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N CH AS E “ Mortgage, Assignment of Leases and Rents,
:E\ - Scéearity Agreement and Financing Statement
‘\\_}
N THIS MORTGAGE is dated as of April 28, 2011, from 1904 North Avenue. LLT, an [llinois Limited Liability Company
- (the "Mortgagor”), whose address is 1904 West Division, Chicago, IL 60622 10 JPMorgan Chase Bank, N.A. and its
0 successors and assigns (the "Mortgagee") whose main office is located at 1111 Polaris Parkway, Columbus, OH 43240-
;-“‘*i‘\ 2050 and whose loan production office address is 10 S. Dearborn Street, Chicago, IL 00f02 (the “LPO State™).

The Mertgagor MORTGAGES, GRANTS, CONVEYS AND WARRANTS to the Mcorgage= all of the Mortgagor's
right, title and interest, now owned or hereafter acquired. in the "Premises.” The Premises indludes the following:

(1} The rcal property, and all the existing or subscquently affixed or erected buildings, structures ‘and-improvements on
it. described as:

Located in the City of Chicago, County of Cook, State of llinois;

Lot 89 in Block 36 in E.R. Smith's Subdivision in Sheffield’s Addition to Chicago in Section 31, Township 40
North, Range 14, East of the Third Principal Meridian. in Cook County, Illinois.

Commonly known as 1904 West North Avenue, Chicago, Hlinois 60622;
Tax Parcel Identification No. 14-31-425-048-0000;

(2) All casements, rights-of-way, licenses, privileges and hereditaments appurtenant to or used in connection with the
Premiscs;

(3) Allland lying in the bed of any road, street. alley or the like. opened, proposed or vacated, public or private. or any strip
or gore, adjoining the Premises;
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(4} All machinery, apparatus, equipment, fittings, fixtures and articles of personal property of every kind and nature
whatsocver located now or in the future in or upon the Premiscs and used or useable in connection with any present or
future operation of the Premises (the "Equipment”). It is agreed that all Equipment is part of the Premises and
appropriated to the use of the real cstate and, whether affixed or annexed or not, shall for the purposes of this Mortgage,
unless the Mortgagee shall otherwise elect, be deemed conclusively to be real estate and mortgaged and warranted to
the Mortgagece;

(5) All mineral, coal, 0il, gas and water rights, royalties. water courses. ditch rights, water and water stock, timber and
timber rights, if any;

{(6) All insurance, condemnation and other awards or payments. including interest, made as a result of: (a) the exercise
of the right of eminent domain; (b) the alteration of the grade of any street: (¢) any loss of or damage to any building or
other improveriani on the Premises; (d) any other injury to or decrease in the value of the Premises; (e) any refund due
on account of the/payment of real estate taxes, assessments or other charges levied against or imposed upon the
Premises and (f) the redasonable attorneys' and fees and court costs;

(7) All present and futu/¢ o) leases, subleases, licenses and other agreements for the usc and/or occupancy of the
Premiscs, oral or written,” ipcinding, without limitation, all cxtensions, renewals, replacements and holdovers
(collectively, the "Leases”) and /by rents, revenues, income, issues, royaltics, profits, bonuses, accounts, cash, security
deposits, advance rents and other paytisnts and/or benefits, of every kind or nature, derived from the Leases and/or the
Premiscs, including, without limitation] the Mortgagor's right to enforce the Leases and to reccive and collect all
payments and proceeds under the Leases (rollestively, the "Rents™):

(8) All rights to make divisions of the real estaie-{enorising the Premises that are exernpt from the platting requirements of

all applicable land division or platting acts, as amenca from time to timg;

(9 All licenses, contracts, permits and agreements required or used in connection with the ownership, maintenance or
operation of the Premises.

The Premises are uncncumbered cxcept for liens for taxes and asscesments not yet due and payable, building and use
restrictions of record, zoning ordinances, and any other encumbrances/disclosed to the Mortgagee in writing as of the
date of this Mortgage ("Permitted Encumbrances”). If the Premises are eneumbered by Permitted Encumbrances, the
Mortgagor shall perform all obligations and make all payments as required by the Permitted Encumbrances. The
Mortgagor shall provide the Mortgagee copies of all writings pertaining to Periritied Encumbrances and the Mortgagee
is authorized to request and receive that information from any other person withedi tiie consent or knowledge of the
Mortgagor.

The term "Borrower™ in this Mortgage means, individually and collectively if more than one, 1904 North Avenue,
LLC.

This Mortgage secures the Indehtedness.

The term "Indebtedness™ in this Mortgage s used in its most comprehensive sense, means and includes any and all
liabilitics, obligations and debts of every kind and character, plus intcrest, costs and fees, including Collection
Amounts, arising thercon, of Borrower, or any one of them, 1o Mortgagee or to a third party and subsequently acquired
by Mortgagee, now existing or hereinafter incurred or created, whether any such liability is voluntarily or involuntarily
incurred, due or not duc, absolute or contingent, liquidated or unliquidated, determined or undetermined: whether
Borrower may be liable individually or jointly with others, or primarily or secondarily, or as endorser, guarantor or
surety; whether recovery on the Indebtedness may be or may become barred or unenforceable against Borrower for any
reason whatsoever: whether the Indebtedness arises from transactions which may be voidable on account of infancy,
insanity, ultra vires, or otherwisc; whether incurred or accrued {including interest) during the pendency of any
bankrupicy, insolvency, reccivership or other similar proceedings, regardless of whether allowed or allowable in such
proceeding; and all renewals, extensions, modifications. consolidations, restatements or consolidations of any
[ndebtedness.
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As cxamples, and not as limitation, the Indebtedness of Borrower includes: (a) any overdraft in any deposit account of
Borrower, accruing for any reason; (b) any obligations, including any overdraft in any deposit account of Borrower,
related to Automated Clearing House (“ACH”) services or products, deposit account services or products, or treasury
management services or products, including any agreement with respect thereto; (c) any transaction (including any
agreement with respect thereto) between Borrower and Mortgagee or JPMorgan Chase & Co., or any of its subsidiaries or
affiliates or their successors, which is a rate swap, basis swap. forward rate transaction, commodity swap, commaodity
option, equity or cquity index swap, cquity or equity index option, bond option, interest rate option, forcign cxchange
transaction, cap transaction, floor transaction, collar transaction, forward transaction, currency swap transaction, cross-
currency rate swap transaction, currency option, derivative transaction or any other similar transaction (including any
option with respect to any of these transactions) or any combination thereof, whether linked to one or more interest
rates, forcign currencies, commodity prices, equity prices or other financial measures (cach a “Ratc Management
Transaction™); (d) any obligation rclated to any loan or credit transaction (including any agreement with respect
thercto), whether evidenced by a promissory note, credit agreement, letter of credit application, or any other agreement,
including with¢ut limitation, the obligation described herein; (e) any obligation related to commercial credit card
transactions (inclvding an agreement with respect thereto); (f) any obligation related to any lease (including an
agreement with respect thereto); (g) any obligation related to any guaranty of the obligations of others by Borrower: (h)
any obligation under/a Related Document; {i) Collection Amounts; and (j) all other obligations of Borrower to
Mortgagee. The Indebtedness. does not include Indebtedness of Borrower incurred primarily for personal, family or
houschold purposes.

The Mortgagor specifically contemplais that Indebtedness includes liabilities hereafter incurred by the Borrower to the
Mortgagee. The term "Indebtedness inciudes, without limitation, the following:

(1) That certain promissory note, datea~April 28, 2011, in the original principal amount of Four Hundred Forty-Eight
Thousand Two Hundred Fifty and 00/108 Bollars (5448,250.00). exceuted and delivered by Borrower to the
Mortgagee, together with all renewals, extensicrns anodifications, refinancings, consolidations and substitutions thereof:
and

{2) The performance of all of the promiscs and agrecmer|s ¢ontuined in this Mortgage.

The maximum principal sum securcd by this Mortgage shall net exceed Four Hundred Forty-Eight Thousand Two
Hundred Fifty and 00/100 Doflars {$448,250.00) at any one time cutsianding. This Mortgage shall not apply to any
obligation or debt incurred for personal, household or family purposes upless the note or guaranty evidencing such
personal, household or family debt expressly states that it is sccured by this Moitgage.

This Mortgage is given to secure a revolving credit loan pursuant to and in accordance with the note described in clause
(1) above and shall secure not only presently existing indebtedness under such note; Huivalso future advances, whether
such advances are obligations or to be made at the option of the Mortgagee or otherwite, as arc made within twenty
(20) years from the date hereof, to the same extent as if such futurc advances were made on thedate of the execution of
this Mortgage, although there may be no obligation hereby sceured outstanding at the time any asvance is made. The
lien of this Mortgage shall be valid as to all the Indebtedness hereby sceured, including future sdvances, from the time
of its recording in the Recorder's Office of the county in which the Premises are located. The‘total amount of the
Indebtedness hereby secured may increase or decrease from time to time, but the total unpai¢/valance of the
Indebtedness hereby secured (including disbursements which the Mortgagee may take under this Mortgage, the above-
described note or any other Related Documents) at any one time outstanding shall not exceed the maximum principal
sum set forth above.

The words “Collection Amounts” mean any fees, charges, costs and cxpenscs, including reasonable attorneys' fees
(including fees and expenscs of counsel for Mortgagee that arc employees of Mortgagee or its affiliates, to the extent
not prohibited by law) and court costs, that Mortgagee may pay in collecting from Borrower, any other obligor on the
Indebtedness. and for liquidating any Cellateral, including without himitation. the Premises, both before and after
judgment, and such Collection Amounts include without limitation any costs or cxpenses incurred by Mortgagee in any
bankruptcy, reorganization, insolvency or other similar proceeding.
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The term "Related Documents’ in this Mortgage mecans all loan agreements, credit agreements, reimbursement
agreements, sccurity agreements, mortgages, deeds of trust, pledge agreements, assignments, guaranties, or any other
instrument or document cxecuted in connection with any of the Indebtedncss.

The Mortgagor promises and agrees with the Mortgagee that each of the following is true and will remain until termination
of this Mortgage and full and final payment of all Indebtedness:

1. Payment of Indebtedness; Performance of Obligations. The Mortgagor shall promptly pay when duc, whether
by acceleration or otherwise, the Indebtedness for which the Mortgagor is liable, and shall promptly perform all
obligations to which the Mortgagor has agreed under the terms of this Mortgage and any of the other Related
Documents.

2. Taxes and Liens. The Mortgagor shall pay, when duc. before any interest, collection fees or penalties shall accrue,
all taxes, assessaents, fines, impositions, and other charges which may become a lien prior to this Mortgage. Should
the Mortgagor fail %o make those payments, the Mortgagee may at its option and at the cxpense of the Mortgagor, pay
the amounts due torthe account of the Mortgagor. Upon the request of the Mortgagee, the Mortgagor shal immediately
furnish to the Mortgacce Jall notices of amounts due and reccipts cvidencing payment. The Mortgagor shall promptly
notify the Mortgagee of a'iy lien on all or any part of the Premiscs and shall promptly discharge any unpermitted licn or
encumbrancc.

3. Change in Taxes. In the event o1 the passage of any law or regulation, state, federal or municipal, subsequent to
the date of this Mortgage. which chaigss or modifies the laws now in force governing the taxation of mortgages or
debts sccured by mortgages, or the manne:” o collecting those taxes, the Indebtedness shall become due and payable
immediately at the option of the Mortgageo

4. Insurance. Thec Mortgagor shall keep the Peeriiises and the present and future buildings and other improvements
{the "Improvements”) on the Premises continuously insured for the benefit of the Mortgagee, at replacement cost for
the full insurable value, without any reduction based updn the Mortgagor's acts, against firc and such other hazards and
risks customarily covered by the standard form of extendsd roverage endorsement available in the state where the
Premises arc located, including risks of vandalism and maticous mischicf. The Mortgagor shall further at all times
provide flood insurance covering all Improvements and tangiblc jiersonal property. if any, located on the Premises, if
the Prenmses are at any time determined by the Mortgagee to be sitvated in an area designated as a Special Flood
Hazard Arca under the Flood Disaster Protection Act of 1973, as amended by the National Flood Insurance Reform Act
of 1994 and regulations 1ssucd under it (the "Flood Insurance Act™. Such fiood insurance policy shall be in the amount
required by the Mortgagee (which may exceed the amount required under the Flzad Insurance Act) and include a non-
contributing mortgagee clause naming the Mortgagee as mortgagee. The Moitgagor shall additionally provide such
other appropriate insurance as the Mortgagee may require from time to time. All inséranse policics and renewals must
be in form and substance acceptable to the Mortgagee, must provide for payment to the Mlortgagee in the event of loss,
regardless of any act or omission by the Mortgagor, must require thirty (30} days noticc o the-Mortgagee in the event
of nonrenewal or cancellation and must be delivered to the Mortgagee within thirty {30) days piipr to their respective
cffective dates. Should the Mortgagor fail to insure or fail to pay the premiums on any insuranse 45 fail 10 deliver the
policies or certificates or renewals to the Mortgagee, then the Mortgagee, at its option, may have tliefinsurance written
or renewed, and may pay the premiums, for the account of the Mortgagor. In the event of loss or daniaze, the proceeds
of the insurance shall be paid to the Mortgagee alonc. No loss or damage shall itself reduce the Indebtedness. The
Mortgagee is authorized to adjust and compromise a loss without the consent of the Mortgagor, to colleet. reecive and
receipt for any proceeds in the name of the Mortgagec and the Mortgagor and to endorse the Mortgagor's name upon
any check in payment of proceeds. The proceeds shall be applied first toward reimbursement of all costs and cxpenscs
of the Mortgagee in collecting the proceeds and then toward payment of the Indebtedness or any portion of it, whether
or not then due or payable, or the Mortgagee, at its option, may apply the proceeds, or any part of the proceeds, to the
repair or rebuilding of the Premises provided that the Mortgagor (a) is not then or at any time during the course of
restoration of the Premises in default under this Mortgage and (b) has complied with all requirements for application of
the proceeds to restoration of the Premises as the Mortgagee, in its sole discretion may establish. The Mortgagor shall
also provide and maintain comprehensive general liability insurance in such coverage amounts as the Mortgagee may
request, with the Mortgagee being named as an additional insured on such policics. Evidence of the rencwal of such
liability insurance shall be delivered to the Mortgagee at the same lime as evidence of the renewal of the property
insurance requircd above must be delivered to the Mortgagee. 1t the Mortgagor [ails to provide such liability insurance,
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and/or the renewals thereof, or fails to pay the premiums on such liability insurance when such premiums are due. then
the Mortgagee may have such liability insurance written or renewed. and may pay the premiums, for the account of the
Mortgagor.

5. Reserves for Taxes and Insurance. The Mortgagor shall, if roquested by the Morigagee, pay to the Mortgagee. at
the time of and in addition to the scheduled installments of principal and/or interest due under the Indebtedness, a sum
equal to (a) the amount estimated by the Mortgagee to be sufficient to enable the Mortgagee to pay, at least thirty (30)
days before they become duc and payable, all taxes, assessments and other similar charges levied against the Premises,
plus (b) the ameunt of the annual premiums on any policies of insurance required to be carried by the Mortgagor,
divided by (c) the number of installments due each year ((a) and (b} are collectively referred to as the "Charges™). Upon
notice at any time, the Mortgagor will, within ten (10) days. deposit such additional sum as may be required for the
payment of increased Charges, These sums may be commingled with the gencral funds of the Mortgagee and no
interest shall be payablc on them, nor shall these sums be deemed to be held in trust for the benefit of the Mortgagor.
Notwithstanding payment of any sums by the Mortgagor to the Mortgagee under the terms of this Section, the
Mortgagee shall havz no obligation to pay any Charges. The obligation of the Mortgagor to pay the Charges is not
affected or moditied by the arrangements sct out in this Section. Payment by thc Mortgagee on any one or more
occasions of all or any purt of the Charges shall not be construed as obligating it to pay any Charges on any other
occasion. If the Mortgagce elects to pay any Charge, it shall not be required to do so at any time prior to the date on
which penalties, interest or collection fees begin to accrue. If the Mortgagee elects to pay any premium on any policy of
insurance reguired to be carried by.the Mortgagor, it may do so at any time prior to the cancellation of the policy.

In the event of foreclosure of this Martzage, any of the moncys then remaining on deposit with the Mortgagee or its
agent shall be applied against the Indebtedsiess, prior to the commencement of foreclosure proceedings. Any default by
the Mortgagor in the performance of the provisions of this Section shall constitute a default under this Mortgage.

6. Waste, Abandonment. The Mortgagor shali.not‘abandon the Premises. commit or permit waste on the Premises,
or do any other act causing the Premises to become L:ss valuable. The Mortgagor will keep the Premiscs in good order
and repair and in compliance in all material respects with'any law, rcgulation, ordinance or contract affecting the
Premises and, from time to time, will make all needful and/proper replacements so that all fixtures improvements and
Equipment will at all times be in good condition, fit and proper for their respective purposes. Without limitation of the
forcgoing, nonpayment of the Charges shall constitute waste. Shoxtd the Mortgagor fail to effect any necessary repairs,
the Mortgagee may, at its option and at the expense of the Mosigegor, make the repairs for the account of the
Mortgagor. The Mortgagor shall use and maintain the Premises in ctatormance with all applicable laws, ordinances
and regulations. The Mortgagec or its authorized agent shall have the right to erter upon and inspect the Premises at all
reasonable times. The Mortgagor unconditionally agrees to pay timely all.{es: with respect to inspections of the
Premises.

7. Alterations, Removal. No building. structure, improvement. fixture, personal propdrly or Equipment constituting
any part of the Premises shall be removed, demolished or substantially altered without tile prios written consent of the
Mortgagee.

8. Payment of Other Obligations. The Mortgagor shall also pay all other obligations which sy become licns or
charges against the Premises for any present or future repairs or improvements made on the Premiscs, £t for any other
goods, services, or utilities furnished to the Premises and shall not permit any lien or charge of any kind securing the
repayment of borrowed funds (including the deferred purchase price for any property) to accrue and remain outstanding
against the Premises.

9. Assignment of Leases and Rents. As additional security for the Indebtedness, the Mortgagor, by executing and
delivering this Mortgage, absolutely, unconditionally, irrevocably and immediatcly assigns, grants, conveys and sets
over unto the Mortgagee all of the Mortgagor's right, title and interest in and to all Leases and Rents. Copies of existing
Leases and Lease amendments have been delivered to the Mortgagee. The Mortgagor will provide copies of any future
Leases and Lease amendments to the Mortgagee.

Subject to the license granted to the Mortgagor below, the Mortgagee shall have the complete right and authority, at
any time from and after the occurrence of any default in the payment or performance of any of the Indebtedness or the
occurrence of any defauit under this Mortgage, to collect and receive the Rents. For this purpose, the Mortgagee 1s



UNOEFICIAL COPY

hereby given and granted the following rights, powers and authority: (a) the Mortgagee may send notices to any and all
tenants of the Premises advising them of this assignment and directing all the Rents to be paid directly to the Mortgagee
or the Mortgagee’s agent; (b) the Mortgagee may (1) enter upon and take possession of the Premises, (i) demand,
collect and receive from the tenants {or from any other persons liable therefor) all of the Rents, (iif) institute and carry
on all legal proceedings necessary for the protection of the Premises, including such proceedings as may be necessary
to recover possession of the Premises and collect the Rerts, (iv) remove any tenant or other persons from the Premises,
(v) enter upon the Premises to maintain the Premises and keep the same in repair, and pay the costs thereof and of all
services of all employces, including their equipment, and of all continuing costs and expenses of maintaining the
Premiscs in proper repair and condition and (vi) pay all taxes, assessments and water utilitics and the premiums on fire
and other insurance effected by the Mortgagee on the Premises: (¢) Mortgagee may do any and all things necessary or
advisable to executc and comply with all applicable laws, rules, orders. ordinances and requirements of all
governmental agencies; (d) the Mortgagee may (i) rent or lease the whole or any part of the Premises for such term or
terms and on such conditions as the Mortgagee may dcem appropriate. (i) modify, terminate or accept the surrender of
any Leases ansior)(iii) waive, release, discharge or compromise any Rents or any obligations of any of the tenants
under any Leases;«e) the Mortgagee may make any payment, including necessary costs, expenses and reasonable
attorneys' fees and ow't costs, or perform any action, required of the Mortgagor under any Lease, without relcasing the
Mortgagor from the ebligation to do so and without notice to or demand on the Mortgagor; (f) the Mortgagee may
engage such agent or agént as the Mortgagee may deem appropriate, either in the Mortgagee’s name or in the
Mortgagor's name, to rent and rianage the Premises, including the collection and application of the Rents: and (g) the
Mortgagec may do all such otnel things and acts with respect to the Premiscs, the Leases and the Rents as Mortgagee
may deem appropriatc and may act paclusively and solely in the place and stead of the Mortgagor. The Mortgagee has
all of the powers of the Mortgagor {Gi the purposes stated above. The Mortgagee shall not be required to do any of the
foregoing acts or things and the fact that/the \Mortgagee shall have performed one or more of the foregoing acts or
things shall not requirc the Mortgagee to do-any, other specific act or thing. The foregoing rights and remedics of the
Mortgagee are in addition to and not in limitatize-af the rights and remedics of the Mortgagee at law, n cquity, under
this Mortgage or under any of the other Relatea-Bocuments. The exercise by the Mortgagee of any of the foregoing
rights and remedies shall not constitute a cure or weiver.of any default in the payment or performance of any of the
Indebtedness or of any dcfault under this Mortgage.

Any Rents received by the Mortgagee shall be applicd aganst the Indebtedness in such order or manncr as the
Mortgagee shall elect in its sole discretion.

The Mortgagor hereby irrevocably authorizes and directs the tenaats upder the Leases to pay the Rents to the
Mortgagee upon written demand by the Mortgagee, without further consint of the Mortgagor. The tenants may rely
upon any written statement delivered by the Mortgagee to the tenants. Any such payment to the Mortgagee shall
constitute payment to the Mortgagor under the Leases. The provisions of this-pazagraph arc intended solely for the
benefit of the tenants and shall never inure to the benefit of the Martgagor or any peisuiclaiming through or under the
Mortgagor, other than a tenant who has not received such notice. This assignment is not tontingent upen any notice or
demand by the Mortgagee to the tenants.

This assignment shall not, prior to entry upon and taking possession of the Premises by the Martgagee, be deemed to
constitute the Mortgagee a "mortgagee in possession”, nor obligate the Mortgagee to: (a) appedar/in or defend any
proceedings relating to any of the Leases, the Rents or to the Prernises: (b) take any action hereundcric) cxpend any
money, incur any ¢xpense or perform any obligation or liability under the Leascs, or (d) assume any obiigation for any
deposits delivered to the Mortgagor by any tenant and not delivered to the Mortgagee.

The Mortgagor consents to the appointment of a recciver for the Premises, without notice, if this 1s believed necessary
or desirable by the Mortgagee.

The Rents constitute cash collateral as defined under federal bankruptcy law.

This assignment shall continue to be operative during the exercise of any power of sale, during any foreclosure or other
proceeding taken to enforce this Mortgage and during any redemption period.

Until the occurrence of any default in the payment or performance of any of the Indebtedness or the occurrence of a
default under this Mortgage or under any loan papers related to the Indebtedness the Mortgagor shall have a license.

6
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subject to the other covenants of the Mortgagor set forth in this assignment. to (a) remain in possession and control of
the Premiscs, (b) operate and manage the Premises and (¢) collect the Rents: provided that the granting of such license
shall not constitute the Mortgagee’s consent to the use of cash collateral in any bankruptey proceedings. The foregoing
license shall automatically and immediately terminate. without netice to the Mortgagor, upon the occurrence of any
default in the payment or performance of any of the Indebtedness or upon the occurrence of any default under this
Mortgage or under any loan papers related to the Indebtedness. Thereafter, the Mortgagor shall promptly pay or
otherwise deliver to the Mortgagec all Rents that the Mortgagor may receive, and the Mortgagor shall hold such Rents
in trust for the benefit of the Mortgagee until so paid or delivered to the Mortgagec.

The Mortgagor covenants, represents and warrants to the Mortgagee that the following statements are truc and will
remain truc until the Mortgage is terminated and the Indebtedness is paid in full:

(1) The Mortgagor will fulfill and perform its obligations under all the Leases and give the Mortgagee
prompt notice ¢ any default in the performance of the terms and conditions of the Leases by either the Mortgagor or
the tenant, together with copies of notices sent or received by the Mortgagor in connection with any Leasc;

(i) Withzut the prior written consent of the Mortgagee, the Mortgagor shall not in any way (a) enter into
any new Leasc, (b) amenL, waodify, assign its interest under, cancel or terminatc any Lease, (¢) accept a surrender of
any Lease, (d) accept any payment of Rent under any Lease more than thirty (30) days in advance or (c) waive, release,
discharge or compromisc any Rentor any of the tenant's obligations under any Leasc, except that the Mortgagor may
increasc Lease rentals without the Mortragee’s consent:

(iil) The Mortgagor will appar ind defend or prosecute any action growing out of any Lease at the
Mortgagor’'s cost and expense;

(iv) The Mortgagee may, but shall o he required to, makc any payment including nccessary costs,
expenses and reasonable attorneys’ fees and court costs, .ox perform any action required of the Mortgagor under any
Lease, without releasing the Mortgagor from the obligation to do so and without netice to or demand on the Mortgagor.
The Mortgagor will, immediately upon demand, reimbursc the Mortgagee for all such costs, expenses and fees,
together with interest at the highest rate permitted by any instrament evidencing any of the Indebtedness, all of which
shall be added to the Indebtedness;

{v) The Mortgagor has not previously assigned any of iis rights-under any Lease. The Mortgagor has not
accepted Rent more than thirty (30) days in advance of accrual. There is ro present default under any Lease by either
the Mortgagor or any tenant. All existing Leases are in full force and effcctand unmodified. To the best of the
Mortgagor’s knowledge, no person or entity is in possession of the Premises;-exiept pursuant to a valid and fully
executed Lease that has been assigned to the Mortgagee purstant to this assignment. Tne Mortgagor owns the Leases,
is entitled to rcceive the Rents and has authority to assign the Leases and the Rents to the Mortgagee as set forth in this
assignment. The Mortgagor will enforce the tenant's obligations under their respective Leases:

{vi) The Mortgagee shall not be obligated by this assignment to perform or discharge any obligation under
any Lease; and

(vii)  The Mortgagor covenants not to execute any other assignment of the Leascs or the Rents as security
for any debt without the prior written consent of the Mortgagec.

10. Assignment of Interest as Tenant or Purchaser. If the Mortgagor's interest in the Premises is that of a tenant or a
purchaser, the Mortgagor also assigns, mortgages and warrants to the Mortgagee, as additional security for the
Indebtedness, all of the Mortgagor's right, title and interest in and to any Leascs, land contracts or other agreements by
which the Mortgagor is leasing or purchasing all or any part of the Premises, including all modifications, renewals and
extensions, and all of the Mortgagor's right, title and interest in and to any purchase options contained in any such
Leases or other agreements. The Mortgagor agrees to pay cach installment of rent, principal and interest required to be
paid by it under any such Lease, land contract or other agreement when each installment becomes duc and payable,
whether by acceleration or otherwise. The Mortgagor further agrees to pay and perform all of its other obligations
under any such Lease, land contract or other agreement.

TR T L O B T I Y S A s . Ppeeae e - . ' A “ L el a e e s i et i e e ve T A e e s R Y
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If the Mongagor defaults in the payment of any installment of rent, principal or interest, or in the payment or
performance of any other obligation, under any such Lease, land contract or other agreement, the Mortgagee shall have
the right, but not the obligation, to pay the instaltment or installments and to pay or perform the other obligations on
behalf of and at the expense of the Mortgagor. If the Mortgagee receives a written nolice of the Mortgagor's default
under any such Lease, land contract or other agreement, the Mortgagee may rely on that notice as cause to take any
action it deems necessary or reasonable to cure the default, even if the Mortgagor questions or denies the existence or
nature of the default.

11. Security Agreement. This Mortgage also constitutes a security agreement within the meaning of the Uniform
Commercial Code as in effect from time to time in the state in which the Premises is located (the "UCC") and the
Mortgagor grants to the Morlgagee a security interest in any Equipment or other personal property included within the
definition of the Premises, and all proceeds, products and supporting obligations of any of the foregoing (the
“Collateral™. Accordingly, the Mortgagee shall have all of the rights and remedies available to a secured party under
the UCC. Updn-thie occurrence of any default under this Mortgage, the Mortgagee shall have, in addition to the
remedies provides by.this Morigage, the right to use any method of disposition of collateral authorized by the UCC
with respect to any.rurtion of the Premises subject Lo the UCC. The Mortgagee shall have the right to require the
Mortgagor to assembie she-Collateral and make it available to the Morigagee at a place designated by the Mortgagee
which is reasonably convenient (o both parties, the right to take possession of the Collateral with or without demand
and with or without process 71 'aw, and the right to sell and dispose of the Collateral and distribule the proceeds
according to law. Should a defarli occur, the Mortgagor will pay to the Mortgagee all costs reasonably incurred by the
Mortgagee for the purpose of enforcing its rights hereunder, to the extent not prohibited by law, including, without
limitation: costs of foreclosure: costs of obtaining money damages; and a reasonable fee for the services of internal and
outside alforneys employed or engaged by(the IMortgagee for any purpose related to this security agreement, including,
without limitation, consultation, drafting docusients, sending notices or instituting, prosecuting or defending litigation
or any proceeding. The Mortgagor agrees that upomdefault the Mortgagee may dispose of any of the Collateral in its
then present condition, that the Mortgagee has 1o 4nly to repair or clean the Collateral prior to sale, and that the
disposal of the Collateral in its present condition ‘or without repair or clean-up shall not affect the commercial
reasonableness of such sale or disposition. The Mortgagees compliance with any applicable state or federal law
requirements in connection with the disposition of the Colluteral will not adversely affect the commercial
reasonableness of any sale of the Collateral. In connection witn thie right of the Mortgagee to take possession of the
Collateral, the Mortgagee may, without lability on the part of 1he Mortgagee, take possession of any other items of
property in or on the Collateral at the time of taking possession aid /nold them for the Mortgagor. If there is any
statutory requirement for notice, that requirement shall be met il the Mortgazze sends notice to the Mortgagor at least
ten (10) days prior to the date of the sale, disposition, or other event giving lise to.the required notice. Upon the request
of the Mortgagee, the Mortgagor shall execute and file such financing statemerte o similar records and shall take any
other action requested by the Mortgagee (o perfect and continue as perfecled the-Mastgagee's security interests in the
Equipment and other personal property included in the definition of the Premises. Tl Murtgagor shall pay (and shall
reimburse the Mortgagee for) all costs, including attorneys' fees and court costs, of the preparation and filing of any
financing statements and the taking of any such other actions. A carbon, photographic or oflwr reproduction of this
Mortgage is sufficient as, and can be filed as, a financing statement. The Morigagee is itevrcably appointed the
Mortgagor's attorney-in-fact to execute any financing statement or similar record on the Mortgago:'s behalf covering
the Equipment and other personal property, tangible or intangible, that is included within the defizition of Premises.
Additionalty, if permitted by applicable law, the Mortgagor autherizes the Mortgagee to file one or-moiz financing
statements or similar records related to the security interests created by this Mortgage and further aathorizes the
Mortgagee, instead of the Mortgagor, to sign such financing statements or similar records. The Mortgagor shall execute
and deliver, or cause to be executed and delivered. such other documents as the Mortgagee may from time to time
request to perfect or to further evidence the security interest created in the Collateral by this Mortgage. The Mortgagor
further represents and warrants to the Mortgagee that (a) its principal residence or chiel executive office is at the
address shown above and (b) the Mortgagor's name as it appears in this Mortgage is identical to the name of the
Mortgagor appearing in the Mortgagor's organizational documents, as amended, including trust documents. The
Mortgagor will not, without the Mortgagee's prior written consenl, change (a) the Mortgagor's name, (b) the
Mortgagor’s business organization, (¢} the jurisdiction under which the Mortgagor's business organization is formed or
organized, or (d) the address of the Mortgagor's chief execulive olfice or principal residence or of any additional places
of the Mortgagor's business.
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12. Reimbursement of Advances. If the Mortgagor fails to perform any of its obligations under this Mortgage, or if
any action or proceeding is commenced which materially affects the Mortgagee's interest in the Premises (including but
not limited to a lien priority dispute, eminent domain, code enforcement, insolvency, bamkruptcy or probate
proceedings), then the Mortgagee at its sole option may make appearances, disburse sums and take any action it deems
necessary fo protect its interest (including but not limited to disbursement of reasonable attorneys' fees and court costs
and entry upon the Premises to make repairs). Any amounts disbursed shall become additional Indebtedness, shall be
immediately due and payable upon notice from the Mortgagee to the Mortgagor, and shall bear interest at the highest
rate permitted under any of the instruments evidencing any of the Indebtedness. The Mortgagee's rights under this
Section shall be in addition to all other rights and remedies of the Mortgagee under this Mortgage and the other Related
Documents. Any action taken by the Mortgagee under this Section shall not be construed as curing any defauit that
gave rise o such action by the Mortgagee.

13. Due on Treasfer. If all or any part of the Premises or any interest in the Premises is transferred without the
Mortgagee's piioi-~vritten consent, the Mortgagee may, at its sole option, declare the Indebtedness to be immediately
due and payable.

14. No Additional Lie»/ The Mortgagor covenants not lo execule any mortgage, security agreement, assignment of
leases and rentals or other agreement granting a lien against the interest of the Mortgagor in the Premises withoul the
prior written consent of the Meitgagee, and then only when the document granting that lien expressly provides that it
shall be subject to the lien of this-Mortgage for the full amount secured by this Mortgage and shall also be subject and
subordinate fo all present and future 'cases affecting the Premises.

15. Eminent Domain. Notwithstanding ar'y taking under the power of eminent domain, alteration of the grade of any
road, alley, or the like, or other injury or dariiage to or decrease in value of the Premises by any public or quasi-public
authority or corporation, the Mortgagor shall coniiue to pay the Indebtedness in accordance with the terms of the
Related Documents. By executing this Mortgage, e Mortgagor assigns the entire proceeds of any award or payment
and any interest to the Mortgagee. The Mortgagor will notiy. the Mortgagee of any action or proceeding related to any
(aking of all or any part of the Premises, shall defend tha. action ot proceeding in consultation with the Mortgagee and
shall, if requested by the Mortgagee, deliver to the Mortgagee «Jl documents and instruments that may be required to
allow the Mortgagee to directly participate in or conirol such acton or proceeding. The proceeds of any taking or grant
in lieu of any taking shall be applied first toward reimbursement of all costs and expenses of the Morigagee in
collecting the proceeds, including reasonable attorneys’ fees and ccoart costs, and then toward payment of the
Indebtedness, whether or not then due or payable, or the Mortgagee, atits optian, may apply the proceeds, or any part,
to the alteration, restoration or rebuilding of the Premises.

16. Environmenta! Provisions. As used herein: the term "Hazardous Substance” 5hall mean any substance, material,
or waste that is (a) included within the definitions of "hazardous substances," "Wezardous materials,” "hazardous
waste," "toxic substances,” "toxic materials," "toxic waste,” or words of similar import in any Environmental Law, (b)
listed as hazardous substances by the United States Department of Transportation or by tie Fraironmental Protection
Agency, or (¢} petroleum, petroleum-related, or a petrofeum by-product, asbestos or asbestos containing material,
polychlorinated biphenyls, flammable, explosive, radioactive, freon gas, radon, or a pesticide, heibiiide, or any other
agricultural chemical. The term "Environmental Law" shall mean any federal, state or local law, tule, regulation,
decision, policy or guideline, pertaining to Hazardous Substances, or protection of the environment, and ~ii present and
future amendments thereto. Except as disclosed in writing by the Mortgagor to the Morlgagee, Ui Mortgagor
represents and warranis to the Mortgagee that (i) neither the Premises nor the Mortgagor are in violation of any
Environmental Law applicable to the Premises, or are subject to any existing, pending or threatened governmental
investigation pertaining to the Premises, or are subject to any remedial obligation or lien under or in connection with
any Environmental Law, (i) the Morlgagor has no actual knowledge or notice of the presence or release of Hazardous
Substances in, on or around any part of the Premises or the soil, groundwater or soil vapor on or under the Premises, or
the migration of any Hazardous Substance, from or to any other property in the vicinity of the Premises; and (iii) the
Mortgagor's intended future use of the Premises will not result in the release of any Hazardous Substance in. on or
around any part of the Premises or in the soil, groundwater or soil vapor on or under the Premises, or the migration of
any Hazardous Substance from or to any other property in the vicinity of the Premises.

The Mortgagor shall neither use nor permit any third party to use, generate. manufacture, produce, store, or release, on,
under or about the Preniises, or transfer to or from the Premises. any Hazardous Substance, except in compliance with
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all Environmental Laws, and shall otherwise comply, at the Mortgagor's sole expense and responsibility, with all
Environmental Laws, provided that if any such occurrence shall nevertheless happen, the Mortgagor shall promptly
remedy such condition, at its sole expense and responsibility. The Mortgagor shail not permit any environmental liens
10 be placed on any portion of the Premises. The Mortgagor shall promptly notify the Mortgagee in writing if (a) any of
the representations and warranties herein are no longer accurate, (b) there may be any Hazardous Substance in, on or
around the Premises or the soil, groundwater or soil vapor on or under the Premises, or {c) any violation of any
Environmental Law on or affecting or otherwise in respect of the Premises has occurred. The Mortgagee and its agents
shall have the right, and are hereby authorized, at any reasonable time to enter upon the Premises for the purposes of
observing the Premises, taking and removing soil or groundwater samples, and conducting tests and/or site assessments
on the Premises, or taking such other actions as the Morigagee deems necessary or advisable to clean up, remove,
resolve, or minimize the impact of, or otherwise deal with, any Hazardous Substances on or affecting the Premises
following receipt of any notice from any person or entity asserling the existence or possible existence of any Hazardous
Substances pertaising to the Premises, that, if true, could jeopardize the Mortgagee's security for the Indebtedness. All
reasonable costs end expenses paid or incurred by the Mortgagee in the exercise of any such rights shall be secured
hereby and shall b< payable by the Mortgagor upon demand.

The Mortgagor shall indeinaify and hold the Mortgagee harmless from, for and against any and all actions, causes of
action, claims, liabilities, darages (including foresecabie and unforeseeable consequential damages), losses, fines,
penalties, judgments, awards, sét'ements, and costs and expenses (including, without limitation, reasonable attorneys’
fees, experts', engineers' and cenialtants' fees, and costs and expenses of investigation, testing, remediation and dispute
resolution) {collectively referred to 4s "Ervironmental Costs”) that directly or indirectly arise out of or relate in any
way to: {a) Any investigation, cleanup; removal, remediation, or restoration work of site conditions of the Premises
relating to Hazardous Substances: (b) Any resulting damages. harm. or injuries to the person or property of any third
parties or to any natural resources involving Hazardous Substances relating to the Premises; (¢} Any actual or alleged
past or present disposal, generation, manufacture, presence, processing, production, release, storage, transportation,
treatment, or use of any Hazardous Substance ow, »nder, or about the Premises; (d) Any actual or alleged past or
present violation of any Environmental Law relating to th=-Premises: (¢) Any lien on any part of the Premises under
any Environmental Law; or (f) Breach of any represen:ation or warranty by or covenant of the Mortgagor herein.
Notwithstanding anything contained herein to the contrary, the, foregoing indemnity shall not apply to (i) matters
tesulting from the gross negligence or willful misconduct of tie Mortgagee, or (i) matters resulting solely from the
actions of the Mortgagee taken after the Mortgagee has taken title 10, or exclusive possession of the Premises, provided
that, in both cases, such matters shall not arise from or be accurnu‘ated with any condition of the Premises, which
condition was not caused by the Mortgagee. The foregoing indemniiiy is exnressly intended to include, and does
include, any Environmental Costs arising as a result of any strict liabil ty itonosed or threatened (o be imposed
on the Mortgagee in connection with any of the indemnified matters descrised in this Section or arising as a
result of the negligence of the Mortgagee in connection with such matters. Tirs-irdemnity shall continue in full
force and effect and shall survive the payment and performance of the Indebledness, turelease of record of the lien, or
any foreclosure (or action in lieu thereof), of this Mortgage. the exercise by the Morigage® of any other remedy under
this Mortgage or any other document or instrument evidencing or securing the Indebtedness, »ad any suit, proceeding
or judgment against the Mortgagor by the Mortgagee hereon.

17. Events of Default; Remedies. If any of the Indebiedness are not paid at maturity, whether Ly acceleration or
otherwise, or if a default occurs by anyone under the terms of this Morlgage or any Related Docsrent, then the
Morlgagee may exercise all of the rights, powers and remedies expressly or impliedly conferred on or veserved Lo it
under this Mortgage or any other Related Document, or now or later existing at law or in equity, including without
limitation the following: (i) the Mortgagee may declare the Indebtedness to be immediately due, (i1) the Mortgagee may
proceed at faw or in equity to collect the Indebtedness. foreclose this Mortgage or atherwise pursue any of its rights or
remedies available at law, in equity, pursuant to this Mortgage or pursuant to any of the other Related Documents, and
(iii) the Morlgagee may exercise any of its rights, powers or remedics pursuant to the UCC. The Mortgagee shall be
entitled to the appointment of a receiver for the Premises as a matter of right and without notice (without regard to the
value of the Premises) and the Mortgagor specifically consents to that appeintment without notice. Without limitation,
the receiver shall have the power to protect and preserve the Premises, operate the Premises prior Lo and during any
foreclosure proceedings, to collect the Rents and apply the proceeds, over and above the costs of the receivership, to the
Indebtedness. The receiver shall serve without bond, if permitted by law.

10
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The Premises may be sold in one parcel as an entirety or in such parcels, manner and order as the Mortgagee may elect.
The proceeds of any sale of the Premises in foreclosure shall be retained by the Mortgagee, up to the amount due on the
Indebtedness, including costs of sale and any environmental remediation or other costs and expenses incurred by the
Mortgagee in connection with the Indebtedness and/or the Premises, including without limitation, attorneys' fees and
court costs. By executing this Mortgage, the Mortgagor waives, in the event of a foreclosure of this Mortgage or the
enforcement by the Mortgagee of any other rights and remedies in this Mortgage, any right otherwise available in
tespect to marshalling of assets which secure the Indebiedness or to require the Mortgagee to pursue its remedies
against any other such assets. The Mortgagor waives all errors and imperfections in any proceedings instituted by the
Mortgagee to enforce any of its rights and remedies. The exercise of any one right or remedy by the Mortgagee under
this Mortgage or any of the other Related Documents shall not impair or waive the Mortgagee's right to exercise any
other rights or remedies available to it at law, in equity, under this Morlgage or under any of the other Related
Documents, all such rights and remedies being cumulative. All fees, costs and expenses incurred by the Mortgagee in
pursuing or enforeing its rights and remedies at law, in equity. under this Mortgage or under any of the other Related
Documents, wiicihor or not a lawsuit or legal action is filed, including attorneys' fees and court costs, shall be payable
by the Mortgagor ‘0 the Mortgagee on demand and shall be secured hy this Mortgage.

18. Pledge. If the Martosger is not liable for all or any part of the Indebtedness then the Mortgagor agrees that:

1. If any moneys become available from any source other than the Premises that the Mortgagee can apply to the
Indebtedness, the Mortgagee may apply them in any manner it chooses, including but net limited to applying
them against obligations, incebizdness or liabilities which are not secured by this Mortgage.

2. The Mortgagee may take any action against the Borrower, the Premises or any other collateral for the
Indebtedness, or any other person or envity liable for any of the Indebtedness

3. The Mortgagee may release the Boirowver or anyone else from the Indebtedness, either in whole or in part, or
release the Premises in whole or in paii orany other collateral for the Indebtedness, and need not perfect a
security interest in the Premises or any othict ~ollateral for the Indebtedness.

4. The Mortgagee does not have to exercise any rights that it has against the Borrower or anyone else, or make
any effort to realize on the Premises or any other collateral for the Indebtedness, or exercise any right of setoff,

5. Without notice or demand and without affecting the Mcrigagor’s obligations hereunder, from time to tiine, the
Mortgagee is authorized 10: (a) renew, modify, comprainise, rearrange, testate, consolidate, extend, accelerate
or otherwise change the time for payment of, or otherwisc change the terms of the Indebtedness or any part
thereof, including increasing or decreasing the rate of interest thzreon; (b} release, substitute or add any one or
more sureties, endorsers, or guarantors; (c) take and hold othe: collateral for the payment of the Indebtedness,
and enforce, exchange, substitute, subordinate, impair, waive or releuse any such collateral; (d) proceed
against the Premises or any other collateral for the Indebtedness and direzt the order or manner of sale as the
Mortgagee in its discretion may determine; and (e) apply any and all paymeats received by the Mortgagee in
connection with the Indebtedness, or recoveries from the Premises or any otho--collateral for the Indebtedness,
in such order or manner as the Mortgagee in its discretion may determine.

6. The Mortgagor’s obligations hereunder shall not be released, diminished or affected by-{a) any act or omission
of the Mortgagee, (b) the voluntary or involuntary liquidation, sale or other disposit.on ¢f a1l or substantially
all of the assets of the Borrower, or any receivership, insolvency, bankruptey, reorganizaiio:, or other similar
proceedings affecting the Borrower or any of its assists or any other obligor on the InZebiedness or that
obligor’s assets, (¢) any change in the composition or structure of the Borrower or any othes phiigor on the
Tndebtedness, including a merger or consolidation with any other person or entity, or (d) any payments made
upon the Indebiedness.

7. The Mortgagor expressly consents to any impairment of any other collateral for the Indebtedness, including,
but pot limited to, failure to perfect a security interest and release of any other coltateral for the Indebtedness
and any such impairment or release shall not affect the Mortgagor’s obligations hereunder,

8. The Mortgagor waives and agrees not to enforce any rights of subrogation, contribution or indemnification that
it may have against the Borrower, any person or entity liable on Indebtedness, or the Premises, until the
Borrower and the Mortgagor have fully performed all their obligations to the Mortgagee, even if those
obligations are not covered by this Mortgage.

9. The Mortgagor waives (a) to the extent not prohibited by applicable law, all rights and benefits under any laws
or statutes regarding sureties, as may be amended, (b) any right the Mortgagor may have to receive notice of
the following matters before the Mortgagee enforces any of its rights; (i) the Mortgagee’s acceptance of the
Mortgage, (ii) incurrence or acquisition of any Indebtedness, any credit that the Morigagee extends to the

I
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Borrower, (iii) the borrower’s default, (iv) any demand, diligence, presentment, dishonor and protest, or (v)
any action that the Mortgagee takes regarding the Borrower, anyone else, any other coilateral for the
Indebtedness, or any of the Indebtedness, which il might be entitled to by law or under any other agreement,
(c) any right it may have to require the Mortgagee to proceed against the Borrower, any guarantor or other
obligor on the Indebtedness, the Premises or any other coltaterat for the Indebtedness, or pursue any remedy in
the Mortgagee’s power to pursue, (d) any defense based on any claim that the Mortgagor’s obligations exceed
or are more burdensome than those of the Borrower, (e) the benefit of any statute of limitations affecting the
Mortgagor’s obligations hereunder or the enforcement hereof, (f) any defense arising by reason of any
disability or other defense of the Borrower or by reason of the cessation from any cause whatsoever (other than
payment in full) of the obligation of the Borrower for the Indebtedness, and (g) any defense based on or arising
out of any defense that the Borrower may have to the payment or performance of the Indebtedness or any
portion thereof. The Mortgagee may waive or delay enforcing any of its rights without losing them. Any
waiver affects only the specific terms and time period stated in the waiver,

. The Moitgagor agrees that to the extent any payment or transfer is received by the Mortgagee in connections

with the Tdehtedness, and all or any part of such payment or transfer is subsequently invalidated, declared to
the fraudulentornreferential, set aside or required to be transferred or repaid by the Mortgagee or paid over to
a trustee, receives o any other person or entity. whether under any bankruptcy act or otherwise (any of those
payments or (rans:ats it hereinafter referred to as a “Preferential Payment”), then this Morigage shall continue
{0 be effective or shall’or. reinstated, as the case may be, even il all Tndebtedness has been paid in full, and
whether or not the Morzagee is in possession of this Morigage or whether this Mortgage has been marked
paid, cancelled, released or ietirned to Mortgagor, and, 1o the extent of the payment or repayment or other
transfer by the Mortgagee, the Indebtedness or part intended to be satisfied by the Preferential Payment shall
be revived and continued in full forceland effect as if the Preferential Payment had not been made. If this
Mortgage must be reinstated, the Mostgagor agrees 10 execule and deliver to the Mortgagee any new deeds of
trust and agreements, if necessary or 1fipquested by the Mortgagee, in form and substance acceptable lo the
Mortgagee, covering the Premises.

The Mortgagor agrees to fully cooperate with the-Morlgagee and not to delay, impede or otherwise interfere
with the efforts of the Mortgagee Lo secure payrient from the assets which secure the Indebtedness including
actions, proceedings, motions, orders, agreements jor jother matters relating to relief from automatic stay,
abandonment of property, use of cash collateral and safe of the Mortgagee’s collateral free and clear of all
liens.

The Mortgagor has (a) withoul reliance on the Mortgagee o ziy information received from the Morlgagor and
based upon the records and information the Morigagor deem: sppronriate, made an independent investigation
of the Borrower, the Borrower’s business, assets, operations, prosjects‘and condition, financial or otherwise,
and any circumstances that may bear upon those transactions, the Boricwer or the obligations, indebtedness
and risks undertaken pursuant to this agreement; (b) adequate mean:. 1 abtain from the Borrower on a
continuing basis information concerning the Borrower and the Morigages-has no duty to provide any
information concerning the Borrower or other obligor on the Indebtedness to die Mortgagor; (c) full and
complete access to the Borrower and any and &l records relating to any Indebicdness now or in the future
owing by the Borrower; (d) not relied and will not rely upon any representaticns ¢r_warranties of the
Mortgagor not embodied in this agreement or any acts {aken by the Mortgagor prior to or «ite< the execution or
other authentication and delivery of this agreement (including but not limited to any review oy-the Mortgagor
of the business, assets, operations, prospects and condition, financial or otherwise, of the Bomrewer); and (e)
determined that the Mortgagor will receive benefit, directly or indirectly, and has or will recetve fair and
reasonably equivalen{ value, for the execution and delivery of this agreement and the rights provided to the
Mortgagee. By entering into this agreement, the Mortgagor does not intend: (i) to incur or believe that the
Mortgagor will incur debts that would be beyond the Mortgagor’s ability to pay as those debts mature; or (i)
to hindet, delay or defraud any creditor of the Mortgagor. The Mortgagor is neither enpaged in nor about 10
engage in any business or transaction for which the remaining assels of the Morlgagor are unreasonably small
in relation to the business or transaction, and any property remaining with the Mortgagor after the execution or
other authentication of this agreement is not unreasonably small capital.

19. Representations by the Mortgagor. Each Mortgagor represents that: {a} it is well and truly seized of good and
marketable fee simple title to the real property comprising the Premises and it is the lawful owner of the personal
property comprising the Premises, subject only to Permitted Encumbrances; (b) the execution and delivery of this
Mortgage and the performance of the obligations it imposes do not violate any law, conflict with any agreement by

12
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which it is bound or require the consent or approval of any governmental authority or any third party; (¢} this Mortgage
is a valid and binding agreement enforceable according to its terms; (d) any balance sheets, profit and loss statements,
and other financial statements furnished to the Mortgagee in connection with the Indebtedness are accurate and fairly
reflect the financial condition of the organizations and persons to which they apply on their effective dates, including
contingent Indebtedness of every type, which financial condition has not changed materially and adversely since those
dates; and (c) it shall not permit any proceedings in foreclosure or otherwise that would affect the Premises. Each
Mortgagor, other than a natural person, further represents that: (i} it is duly organized, validly existing and in good
standing under the laws of the state where it is organized and in good standing in each state where it is doing business;
and (ii} the execution and delivery of this Mortgage and the performance of the obligations it imposes (A) are within its
powers and have been duly authorized by all necessary action of its governing body and (B) do not contravene the
terms of its articles of incorporation or organization, its by-laws, or any partnership, operating or other agreement
governing its affairs,

20. Notice. Ay notices and demands under or related to this Mortgage shall be in writing and delivered to the
intended party at/its-address stated herein, and if to the Mortgagee, at its main office if no other address of the
Mortgagee is specified kerein, by one of the following means: (2) by hand; (b) by a nationally recognized overnight
courder service; or (¢} bvcertified mail, postage prepaid, with return receipt requested. Notice shail be deemed given:
(a) upon receipt if deliverea by hand; (b) on the Delivery Day after the day of deposit with a nationatly recognized
courier service: or {c) on the third Delivery Day after the notice is deposited in the mail. "Delivery Day" means a day
other than a Saturday, a Sunday/si any other day on which national banking associations are authorized to be closed.
Any party may change its address for purpnses of the receipt of notices and demands by giving notice of such change in
the manner provided in this provision: This notice provision shall be inapplicable to any judicial or non-judicial
proceeding where state law governs the majner and timing of notices i foreclosure or receivership proceedings.

21. Miscellaneous. If any provision of this Murigage is in conflict with any statute or rule of law or is otherwise
unenforceable for any reason whatsoever, then -t provision is null and void to the extent of the conflict or
unenforceability and shall be severed from but shall not ip+elidate any other provision of this Mortgage. No waiver by
the Mortgagee of any right or remedy granted or failure to itsist on strict performance by the Morlgagor waives any
other right or remedy of the Mortgagee or waives or bars the s ibsequent exercise of the same right or remedy by the
Mortgagee for any subsequent default by the Mortgagor, All rights «nd remedies of the Mortgagee are cumulative.

These promises and agreements bind and these rights benefit the paities and their respective successors and assigns. I
there is more than one Mortgagor, the obligations under this Mortgage are.joint and several and their agreements,
representations, warranties and covenants shall be individual, joint and several. The Mortgagor agrees that the
Mortgagee may at any time sell or transfer one or more participation inferests i 5! or any part of the Indebtedness to
one or more purchasers whether or not related to the Mortgagee.

This Mortgage and the Related Documents constitute the entire understanding of the parties hereto and may not be
amended or altered except by a written instrument that has been signed by the party(ies) agamst-which enforcement of
the amendment or alieration is sought.

Captions in this Mortgage are for convenience of reference only and do not limit the provisions of this Morgage.
Time is of the essence in this Mortgage.

22. Governing Law and Venue. This Mortgage shall be governed by and construed in accordance with the laws of the
LPO State (without giving effect to its laws of conflicts); EXCEPT THAT, INTEREST TO BE CHARGED BY
MORTGAGEE SHALL BE GOVERNED BY FEDERAL LAW (INCLUDING WITHOUT LIMITATION 12 U.S.C.
SECTIONS 85) AND THE LAW OF THE STATE OF OHIO, WHERE THE MAIN OFFICE OF MORTGAGEE IS
LOCATED, and provided further, that if the Premises subject of this Mortgage are located in a state other than the LPO
State, the laws of such other state shall govern the validity, enforceability, perfection, priority, construction, effect,
enforcement and remedies with respect 1o this Mortgage. Nothing herein shall be construed w provide that the laws of
any state other than the LPO State and the State of Ohio shall apply to the obligations and Indebtedness secured by this
Mortgage. The Mortgagor agrees that any legal action or proceeding with respect to any of its obligations under this
Mortgage may be brought by Mortgagee in any state or federal court located in LPO State, as Mortgagee in its sole
discretion may elect. By the execution and delivery of this Mortgage, the Mortgagor submits to and accepts, for itself
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and in respect of its property, generally and unconditionally, the non-exclusive jurisdiction of those courts. Mortgagor
waives any claim that the LPO State is not & convenient forum or the proper venue for any such suit, action or
proceeding.

3. Indemnification. In addition to the indemnification provisions described in the Section captioned "Environmental
Provisions” of this Mortgage, the Mortgagor agrees to indemnify, defend and hold the Mortgagee, its parent companies,
subsidiaries, affiliates, their respective successors and assigns and each of their respective shareholders, directors,
officers, employees and agents (collectively the “Indemnified Persons™) harmless from and against any and all loss,
liability, obligation, damage, penalty, judgment, claim, deficiency, cxpense, interest, penalties, attorneys’ fees
(including the fees and expenses of attorneys engaged by the Indemnified Person at the Indemnified Person's
reasonable discretion) and amounts paid in settlement ("Claims") to which any Indemnified Person may hecome subject
arising oul of or relating lo this agreement or the Collateral, except to the limited extent that the Claims are proximately
caused by the Insemnified Person's gross negligence or willful migconduct. The indemnification provided for in this
Section shall sarvire the termination of this agreement and shall not be affected by the presence, absence or amount of
or the payment orzioppayment of any claim under, any insurance.

The Mortgagor's indezinity-abligations under this Section shall not in any way be affected by the presence or absence
of covering insurance, or-by the amount of such insurance or by the failure or refusal of any insurance carrier (o
perform any obligation on its/pert under any insurancc policy or policies affecting the Mortgagor's assets or the
Mortgagor's business activities. Skould any Claim be made or brought against any Indemnified Person by reason of any
event as to which the Mortgagor's ingerhnification obligations apply, then, upon any Indemnified Person's demand, the
Morigagor at its sole cost and expense, snalt defend such Claim in the Mortgagor's name, if necessary, by the attorneys
for the Mortgagor's insurance camier (if sich Claim is covered by insurance), or otherwise by such attorneys as any
Indemnified Person shall approve. Any lidenmified Person may also engage its own attorneys at its reasonable
discretion to defend the Indemnified Person and tu-assist in its defense and the Mortgagor agrees to pay the fees and
disbursements of such atlorneys.

24. Information Waiver. The Mortgagor agrees thal th= Morlgagee may provide any information or knowledge the
Mortgagee may have about the Mortgagor or about any matier ‘elating to this Mortgage or the Related Documents to
JPMorgan Chase & Co., or any of its subsidiaries or affiliates of their successors, or to any one or more purchasers or
potential purchasers of all or any part of the Indebtedness andfor th7' Rilated Documents.

25. Waiver of Redemption, (a) The Mortgagor expressly waives any-aad all rights of redemption from sale under any
order or judgment of foreclosure of this Mortgage and any rights of reinstastemeant which exist by statute or common
faw, on its own behalf and on behalf of each and every person, benefictary ve.any other entity, except judgment
creditors of the Mortgagor who acquire any interest in or title lo the Premises suhscquent (o the date of this Mortgage;
(b) the Mortgagor expressly waives all rights and benefits under and by virtue of the Homestead Exemption Laws of
the State of lllinois: and (c) the Mortgagor expressly waives any and all rights of mars'ialling of assets of any sale
hereunder of the Premises or any other assets which secure the Indebtedness.

26. JURY WAIVER. THE MORTGAGOR AND THE MORTGAGEE HEREBY” “OLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TG HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED ON CONTRACT, TORT, OR
OTHERWISE) AMONG THE MORTGAGOR AND THE MORTGAGEE ARISING OUT OF OR LT ANY WAY
RELATED TO THIS MORTGAGE. THIS PROVISION IS A MATERIAL INDUCEMENT TO THE MORTGAGEE
TO PROVIDE THE FINANCING DESCRIBED HEREIN.

Mortgagor:

1904 North Avenue, LL.C
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Baris Yuksel, Member of 1904 North Avenue, LLC
By:

¥y ﬂﬂ%/\
Baris YuWr

Amy Yuksel, Member of 1904 North Avenue, LLC

By: d/)’mM

Amy Yuksel, Mnfer

ACKNOWILEDGMENT

State of _ ILLIWOB

County of a]bl/.

I, MJUN 'W’SU(' . a Notary Public in and for said County and State,
certify that Baris Yuksel, a(n) Member and Amy Yukecl, atn) Member of 1904 North Avenuc, LLC, a(n} LLC formed
under the laws of the State of Illinois, personally knowt to e to be the persons whose names arc subscibed to the
foregoing instrument as such Mcmber and Member. respectively, appeared before me this day in person and
acknowledged that they signed and delivered said instrument 2s their own free and voluntary act as as the free and
voluntary act of said entity, for the uses and purposes therein sct forh.

s

Given under my hand and notarial seal this ,75% dgy of Mg 20l
: E |
My Commission Expires: /D}]/IL 7!;& Lﬂ w Vo , Notary Public

§  ‘OFFICIAL SEAL" 3}
$ ngm Winois

' ) “ L
; My Commission Expires 10/1/2012 ¢
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