVERABILITY; USURY.

a Should any provision of this Mortgage be inveii?; illegal or unenforceable, in whole or in
part under applicable law, such clause or provision shall be severable frovu the rest of this Mortgage, and the
validity, legality and enforceability of the remaining provisions of this Mortpage shall not in any way be affected or
impaired thereby and shall remain in full force and effect,

b. Nothing herein contnined, nor any transaction related heret), shall be construed or so
operate to require Mortgagor or any other person liable for repayment of same, to pay intervst at a greater rate than
is lawful in such case to contract for, or to make any payment, or to do any act contrary to law. Should any interest
or other charges paid by Mortgagor or parties liable for the payment of this Mortgage, in conneciicd »iith the loan or
the Loan Documents or any other document delivered in connection with the loan, result in the zoraputation or
carning of interest in excess of the maximum rate of interest which is legally permitted under the laws o. th: State of
Illinois, then any and all excess shall be and the same is hereby waived by Mortgagee, and any and all suci: excess
paid shall be automatically credited first against and in reduction of the principal balance due under this Mortgage
or, at the option of Mortgagor paid by Mortgagee to the Mortgagor or parties liable for the payment of this

Mortgage.

3s5. SUCCESSORS AND ASSIGNS. This Mortgage applies to, inures to the benefit of, and binds all
parties hereto, their heirs, legatees, devisees, administrators, executors, successors and assigns. The term
“Mortgagee” shall mean the owner and holder {including a pledgee) of the Note, whether or not named an
Mortgagee herein. The term “Mortgagor” shall mean all parties executing this Mortgage as Mortgagor, their
respective heirs, legatees, devisees, administrators, executors, successors in interest and assigns to the extent
permitted by this Mortgage. provided that Mortgagee shall not be obligated to give notice of default or notice of sale
hereunder to any person, firm or entity other than the Mortgagor shown on the face page hereof.
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36. GENDER AND NUMBER. In this Mortgage, whenever the context so requires, the masculine
gender includes the feminine and/or neuter, and the singular number includes the plural.

37. NON-LIABILITY OF MORTGAGEE. Mortgagee neither undertakes nor assumes any
responsibility or duty to Mortgagor or any third party to select, review, inspect, examine, supervise, pass judgment
upon or inform Mortgagor or any third party of the quality, adequacy or suitability of: (i) any plans and
specifications for the construction or alteration of improvement on the Property; (ii) architects, contractors,
subcontractors or materialmen employed or utilized in such construction or alteration; (iii) the presence of any
hazardous materials on the Property; (iv) any appraisal of the Property; (v) the progress or course of construction or
its conformance or nonconformance with plans and specifications or any amendments, alterations or changes
thereto; (vi) any environmental report; or (vii) any other matter or item that Mortgagee has the right to review,
inspect, examine ~r approve under this Mortgage. Any such selection, review, inspection, examination and the like
is solely for ths pupose of (a) determining whether or not Mortgagor’s obligations under this Mortgage are being
properly discharge< and (b) protecting Mortgagee’s security and preserving Mortgagee’s rights under this Mortgage,
and such selection, ievierv, inspection, examination and the like shall not render Mortgagee liable to Mortgagor or
any third party for the sp{fi~iency, accuracy, completeness, or legality thereof and shall not operate to waive any
rights of Mortgagee heremde.,

Mortgagee owes no duty 1 care to protect or inform Mortgagor or any third party against negligent, faulty,
inadequate or defective building or ccasimiction, or the existence of any environmentally hazardous condition in any
manner arising out of or related to the prisence of any hazardous materials on the Property, and Mortgagee shall not
be responsible or liable to Mortgagor or any otter party therefor. Mortgagor shall make or cause to be made such
independent inspections as Mortgagor may desiré Tor its own protection.

By accepting or approving anything requir:¢-to be observed, performed or fulfilled, or to be given to
Mortgagee pursuant hereto, including any financial statemexs, survey, appraisal or insurance policy, Mortgagee shall
not be deemed to have warranted or represented the sufficisncy. legality, effectiveness or legal effect of the same, or
of any term, provision or condition thereof, and such acceptene’. ar approval thereof shall not be or constitute any
warranty or representation to anyone with respect thereto by Mor gz zee.

Prior to Mortgagee’s actual entry upon and taking possessicn 5f the Property, nothing in this Mortgage
shall operate to impose upon Mortgagee any responsibility for the operation, routrol, care, management or repair of
the Property, and the execution of this Mortgage by Mortgagor shall constiviie conclusive evidence that all
responsibility for the operation, control, care, management and repair of thc Ircperty is and shall be that of
Mortgagor prior to Mortgagee’s actual entry and taking possession.

Mortgagee is hereby authorized to disclose information concerning Mortgago:,' the Property or the
indebtedness secured hereby to any insurance agency or company.

38. LIMITATION ON MORTGAGEE’S OBLIGATIONS. No provision of this iviortgage that
grants Mortgagee the right to incur any expense or take any action hereunder shall be construed as requiring
Mortgagee to incur such expense or take such action,

39. RELATIONSHIP OF MORTGAGEE AND MORTGAGOR. Neither this Mortgage, nor the
Loan Documents, nor any agreements, instruments, documents or transactions contemplated hereby or thereby, nor
any statements or representations made by Mortgagee pursuant to any of the foregoing or otherwise, shall in any
respect be interpreted, deemed or construed as making Mortgagor and Mortgagee partners or joint venturers with
one another, or as creating or constituting any partnership, joint venture, association or other such relationship
between Mortgagor and Mortgagee other than that of debtor and creditor.

40. CUMULATIVE RIGHTS AND REMEDIES; NO WAIVER. The rights, powers and remedies
given to Mortgagee pursuant to this Mortgage shall be in addition to, and shall not supersede or preempt, any rights,
powers and remedies given to Mortgagee by virtue of any other document or instrument in favor of Mortgagee or by
virtue of any applicable law. Every power or remedy given by this Mortgage to Mortgagee or to which Mortgagee
may be otherwise entitled, may be exercised concurrently, Independently, or successively, in any order whatsoever,
from time to time and as often as may be deemed expedient by Mortgagee and Mortgagee may pursue inconsistent
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remedies. No forbearance, failure or delay by Mortgagee in exercising any right, power or remedy granted to
Mortgagee hereunder shall be deemed a waiver of such right, power or remedy, nor shall any such forbearance,
failure or delay preclude the further exercise of such right, power or remedy, or any other right, power or remedy;
and every such right, power and remedy of Mortgagee shall continue in full force and effect until such right, power
or remedy is explicitly waived by Mortgagee in writing. Consent or approval by Mortgagee to or of any act by
Mortgagor requiring further consent or approval shall not be deemed to waive or render unnecessary the consent or
approval to or of any subsequent similar act.

41. MODIFICATION. This Mortgage may be modified, supplemented or amended only by an
instrument in writing signed by Mortgagor or and Mortgagee.

42, SURVIVAL OF REPRESENTATIONS AND WARRANTIES. All of the representations and
warranties made b; Mortgagor in this Mortgage shall survive the closing of the Loan and shall continue for so long
as any portion of tlie =debtedness secured hereby remains outstanding,

43, INTEPLRETATION. The use in this Mortgage of the word “including” shall be construed as
providing examples only axd s%icll not limit the generality of any provision in which it is used.

44, TAX SERVICE. If requested by Mortgagee, Mortgagor shall cause to be furnished to
Mortgagee, at Mortgagor's sole cost and evpense, a property tax reporting service contract covering the Property, of
a type and duration and with a companysatisf>ctory to Mortgagee.

45. FURTHER ASSURANCES. Mortgagor shall, from time to time, at Mortgagee’s reasonable
request, execute and deliver to Mortgagee, and wten appropriate, acknowledge, file and/or record such instruments,
documents and agreements, and take such actions s Mortgagee may deem necessary or appropriate for the
preservation, continuance, and perfection of the security i tis Mortgage, to evidence or confirm the lien of this
Mortgage on any of the Property, or otherwise to effectuate the intent and provisions of this Mortgage.

46. JOINT AND SEVERAL LIABILITY. If Martzagor consists of more than one person, each
shall be jointly and severally liable for the faithful performance f Il of Mortgagor’s obligations under this
Mortgage.

47. STATE SPECIFIC PROVISIONS.
a. Principles of Construction. In the event of any inconsizieriies between the terms and

conditions of this Paragraph 47 and the other terms and conditions of this Mortgage, the tarms and conditions of
this Paragraph 47 shall control and be binding.

b. Compliance with the Illinois Mortgage Foreclosure Law.

() In the event that any provision in this Mortgage shall be inconsistant with any
provisions of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. seq. (as amended from tini= (o time
the “IMF Law”), the provision of the IMF Law shall take precedence over the provisions of this Mortgage, but shall
not invalidate or render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the IMF Law,

(ii) Mortgagor and Mortgagee shall have the benefit of all of the provisions of the
IMF Law, including all amendments thereto which may become effective from time to time after the date hereof, In
the event any provision of the IMF Law which is specifically referred to herein may be repealed, Mortgagee shall
have the benefit of such provision as most recently existing prior to such repeal, as though the same were
incorporated herein by express reference.

(i)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor which are more limited than the rights that would otherwise be vested in
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Mortgagee under the IMF Law in the absence of said provision, Mortgagee shall be vested with the rights granted in
the IMF Law to the full extent permitted by law.

(iv) All advances, disbursements and expenditures made or incurred by Mortgagee
before and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale, and,
where applicable, after sale, and during the pendency of any related proceedings, for the following purposes, in
addition to those otherwise authorized by this Mortgage, the other Loan Documents or by the IMF Law (collectively
“Protective Advances”), shall have the benefit of all applicable provisions of the IMF Law, including, without
limitation, those provisions of the IMF Law herein below referred to:

(A) all advances by Mortgagee in accordance with the terms of this
Mortgage or the sther Loan Documents to: (A) preserve, maintain, repair, restore or rebuild the improvements upon
the Property; (3) p:eserve the lien of this Mortgage or the priority thereof: or (C) enforce this Mortgage, as referred
to in Subsection (E{(5}-of Section 15-1302 of the IMF Law;

®) payments by Mortgagee of (A) principal, interest or other obligations in
accordance with the terms of 7.y senior mortgage or other prior lien or encumbrance (provided that nothing in this
section shall be construed as athorizing the existence of any senior mortgage or other prior lien or encumbrance);
(B) real estate taxes and assessmonts, general and special and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imjw0s.¢ zpon the Property or any part thereof; (C) other obligations authorized by
this Mortgage; or (D) with court appruval, 2ny other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve th e status of title, as referred to in Section 15-1505 of the IMF Law;

©) advarces by Mortgagee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any.viicr prior liens (provided that nothing in this section shall be
construed as authorizing the existence of any senior mortgyge or other prior lien);

D) attorneys' fees and other costs incurred: (A) in comnection with the
foreclosure of this Mortgage as referred to in Sections 1504(d) aud 15-1510 of the IMF Law; (B) in connection with
any action, suit or proceeding brought by or against Mortgagee for the er.forcement of this Mortgage or arising from
the interest of Mortgagee hereunder; or (C) in preparation for or in conne.tisn with the commencement, prosecution
or defense of any other action related to this Mortgage or the Property;

E) Mortgagee's fees and costs, including a'torneys' fees, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to in Subraction 15-1508(b)(1) of the
IMF Law;

{F) expenses deductible from proceeds of sales referrid tu in Subsections
15-1512(a) and (b) of the IMF Law;

(G) expenses incurred and expenditures made by Mortgagee fcr any one or
more of the following: (A) premiums for casualty and liability insurance paid by Mortgagee whetler or not
Mortgagee or a receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurance in effect at the time any receiver or mortgagee
takes possession of the Property imposed by Subsection 15-1704(c)(1) of the IMF Law; (B) repair or restoration of
damage or destruction in excess of available insurance proceeds or condemnation awards; (C) payments deemed by
Mortgagee to be required for the benefit of the Property or required to be made by the owner of the Property under
any grant or declaration of easement, easement agreement, agreement with any adjoining land owners or instruments
creating covenants or restrictions for the benefit of or affecting the Property; and (D) shared or common expense
assessments payable to any association or corporation in which the owner of the Property is a member in any way
affecting the Property.

All Protective Advances shall be so much additional indebtedness secured by this

Mortgage, and shall become immediately due and payable without notice and with interest thereon from the date of
the advance until paid at the rate of interest payable after default under the terms of the Note.
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This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(5) of Section 15-1302 of the
IMF Law.

All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the IMF Law, apply to and be included in:

{1 any determination of the amount of indebtedness secured by this Mortgage at
any time;

(2) the indebtedness found due and owing to Mortgagee in the judgment of
foreclosure and «ny subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indébiciness becoming due after such entry of judgment, it being agreed that in amy foreclosure
judgment, the cowr« may reserve jurisdiction for such purpose;

&) if the right of redemption has not been waived by this Mortgage, computation of
the amount required to redcern; pursuant to Subsections 5-1603(d)2) and (e) of the IMF Law;

(4 determination of amounts deductible from sale proceeds pursuant to Section 15-
1512 of the IMF Law;

%) applicat on of income in the hands of any receiver or mortgagee in possession;
and

6) computation of auy aeficiency judgment pursuant to Subsections 15-1508(b)(2),
15-1508(e) and Section 15-1511 of the IMF Law.

In addition to any provision of this Mo:cgage authorizing Mortgagee to take or be placed
in possession of the Property, or for the appointment of a receivs.. ifortgagee shall have the right, in accordance
with Sections 15-1701 and 15-1702 of the IMF Law, to be placed in prasession of the Property or at its request to
have a receiver appointed, and such receiver, or Mortgagee, if and when 1/!zCed in possession, shall have, in addition
to any other powers provided in this Mortgage, all rights, powers, immunities and duties as provided for in Sections
15-1701, 15-1703 and 15-1704 of the IMF Law.,

c. Waiver of Right of Redemption and Other Rights. To the ful extent permitted by law,

Mortgagor agrees that it will not at any time or in any manner whatsoever take any advar tage of any stay, exemption
or extension law or any so-called “Moratorium Law” now or at any time hereafter in force, aor take any advantage
of any law now or hereafter in force providing for the valuation or appraisement of the Property, or iy part thereof,
prior to any sale thereof to be made pursuant to any provisions herein contained, or to any decree; jozigrent or order
of any court of competent jurisdiction; or after such sale, claim or exercise any rights under any stzarte now or
hereafter in force to redeem the Property so sold, or any part thereof, or relating to the marshalling therenf, upon
foreclosure sale or other enforcement hereof. To the full extent permitted by law, Mortgagor hereby ‘=xpressly
waives any and all rights it may have to require that the Property be sold as separate tracts or units in the event of
foreclosure. To the full extent permitted by law, Mortgagor hereby expressly waives any and all rights of
redemption and reinstatement under the IMF Law, on its own behalf, on behalf of all persons claiming or having an
interest (direct or indirect) by, through or under Mortgagor and on behalf of each and every person acquiring any
interest in or title to the Property subsequent to the date hereof, it being the intent hereof that any and all such rights
of redemption or reinstatement of Mortgagor and such other persons are and shall be deemed to be hereby waived to
the full extent permitted by applicable law. To the full extent permitted by law, Mortgagor agrees that it will not, by
invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede the exercise of any right,
power or remedy herein or otherwise granted or delegated to Mortgagee, but will permit the exercise of every such
right, power and remedy as though no such law or laws have been or will have been made or enacted. To the full
extent permitted by law, Mortgagor hereby agrees that no action for the enforcement of the lien or any provision
hereof shall be subject to any defense which would not be good and valid in an action at law upon the Note.
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Mortgagor acknowledges that the Property does not constitute agricultural real estate as defined in Section 5/15-
1201 of the IMF Law or residential real estate as defined in Section 5/15-1219 of the IMF Law.

d Use of Proceeds. Mortgagor represents and warrants to Mortgagee (i) that the proceeds
of the Note secured by this Mortgage will be used for the purposes specified in 815 ILCS 205/4 (or any substitute,
amended or replacement statute), and that the indebtedness secured hereby constitutes a business loan which comes
within the purview of said 815 ILCS 205/4, and (ii) that the Loan evidenced by the Note is an exempted transaction
under the Truth In Lending Act, 15 U.S.C. §1601 et seq.

€. Fixture Financing Statement. From the date of its recording, this Mortgage shall be
effective as a fixture financing statement within the purview of Section 9-502(b) of the Illinois Uniform Commercial
Code (as amended from time to time) with respect to the Property and the goods described herein, which goods are
or are to becoume fixtures related to the Property. The addresses of Mortgagor (“Debtor”) and Lender (“Secured
Party”) are set foria bclow. This Mortgage is to be filed for recording with the Recorder of Deeds of the county or
the counties where the ronerty is located. For this purpose, the following information is set forth:

@) Name and 4 Zdress of Debtor:

c/o Parent Pei-iieum Inc.

381 E. St. Charles Jiord

Carol Stream, Illinois 40182

Attention: Peter M. Spina

(ii) Name and Address of Secured Purty:

BP Products North America Inc.

28100 Torch Parkway, Third Floor

Warrenville, IL 60555

(iii) This document covers goods which are or are to becurc fixtures.

@iv) Debtor is the record owner of the Mortgage Property.

\))] Debtor's chief executive office is located in the State of Illinois.

(vi) Debtor’s state of formation is Illinois.

(vii)  Debtor's exact legal name is as set forth in the first paragraph of this Mortgag.
(viii)  Debtor's organizational identification number is 36-4196758.

(ix) Debtor agrees that:

(a) ‘Where Property is in possession of a third party, Mortgagor will join with Mortgagee in
notifying the third party of Mortgagee's interest and obtaining an acknowledgment from
the third party that it is holding the Collateral for the benefit of Mortgagee;

(b) Mortgagor will cooperate with Mortgagee in obtaining control with respect to Collateral
consisting of: deposit accounts, investment property, letter of credit rights and electronic
chattel paper; and

(c) Until the Debt is paid in full, Mortgagor not change the state where it is located or change

its name without giving Mortgagee at least thirty (30) days prior writien notice in each
instance.
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f Interest Laws. It being the intention of Mortgagee and Mortgagor to comply with the
laws of the State of Illinois, it is agreed that notwithstanding any provision to the contrary in the Note, this Mortgage
or any of the other Loan Documents, no such provision shall require the payment or permit the collection of any
amount (“Excess Interest™) in excess of the maximum amount of interest permitted by law to be charged for the use
or detention, or the forbearance in the collection, of all or any portion of the indebtedness evidenced by the Note. If
any Excess Interest is provided for, or is adjudicated to be provided for, in the Note, this Mortgage or any of the
other Loan Documents, then in such event: (a) the provisions of this Paragraph 47(f) shall govern and control; (b)
neither Mortgagor nor any other party obligated under the terms of the Note or any of the other Loan Documents
shall be obligated to pay any Excess Interest; (c) any Excess Interest that Mortgagee may have received hereunder
shall, at the option of Mortgagee, be (i) applied as a credit against the then unpaid principal balance under the Note,
accrued and unpaid interest thereon not to exceed the maximum amount permitted by law, or both, (ii) refunded to
the payor thereof; or (iii) any combination of the foregoing; (d) the interest rate provided for in the Note (“Interest
Rate™) shall be sekject to automatic reduction to the maximum lawful contract rate allowed under the applicable
usury laws of the sroresaid State, and the Note, this Mortgage and the other Loan Documents shall be deemed to be
automatically refornie2 #2d modified to reflect such reduction in the Interest Rate; and (e) neither Mortgagor nor
any other party obliguced rzder the terms of the Note or any of the other Loan Documents shall have any action
against Mortgagee for any d1upzges whatsoever arising out of the payment or collection of any Excess Interest.

g Other Amounts Secured; Maximum Indebtedness. Mortgagor acknowledges and agrees
that this Mortgage secures the entire rrincipal amount of the Note and interest accrued thereen, regardless of
whether any or all of the loan proceeds are disbursed on or after the date hereof, and regardless of whether the
outstanding principal is repaid in whole or jart cr are future advances made at a later date, any and all litigation and
other expenses and any other amounts as provided herein or in any of the other Loan Documents, including, without
limitation, the payment of any and all loan coramissions, service charges, liquidated damages, expenses and
advances due to or paid or incurred by Mortgagee i -connection with the Loan, all in accordance with the loan
commitment issued in connection with this transaction and Zue Loan Documents. Under no circumstances, however,
shall the total indebtedness secured hereby exceed Eleven Million Two Hundred Fifty Thousand and No/100 Dollars
($11,250,000.00). It is agreed that any future advances made bv Mortgagee for the benefit of Mortgagor from time
to time under this Mortgage or the other Loan Documents and ‘#buther or pot such advances are obligatory or are
made at the option of Mortgagee, made at any time from and after tie £at~ of this Mortgage, and all interest accruing
thereon, shall be equally secured by this Mortgage and shall have the cap.e priority as all amounts, if any, advanced
as of the date hereof and shall be subject to all of the terms and provisions of thiz Mortgage. This Mortgage shall be
valid and have priority to the extent of the full amount of the indebtedness svcured hereby over all subsequent liens
and encumnbrances, including statutory liens, excepting solely taxes and assessiozqis levied on the Property given
priority by law.

k. Deed in Trust. If title to the Property or any part thereof is now or hereafter becomes
vested in a trustee, any prohibition or restriction contained herein against the creation of any lieu on the Property
shall be construed as a similar prohibition or restriction against the creation of any lien on or sucuricy interest in the
beneficial interest of such trust.

i. Governing Law; Litigation. TO THE EXTENT THAT THIS MORTGA%GE MAY
OPERATE AS A SECURITY AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE OF THE STATE
OF ILLINOIS, MORTGAGEE SHALL HAVE ALL RIGHTS AND REMEDIES CONFERRED THEREIN FOR
THE BENEFIT OF A SECURED PARTY, AS SUCH TERM IS DEFINED THEREIN, THE ENFORCEMENT OF
WHICH SHALL BE GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS (WITHOUT GIVING
EFFECT TO ILLINOIS CHOICE OF LAW PRINCIPLES).

TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY AGREES THAT
ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS MORTGAGE SHALL BE
TRIED AND DETERMINED ONLY IN THE STATE AND FEDERAL COURT LOCATED IN THE COUNTY
OF COOK, STATE OF ILLINOIS, OR, AT THE SOLE OPTION OF MORTGAGEE, IN ANY OTHER
COURT IN WHICH MORTGAGEE SHALL INITIATE LEGAL OR EQUITABLE PROCEEDINGS AND
WHICH HAS SUBJECT MATTER JURISDICTION OVER THE MATTER IN CONTROVERSY, EXCEPT
THAT ANY ACTION TO FORECLOSE THE MORTGAGE, TO OBTAIN POSSESSION OF THE
PROPERTY, TO HAVE A RECEIVER APPOINTED FOR THE PROPERTY OR TO ENFORCE ANY
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OTHER REMEDY HEREIN AFFECTING THE PROPERTY, INCLUDING, BUT NOT LIMITED TO,
INJUNCTIVE RELIEF, SHALL BE BROUGHT ONLY IN THE COUNTY OF COOK, STATE OF ILLINOIS.
TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY EXPRESSLY WAIVES
ANY RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO
OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH
THIS PARAGRAFH 47(i). TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR
HEREBY WAIVES PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND AGREES THAT
ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
MORTGAGOR AT THE ADDRESS STATED IN THIS MORTGAGE AND SERVICE SO MADE WILL
BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT.

g Collateral Protection Act. Unless Mortgagor provides Mortgagee with evidence of the
insurance requned by this Mortgage or any other Loan Document, Mortgagee may purchase insurance at
Mortgagor's experse to protect Mortgagee's interest in the Property or any other collateral for the indebtedness
secured hereby. Thie imsurance may, but need not, protect Mortgagor's interests. The coverage Mortgagee
purchases may not pay; ary <laim that Mortgagor makes or any claim that is made against Mortgagor in connection
with the Property or any ofi.e» collateral for the indebtedness secured hereby. Mortgagor may later cancel any
insurance purchased by Morigazes, but only after providing Mortgagee with evidence that Mortgagor has obtained
insurance as required under by t:s Mortgage or any other Loan Document. If Mortgagee purchases insurance for
the Property or any other collateral for the indebtedness secured hereby, Mortgagor shall be responsible for the costs
of that insurance, including interest in ary other charges that Mortgagee may lawfully impose in connection with the
placement of the insurance, until the effect’'ve date of the cancellation or expiration of the insurance. The costs of
the insurance may be added to the indebtedncs: secured hereby. The costs of the insurance may be more than the
cost of insurance that Mortgagor may be able to uriain ou its own. For purposes of the Illinois Collateral Protection
Act, 815 ILCS 180/1 et. seq., Mortgagor hereby aclnowledges Mortgagee's right pursuant to this paragraph to
abtain collateral protection insurance.

k. Rights of Tenants. Mortgagee shal( huve the right and option to commence a civil action
to foreclose this Mortgage and to obtain a decree of foreclosure &ad s2le subject to the rights of any tenant or tenants
of the Property having an interest in the Property prior to that of Mortzzzee. The failure to join any such tenant or
tenants of the Property as party defendant or defendants in any suck c'vil action or the failure of any decree of
foreclosure and sale to foreclose their rights shall not be asserted by Mortg=gaor as a defense in any civil action
instituted to collect the Obligations, or any part thereof or any deficiency rem. ining anpaid after foreclosure and sale
of the Property, any statute or rule of law at any time existing to the contrary notwij*s*tanding.

L Intercreditor Apreement. Notwithstanding anything hereir ) the contrary, the lien and
security interest granted to Mortgagor pursuant to this Mortgage and the exercise of ay right or remedy by
Mortgagor hereunder are subject to the provisions of the Intercreditor Agreement dated as of December 11, 2009 (as
amended, restated, supplemented or otherwise modified from time to time, the "Intercreditor Aererzent"), by and
among Harris N.A., as Senior Lender, BP Products North America Inc., as Junior Lender, and certair. o*her persons
or parties that may become party thereto from time to time. In the event of any conflict between the (erins of the
Intercreditor Agreement and this Mortgage, the terms of the Intercreditor Agreement shall govern and cont ¢!,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first above written.
MORTGAGOR:

ANGEL ASSOCIATES LIMITED PARTNERSHIP,
an Ilinois limited partnership

By: ANGEL ASSOCIATES LLC,
an Illinois limited liability company,
its General Partner

By: PETER A. SPINA LIVING TRUST,
its Operating/Managing Member

By: -Cy&g

Name: Peter A. Spina
Title:  Trustee

(Corporate Seal)

STATE OF ILLINOIS )
} 88,

COUNTY OF _\x Pgaa_t_. )

1, C)\Ylgh nd -p(' ni , a Notary Public in-ani for the County and State aforesaid, DO
HEREBY CERTIFY that Peter A. Spina, personally known to me te-u< the Trustee of the Peter A. Spina Living
Trust, the Operating/Managing Member of Angel Associates LLC, the Gene ral Fartner of Angel Associates Limited
Partnership, an 1llinois limited partnership, and personally known to me to b2 the same person whose names is
subscribed to the foregoing instrument, appeared before me this day in person urd acknowledged that as such
Trustee he gigned and delivered such instrument pursnant to  cithetity given by the

& m&} (i of such entity, as his/her free and voluntary act tnd deed, and as the free
and volghtary act and deed of such entity, for the uses and purposes therein set forth.

Given under my hand and official seal this ‘ 0 day of December, 2009.

Chiotin, T

Notary Public

My Commission Expires:

..OFF,E',A"[ SEAL"
CHRISTINE TANI

NOTARY PUBLIC, STATE OF ILLINO!S
1Y COMMISSION EXPIRES 2/2{2012
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JOINDER
PARENT PETROLEUM INC., an Illinois corporation and PARENT PETROLEUM RETAIL, INC., an Illinois

corporation join in this Mortgage for purposes of covenanting and agreeing to cause Mortgagor to perform all of
Mortgagor’s duties, obligations and liabilities under this Mortgage.

PARENT PETROLEUM INC., an Illinois corporation

By: /% h/wu«»-——-

Name: Peter Mancini
Title: President

(Corporate Seal)
STATE OF ILLINOIS )
Dtl()g%g )5
COUNTY OF )
O'\“S)h N ﬂn i , a No‘ar' Public in and for the County and State aforesaid,

DO HEREBY CERTIFY that Peter Mancini, personally known to <0 to be the President of Parent Petroleum Inc.,
an Tilinois corporation, and personally known to me to be the sar.e person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and ackniw'edged that as such President he signed and
delivered such instrument pursuant to authority given by Peter M. Spilia, the Sccretary of such entity, as his free and
voluntary act and deed, and as the free and voluntary act and deed of such catity, for the uses and purposes therein
set forth.

Given under my hand and official seal this M } _day of December, 2009.

Ut Tari

Notary Public

My Commission Expires:

FEIC
N
CHRISTINE TA
NOTARY PUBLIC, STATE Of lLLlN'g:S2
MY COMMISSION EXPL IRES 2/2/2
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PARENT PETROLEUM RETAIL, INC., an Illinois
corporation

By: %yé/w‘i

Name: Peter A. Spina
Title: President

(Corporate Seal)
STATE OF ILLINOIS )
0 )SS
COUNTY OF & 2-&{- )
I, C"l nS‘b n. 72"' { 2 Notary Public in and for the County and State aforesaid,

DO HEREBY CERTIFY that Peter A. Spina, perscnallv-imown to me to be the President of Parent Petroleum
Retail, Inc., an Illinois corporation, and personally knowi to 1ae to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in persor and acknowledged that as such President he signed
and delivered such instrument pursuant to authority given by Peier 2. Spina, the Secretary of such entity, as his free
and voluntary act and deed, and as the free and voluntary act and died of such entity, for the uses and purposes
therein set forth.

Given under my hand and official seal thisn day of December, 2009.

dawil/'hl, "rré_]'w‘

Notary Public

My Commission Expires:

CHRISTINE TANI ¢
NOTARY PUBLIC, STATE OF ILUNOIS ¢
AV TOMBISSION EXPIRES 2/2/2012 ¢

e Y R A AV W S L T A

é “OFFICIAL SEAL"
5
£
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SS#15602

EXHIBIT A
TO
MORTGAGE

{Legal Description of Real Property)

2598 W, Higgins Road
Hoffman Estates, IL

THAT PART ¢ T'{E NORTHWEST FRACTIONAL 1/4 OF SECTION 7, TOWNSHIP 41 NORTH, RANGE 10
EAST OF THE TalRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE
INTERSECTION Ol TJE NORTH LINE OF SAID NORTHWEST FRACTIONAL 1/4 WITH A LINE 50 FEET
EAST OF AND PARALLZL WITH AND MEASURED AT RIGHT ANGLES TO THE WEST LINE OF SAID
NORTHWEST FRACTIONAL-1/4, THENCE SOUTH ALONG SAID PARALLEL LINE 10530 FEET TO THE
NORTHERLY LINE OF THE: RIGHT-OF-WAY OF STATE ROUTE NO. 72, AS NOW DEDICATED; THENCE
SOUTHEASTERLY ALONG S8/.ID RIGHT-OF-WAY LINE 277.67 FEET TO A POINT OF TANGENCY IN
SAID RIGHT-OF-WAY LINE; CON1INUING THENCE SOUTHEASTERLY ALONG SAID RIGHT-OF-WAY
LINE, HAVING A CURVE TO THE LE*T WITH A RADIUS OF 9728.18 FEET A DISTANCE OF 47.55 FEET
TO A POINT; THENCE NORTH PARALLZL WITH THE WEST LINE OF SAID NORTHWEST FRACTIONAL
1/4, 32695 FEET TO THE NORTH LINT &, SAID NORTHWEST FRACTIONAL 1/4; THENCE WEST
ALONG THE NORTH LINE OF SAID NORTI'*TST FRACTIONAL 1/4, 256.08 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS

Permanent Index Number: 07-07-100-017 Vol. 187




