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MORTGAGE

MAXIMUM LIEN. At no time shall the principal amount of Indebtdness secured by the Mortgage, not
including sums advanced to protect the security of the Mortgage, exceea 3% 276,000.90.

THIS MORTGAGE dated December 13, 2012, is made and executed betweer Pono Hana, LLC, an Winois
Limited Liability Company, whose address is 1601 Simpson Street, Evanston, IL' 6C201 {referred to below as
"Grantor™) and JPMorgan Chase Bank, NA, with a loan production office at Park Ridje Business Banking LPO,
1 South Northwest Highway, Park Ridge, IL 60068 (referred to below as "Lender"}.

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and warrants o ‘Lender all of
Grantor's right, title, and interest, whether existing or hereafter acquired, in and to the followi; described real
property, together with all existing or subsequently erected or affixed buildings, Improvements and Tixtures; all
easements, rights of way, streets, roads, alleys and public places, privileges and appurtenances, public or
private, now or hereafter used in connection with the Property; all rights to make divisions of the land that are
exempt from the platting requirements of all applicable land division and/or platting acts, as amended from time
to time; all water, water rights, watercourses and ditch rights {including stock in utilities with ditch or irrigation
rights); all Personal Property; all licenses, contracts, permits and agreements raquired or used in connection
with the ownership, operation or maintenance of the Property; all insurance proceeds; all awards, including
interest, made to Grantor for any taking by eminent domain of the Property; all existing and future leases,
subleases, licenses and other agreements for the use and/or occupancy of the Property, oral or written,
including all extensions, renewals, replacements and holdovers; all Rents from the Property; and all other
rights, royalties, and profits relating to the real property, including, without limitation, all minerals, oil, gas,
geothermal and similar matters {the "Real Property™) located in Cook County, State of lllinois:

PARCEL 1: LOTS 8, 9, AND 10 (EXCEPT THE WEST 110 FEET THEREGF) AND THE EAST 10.80 FEET OF
THE WEST 110 FEET OF LOTS 8, 9, AND 10 IN THAYER'S RESUBDIVISION OF LOTS 1 TO 8 INCLUSIVE
IN BLOCK 7 IN PAYNE'S ADDITION TO EVANSTON, IN SECTION 12, TOWNSHIP 41 NORTH, RANGE 13,
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EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2: THE EAST 50 FEET OF THE WEST 110 FEET OF LOTS 8, 9, AND 10 {EXCEPT FOR THE EAST
10.8 FEET THEREQF) IN THAYER'S RESUBDIVISION OF LOTS 1 TO 8, BOTH INCLUSIVE, IN BLOCK 7 IN
PAYNE'S ADDITION TO EVANSTON, IN SECTION 12, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

The Real Property or its address is commonly known as 1601 - 1607 Simpson Street, Evanston, IL 60201.
The Real Prope:«y ‘ax identification number is 10-12-421-022-0000

CROSS-COLLATEXAL'ZATION. In addition to the Note, this Mortgage secures all obligations, debts and
liabilities, plus interas¢ thereon, of Grantor to Lender, or any one or more of them, as well as all claims by
Lender against Grantsi ri2ny one or more of them, whether now existing or hereafter arising, whether related
or unrelated to the purposu of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or unaetzrmined, absolute or contingent, liquidated or unliquidated whether Grantor may
be liable individually or jointlv “sith others, whether obligated as guarantor, surety, accommodation party or
otherwise, and whethar recovery uzon such amounts may be or hereafter may become barred by any statute of
limitations, and whether the obligauri to repay such amounts may be or hereafter may become otherwise
unenforceable.

Grantor unconditionally, irrevocably and praesently assigns, grants, conveys and sets over to Lender all of
Grantor's right, title and interest in and to(all present and future leases, subleases, licenses and other
agreements for the use and/or cccupancy of the/ioperty, oral or written, including all extensions, renewals,
replacements and holdovers (collectively, the "Leases”™; and all Rents from the Property. In addition, Grantor
grants to Lender a Uniform Commaercial Code security interast in the Personal Property and the Rents.

This Mortgage, including the assignment of Leases ana-dunts and the security interests in the Rents and
Personal Property, is given to secure [{A) payment of the indiitedness and (B} performance of any and all
covenants and obligations under the Note, the Related Documen’s -and this Mortgage.

THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWINZ TERMS AND COVENANTS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Morigage, Grantor shall pay to Lender
" all amounts secured by this Mortgage as they beccme due and shall strictiy/patori all of Grantor’s obligations
under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Gruntcr's possession and use of
the Property shall be governed by the following provisions:

Duty tc Maintain. Grantor shall maintain the Property in tenantable condition and prcmptly perform all
repairs, replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Grantor represents and warrants to Lender that! (1} during the
period of Grantor's ownership of the Property, there has been no generation, manufactura, reatment,
refinement, transportation, disposal, release or threatened release of any Hazardous Substances by any
person on, under, about or from the Property; (2} Grantor has no knowledge of, or reason to believe that
there has been, except as previously disclosed to and acknowledged by Lender in writing, {a} any breach or
viclation of any Environmental Laws, (bl any generation, manufacture, treatment, refinement,
transportation, disposal, release or threatened release of any Hazardous Substances on, under, about or
from the Property by any prior owners or occupants of the Property or (c} any actual or threatened litigation
or claims of any kind by any person relating to such matters; and (3) except as previously disclosed to and
acknowledged by Lender in writing, (2) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Property {an "occupant"} shall use, generate, manufacture, store, treat, refine,
transport, dispose of or release any Hazardous Substances on, under, about or from the Property or (b) if
any such activity occurs, any such activity shall be conducted in compliance with all applicable federal,
state and local laws, regulations and ordinances, including, without limitation, all Environmental Laws. The
represantations and warranties contained herein are based on Grantor's due diligence in investigating the
Property for Hazardous Substances.



1300335026 Page: 4 of 17

) - UNOFFICIAL COPY -

MORTGAGE
(Continued} Page 3

Grantor and any occupants at the Praperty shall exercise extreme care in handling Hazardous Substances
and, if Grantor or any occupant uses of encounters any Hazardous Substances at the Property, Grantor
shall, at its own cost and expense, in addition to complying with all applicable federal, state and local laws,
regulations and ordinances, including, without limitation, all Environmental Laws, undertake any and all
preventive, investigatory or remedial acticn {including emergency rasponse, removal, containment and other
remedial action) necessary to prevent or minimize (a) property damage (including damage to Grantor's or
any occupant's own proparty), (b} personal injury, (c) damage to the environment or {d} tha threat of any
such damasa ur injury, in each case, by reason of any release of or exposure to any Hazardous Substances
at the Proparty 2r the operations of Grantor or any occupant at the Property.

Grantor authorizes l.ander and its agents to enter upon the Property to make such inspections and tests, at
Grantor's expensa_ns Lender may deem appropriate to determine compliance of the Property with this
saction of this Mortgaqe. - Any inspections or tests made by Lender shall be for Lender's purposes only and
shall not be construed ‘to create any responsibility or liability on the part of Lender to Grantor or to any
other person. {f, pursuart-io the section set forth below regarding expenditures by Lender, Lender
performs any of the actions required of Grantor under this section of the Mortgage, Lendsr shall not, by
reason of such performance, ¢ deemed to be assuming any responsibility of Grantor under any
Environmental Law or to any third parcy.

Grantor shall immediately notify Lender 'spcn beceming aware of any of the following: {a) any spill, release
or disposal of any Hazardous Substances at *he Property or in connection with any of operations at the
Property, if such spill, release or disposal mus. ka reperted to any governmental authority under applicable
Environmental Laws; (b} any contamination, o' imsinent threat of contamination, of the Property by any
Hazardous Substances or any violation of Environmental Laws in connection with the Property or any
oparations conducted at the Property; {c) any order, niotice of violation, fine, penalty or other similar action
by any governmental authority relating to Hazardous Svostances, Environmental Laws, the Property or the
operations conducted at the Property; (d} any judicial or azmeaistrative investigation or proceeding relating
to Hazardous Substances, Environmental Laws, the Property or the operations conducted at the Property;
(e] any matters relating to Hazardous Substances or Envircmiiental Laws that would give a reasonably
prudent lender cause to be concerned that the value of Lender's feculity interest in the Property may be

raduced or threatened-or that may impair, or. threaten to impair, Giaitor's ability to parform any of its.

obligations under this Mortgage when such performance is due. Granto. sha!l deliver to Lender, at Lender's
request, copies of any and all documents in Grantor's possession {or towtrach it has access) relating to
Hazardous Substances, Environmental Laws, the Property or the operation; cenducted at the Property,
including, without limitation, the results of laboratory analyses, site assessmen.s or studies, environmental
audit reports and other consultants' studies and reports.

Grantor hereby: {1) releases and waives any future claims against any Indemnified Persna(as defined in
the Indemmnity provision in tha MISCELLANEQUS PROVISIONS section below) for indemnity =i contribution
in the event Grantor becomes liable for cleanup or other costs under any Environmental-Lrws; and (2)
agrees to indemnify and bold harmless sach Indemnified Parson against any and all ohligations, actions,
judgments, suits, claims, losses, liabilities, damages, penalties, disbursements, costs and expenses, of any
kind or nature, which any Indemnified Person may directly or indirectly sustain or suffer resulting from,
ralating to, arising out of or arising as a consequence of (a} any breach of this section of tha Mortgage, (b}
any use, generation, manufacture, storage, treatment, refinement, transportation, disposal, release or
threatened release of any Hazardous Substances occurring during or prior to Grantor's ownership of the
Property, whether or not the same was or should have been known to Grantor, [c} any investigatory or
remedial action involving the Property, tha operations conducted at the Propserty or any other operations of
Grantor or any occupant at the Property that is required by any Environmental Laws and (d} the
contamination of the Property by any Hazardous Substances, by any means whatsoevaer {including, without
limitation, any migration of any Hazardous Substances onto the Property, present or future).

The provisions of this section of the Mortgage, including the obligation to indemnify, shall survive the
payment of the Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage and shall
not be affected by Lender’s or any Indamnified Person’s acquisition of any interest in the Property, whether
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by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grant to any other party the right to remove, any
timber, minerals [including oil and gas}, coal, clay, scoria, soil, gravel or rock products without Lender's
prior written consent.

Removal of improvements. Grantor shall not demolish or remove any Improvements from the Real Property
without Lender’s prior written consent. As a condition to the removal of any Improvements, Lender may
require Granto, t> make arrangements satisfactory to Lender to replace such Improvemsnts with
Improvements of #¢ least equal value.

Lender's Right to Eni=r. ‘ender and Lender's agents and representatives may entar upon the Real Property
at all reasonable times to” 2ttend to Lender's interests and to inspect the Real Property for purposes of
Grantor's compliance with ‘4a terms and conditions of this Mortgage.

Compliance with Governmenta! Fe uirements. Grantor shall promptly comply with all laws, ordinances,
and regulations, now or hereafer iw-effect, of all governmental authorities applicable to the use or
occupancy of the Property, including witnout limitation, the Americans With Disabilities Act. Grantor may
contest in geood faith any such law, ordinance, or regulation and withhold compliance during any
proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to doing
so and so long as, in Lender's sole opinion, Loider's interests in the Property are not jeopardized. Lander
may require Grantor to post adequate security ¢ a surety bond, reasonably satisfactory to Lender, to
protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon &' 1zave unattended the Property. Grantor shall do all
other acts, in addition to those acts set forth above in thiz cection, which from the character and use of the
Property are reasonably necessary to protect and preserve the Mioperty.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's-Optior,~declare imrmediately due and payable
all sums secured by this Mortgage upon the sale or transfer, without _enaer's prior written consent, of all or
--—any. patt of the Real Rroperty, or any interest in the Real Praperty. A "saln rr transfer” means the conveyance
of Real Property or any right, title or interest in the Real Property; whethelegal, beneficial or equitable;
whether voluntary or involuntary; whether by outright sale, deed, installmen* sals contract, land contract,
contract for deed, leasehold interest with a term greater than three (3} years, lease-cotion contract, or by sale,
assignment, or transfer of any beneficial interest in or to any land trust holding title to th=.Real Property, or by
any other method of conveyance of an interest in the Real Property. If any Grintor is a corporation,
partnership or limited liability company, transfer also includes any change in ownerslipof more than
twenty-five percent {25%) of the voting stock, partnership interests or limited liability comipzn:. interests, as
the case may be, of such Grantar. Howsever, this option shall not be exercised by Lender if ucr-axercise is
prohibited by federat law or by lilinois law,

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this
Mortgage:

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied against or on account of the
Property, and shall pay when due all claims for work done on or for services rendered or material furnished
to tha Property. Grantor shall maintain the Property free of any iiens having priority over or equal to the
intarest of Lender under this Mortgage, except for those liens specifically agreed to in writing by Lender,
and except for the lien of taxes and assessments not due as further specified in the Right to Contest
paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute ovar the obligation to pay, so long as Lender's interast in the Property is not jeopardized.
If a lign arises or is filed as a result of nonpayment, Grantor shall within fifteen [15) days after the lien
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arises or, if a lien is filed, within fifteen (15} days after Grantor has notice of the filing, secure the discharge
of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or
other security satisfactory to Lender in an amount sufficient to discharge the lien plus any costs and
attorneys’ faes, or other charges that could accrue as a result of a foreciosure or sale under the lien. In
any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment before
enforcement against the Property. Grantor shall name Lender as an additional obligee under any surety
bond furnishad in the contest proceedings.

Evidence ~¢ Pryment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of
the taxes or zssessments and shall authorize the appropriate governmental official to deliver to Lender at
any time a writ'en statement of the taxes and assessments against the Property.

Notice of Consirucéin,  Grantor shall notify Lender at least fifteen (15} days before any work is
commenced, any servicrs 2re furnished, or any materials are supplied to the Property, if any mechanic's
lien, materialmen’s lien, of /ather lien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that
Grantor can and will pay the c¢st >fcuch improvements.

PROPERTY DAMAGE INSURANCE. The ‘oliuwing provisions relating to insuring the Property are a part of this
Mortgage:

Maintenance of Insurance. Grantor shair procure and maintain policies of fire insurance with standard
extended coverage endorsements on a rerizzement basis for the full insurable value covering all
Improvements on the Real Property in an amount suificient to avoid application of any coinsurance clause,
and with a standard mortgagee clause in favo. of Lender. Grantor shall also procure and maintain
comprehensive general liability insurance in such coverage amounts as Lender may request with Lender
being named as additional insureds in such liability insu/anze policies. Additionally, Grantor shall maintain
such other insurance, including but not limited to hazard, business interruption and boiler insurance as
Lender may require. Policies shall be written by such insurzic companies and in such form as may be
reasonably acceptable to Lender. Grantor shall deliver ta Lend<: certificates of coverage from each insurer
containing a stipulation that coverage will not be cancelled or dimirished without a minimum of thirty (30}

-~ —days—ghlak written notice. to Lendar and net.eontaining -any disclaimer it the insurer's Jiability. for failure 10  wers. v -

give such notice. Each insurance policy also shall include an endorseméni providing that coverage in favor
of Lender will not be impaired in any way by any act, omission or default’of Grantor or any other person.
Should the Real Property be located in an area designated by the Directur cf the Federal Emergency
Management Agency as a special flood hazard area, Grantor agrees to obtain ‘ar.d maintain Federal Flood
Insuranca, if available, within 45 days after notice is given by Lender that the Pope'ty is located in a
special flood hazard area, for the full unpaid principal balance of the loan and any prioi-ie’ s on the property
securing the loan, up to the maximum policy limits set under the National Flood Insuranze Program, or as
otharwise required by Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to ths Property.
Lender may make proof of loss if Grantor fails to do so within fifteen (15} days of the casualty. Whether
or not Lender's security is impaired, Lendar may, at Lender's election, receive and retain the proceeds of
any insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a manner
satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or reimburse Grantor
from the proceeds for the reasonable cost of rapair or restoration so long as no Event of Default exists.
Any proceads which have not been disbursed within 180 days after their receipt and which Lender has not
committed to the repair or restoration of the Property shall be used first to pay any amount owing to
Lender under this Mortgage, then to pay accrued interest, and the remainder, if any, shall be applied to the
principal balance of the Indebtedness. If Lender holds any proceeds after payment in full of the
Indebtedness, such proceeds shall be paid to Grantor as Grantor's interasts may appear.

Unexpired Insurance at Sale. Any unexpired insurance shall inure to the benefit of, and pass to, the
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purchaser of the Property covered by this Mortgage at any trustee's sale or other sale held under the
provisions of this Mortgage, or at any foreclosure sale of such Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Grantor fails to comply with any provision of this Mortgage or any Related
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Mortgage or any Related Documents, Lender on Grantor's behalf may
{but shall not b obligated to) take any action that Lender deems appropriate, including but not limited to
discharging or paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or
placed on the Pruperty and paying all costs for insuring, maintaining and preserving the Property All such
expenditures incurrad o> paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date iiauired or paid by Lender to the date of repayment by Grantor. All such expenses will
become a part of the Indabiedness and, at Lender's option, will {A} be payable on demand, (B) be added to
the balance of the Note and ke apportioned among and be payable with any installment payments to become
due during either (1) the term «i any applicable insurance policy, {2) the remaining term of the Note, or (3)
be treated as a balloon payment wiich will be due and payable at the Note's maturity. The Property also will
secure payment of these amounts.” Such right shall be in addition to all other rights and remedies to which
Lender may be entitled upon the occurreace of any Event of Default. Any such action by Lender shall not be
construed as curing any Event of Defauli-se-as to bar Lender from any remedy that Lender otherwise would
have had.

WARRANTY; DEFENSE OF TITLE. The followingyuvisions relating to ownership of the Property are a part of
this Mortgage:

Title. Grantor warrants that: (a) Grantor holds goud and marketable title of record to the Property in fea
simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, ot winai title opinion issued in favor of, and accepted
by, Lender in connection with this Mortgage, and {b} Grarie: has the full right, power, and authority to
execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception in the paragraph abiwve, Grantor warrants and will forever

¢ s e e - G6F6A -the title to the Property against-tha.claims of all-peranns. ..In. the avant.any-action of proceeding is

commenced that questions Grantor's title or the interest of Lender unde:-this Mortgage, Grantor shall
defend the action at Grantor's expense. Grantor may be the nominal party i suzh proceeding, but Lender
shall be entitled to participate in the proceeding and to be represented in the roceeding by counsel of
Lander's own choice, and Grantor will deliver, or cause to be delivered, to Lender-cuch instruments as
Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Froperty complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

No Other Liens. Grantor will not, without the prior written consent of Lender, create, place, or nurmit to be
created or placed, or through any act or failure to act, acquiesce in the placing of, or allow to remain, any
mortgage, voluntary or involuntary lien, whether statutory, constitutional or contractual {except for liens for
ad valorem taxes on the Real Property which are not delinquent), security interest, encumbrance or charge,
against or covering the Property, or any part thereof, other than as permitted in this Mortgage, regardless
of whether the same are expressly or otherwise subordinate to the liens and security interests created by
this Mortgage.

Survival of Representations and Warranties. All representations, warranties, and agreements made by
Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing in
nature, and shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid in
full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing,

i s



Cle o T N

1300335026 Page: 8 of 17

UNOFFICIAL COPY

MORTGAGE
(Continued) Page 7

and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender shall be entitled to participate in
the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as may be requasted by
Lender from time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings-or by any proceeding or purchase in lieu of condemnation, Lender may at its election require
that all oi" ay _portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration o’ the Property. The net proceeds of the award shall mean the award after payment of alt
reasonable cosis‘enenses, and attorneys’ fees incurred by Lender in connection with the condemnation.

IMPOSITION OF TAXES, SFES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes fees and charges are a part of this Mortgage:

1

Current Taxes, Fees and ‘iiarges. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and tale whatever other action is requested by Lender to perfect and continue
Lender’s lien on the Real Properly. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incurred ‘a razording, perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary-stzinps, and other charges for recording or registering this Mortgage.

Taxes. The following shall constitute taxes te¢ vhich this section applies: (1) a specific tax upon this type
of Mortgage or upon all or any part of the Incebtedness secured by this Mortgage; {2) a specific tax on
Grantor which Grantor is authorized or required tr deduct from payments on the Indebtedness securad by
this type of Mortgage; (3] a tax on this type of Mortnage chargeable against the Lender or the holder of
the Note; and {4) a specific tax on all or any portioh ¢ the Indebtedness or on payments of principal and
interest made by Grantor.

Subsequent Taxes. If any tax te which this section applie” is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Cefault, and Lender may exercise any or all
of its available remedies for an Event of Default as provided below/ unlvss Grantor either (1} pays the tax
before it becomes delinquent, or (2) contests the tax as prowdec. abuve in the Taxes and Liens section

and deposits with Lender &ash or a sufficient corpofate surety Bomi ti other sectirity Satisfactory t6
Lendaer.

ASSIGNMENT OF RENTS AND LEASES. The following provisions relating to this Mortgage as an assignment
of Rents and Leases are a part of this Mortgage:

License to Grantor. Unless and until Lender exercises its right to collect the Rents u< zrwvided below, and
so long as no Event of Default exists, Grantor shall have a license to {a} rerain in possession ‘and control of
the Property, (b} operate and manage the Property and {c} collect the Rents; provided that th: granting of
such license shall not constitute Lender's consent to the use of cash collateral in any t ankruptcy
proceedings. The foregoing license shall automatically and immediately terminats, without notice to
Grantor, upon the occurrence of any Event of Default. After the occurrence of any Event of Default,
Lender may exercise any of the rights and remedies set forth below and/or elsewhere in this Mortgage.
Any Rents that are collected by Grantor after the occurrence of any Event of Default shall be held in trust
for the benefit of Lender.

Grantor's Representations, Warranties and Covenants. Grantor represents, warrants and covenants that;
{a} Grantor has good title to the Leases and is entitled to receive the Rents, in each case, free and clear of
all rights, loans, liens, encumbrances, and claims, except as disclosed to and accepted by Lender in writing;
{b) Grantor has the full right, power and authonty to assign and convey the Leases and Rents to Lender; (c)
Grantor has not previously assigned or conveyed the Leases and/or Rents to any other person or entity by
any instrument now in force; (d} Grantor will not sell, assign, encumber, or otherwise dispose of any of
Grantor's rights in the Leases and/or the Rents; {e) Grantor will fulfill and perform its obligations under all
Leases and will give Lender prompt notice of any default in the performance of the terms of any of the
Leases by either Grantor or any tenant, together with copies of all notices sent to or received by Grantor in

e
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connection with any Lease; (f} Grantor will enforce the tenants’ obligations under the Leases; (g} Grantor
will not, in any way, enter into any new Lease, amend, assign, cancel, or terminate any Lease, accept a
surrender of any Lease or any leased premises, accept any payment of Rent more than one month in
advance or waive, release, discharge or compromise any Rent or any of the obligations of the tenants under
any of the Leases, in each case, without the prior written consent of Lender; {h} Grantor will appear in and
defend or prosecute any action growing cut of any Lease, at Grantor's cost and expense; (i) there is no
present default by any tenant under any Leasa; (j) all existing Leases are in full force and effect and
unmodified: (k) to the best of Grantor's knowledge, no person or entity other than authorized tenants is in
possassion of 7l ar any part of the Property; (I} Grantor will provide copies of any and all Leases and Lease
amendments, ard )l records relating thereto, to Lender upon Lender's request.

Lender's Right Te' 82.=ive and Collect Rents. Subject to the license granted to Grantor above, Lender shall
have the right, at any tioz from and after the occurrence of any Event of Default, to collect and receive the
Rents. For this purpose, ‘Zender is hereby given and granted the following rights, powers, and authority:
{a) Lendar may send notices to any and all tenants of the Property advising them of this assignment and
diracting all Rents to ba paid directlv to Lender or Lender's agent; {b) Lender may (i} enter upon and take
possession of tha Property, (ii} urinand, collect and receive from the tenants (or from any other persons
liable therefor) all of the Rents of the Property, (iii} institute and carry on all legal proceedings necessary for
the protection of the Property, incluairg such proceedings as may be necessary to recover possession of
the Property and collect the Rents, (iv} *2mcove any tenant or other persons from the Property, (v} enter
upon the Property to maintain the Property .z, keep the same in repair, and pay the costs thereof and of
all services of all employess, inciuding therr equinment, and of all continuing costs and expenses of
maintaining the Property in proper repair and cnditon and (vil pay all taxes, assessments and water
utilities and the premiums on fire and other insurance effected by Lender on the Property; (¢} Lender may
do any and all things necessary or advisable to executs und comply with all applicable laws, rules, orders,
ordinances and requirements of all governmental agencies; lu Lender may (i} rent or lease the whole or any
part of the Property for such term or terms and on such conzitions as Lender may deem appropriate and {ii}
modify, terminate or accept the surrender of any Leases ana/cs-waive, release, discharge or compromise
any Rent or any obligations of any of the tenants under the Leas:s; 'e) Lender may make any payment
including necessary costs, expenses and reasonable attorney fews. £. perform any action required of
Grantor under any Léase, without releasifig Grartof frar fHe obligation to'do so and witholt notice t6 or
demand on Grantor; (f) Lender may engage such agent or agents as Lender'm~y daem appropriate, either in
Lender's name or in Grantor's name, to rent and manage the Property, inciuding the collection and
application of Rents; and (g) Lender may do all such other things and acts with respect to the Property, the
Leases and the Rents as Lender may deem appropriate and may act exclusively and soivly in the place and
stead of Grantor. Lender has all of the powers of Grantor for the purposes stated abova;~Lender shall not
be required to do any of the foregoing acts or things and the fact that Lender shall have seriormed one or
more of the foregoing acts or things shall not require Lender to do any other specific ait o thing. The
foragoing rights and remedias of Lender are in addition to and not in limitation of the rights arnc remedies of
Lender under the RIGHTS AND REMEDIES UPON DEFAULT section of this Mortgage, including the rights
and remedies set forth in the "Collect Rents” provision, all of which rights and remedies are incorporated
into this ASSIGNMENT OF RENTS section.

Application of Rents. Any Rents received by Lender shall be applied against the Indebtedness (including
Lender’s costs and expenses) in such order or manner as Lender shall elect in its sole discretion.

Right to Rely. Grantor hereby irravocably authorizes and directs the tenants under the Leases to pay Rents
to Lender upon written demand by Lender, without further consent of Grantor. The tenants may rely upon
any written statement delivered by Lender to the tenants. Any such payment to Lender shall constitute
payment to Grantor under the Leases. The provisions of this paragraph are intended solely for the benefit
of the tenants and shall never inure to the benefit of Grantor or any person claiming through or under
Grantor, other than a tenant who has not received such notice. The assignment of Rents and Leases set
forth herain is not contingent upen any notice or demand by Lender to the tenants.

Lender in Possession. Lender's acceptance of this Mortgage shall not, prior to entry upon and taking
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possession of the Property by Lender, be deemed to constitute Lender a "mortgagee in possession,” nor
obligate Lender to: (a} appear in or defend any proceedings relating to any of the Leases, the Rents or to
the Property; (b} take any action hereunder; (c) expend any monay, incur any expenses or perform any
obligations or liability under the Leases; or (d) assume any obligation for any deposits deliverad to Grantor
by any tenant and not delivered to Lender. Lender shall not be liable for any injury or damage to any
person or property in or about the Property. Grantor indemnifies Lender and holds it harmless from all
liability or damages which Lender may incur under any Lease and from all claims and demands which may
be assertec aainst Lender by reason of any alleged obligation on its part to perform any term of any Lease.

SECURITY AGRECMENT: FINANCING STATEMENTS. The following provisions relating to this Mortgage as a
security agreemeni.2;e-a part of this Mortgage:

Security Agreement . This instrument shall constitute a Security Agresment to the extent any of the
Property constitutes nivaurss, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amencarl from time to time.

Security Interest. Grantor herabir authorizes Lender to file such financing statements with respect to the
Property as Lender shall deem aypropriate and Grantor shall take whatever other action is requested by
Lender to perfect and continue Lendr's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the reai-pruperty records, Lender may, at any time and without further
authorization from Grantor, file execuicd wounterparts, copies or reproductions of this Mortgage as a
financing statement. Grantor shall reimburze Lender for all expenses incurred in perfecting or continuing
this security interest. Upon the occurrence cf anv.Event of Default, Grantor shall assemble the Personal
Property in a manner and at a place reasonably convenient to Grantor and Lender and make it available to
Lender within three (3) days after receipt of written damand from Lender.

Addresses. The mailing addresses of Grantor (debtor) ard Lender {secured party} from which information
concerning the security interest granted by this Mortgsge riay be obtained (each as required by the
Uniform Commercial Code) are as stated on the first page of (nis Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon requast of Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lenderor to Lender's designee, and
when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, a< ihe case may be, at such
times and in such offices and places as Lender may deem appropriate, any ana-all s:ch mortgages, deeds
of trust, security deeds, security agreements, financing statements, continuation {tate nants, instruments
of further assurance, certificates, and other documents as may, in the sole opinion of Lond'ar, be necessary
or desirable in order to effectuate, complete, perfect, continue, or preserve {1} Grantor's spligations under
the Note, this Mortgage, and the Related Documents, and (2} tha liens and security interesti-created by
this Mortgage on the Property, whether now owned or hereafter acquired by Grantor. Unless prohibited by
law or Lender agrees to the contrary in writing, Grantor shall reimburse Lender for all costs and expenses
incurred in connection with the matters referred to in this paragraph.

Attorney-in-Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may
do so for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irevocably appoints Lender as Grantor's attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a suitable
satisfaction of this Mortgage and suitable statements of termination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, if permitted by
applicable law, any reascnable termination fee as dstermined by Lender from time to time.
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REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether veluntarily or otherwise,
or by guarantor ot by any third party, on the indebtedness and thereafter Lender is forced to remit the amount
of that payment (A} to Grantor's trustee in bankruptcy or to any similar person under any faderal or state
bankruptcy law ot law for the relief of debtors, {B} by reason of any judgment, decrae or order of any court or
administrative body having jurisdiction over Lender or any of Lender’s property, or (C} by reason of any
sattlemant or compromise of any claim made by Lender with any claimant (including without limitation
Grantor), the Indebtedness shall be considered unpaid for the purpose of enforcement of this Mortgage and this
Mortgage shal' continue to be effective or shall be reinstated, as the case may be, notwithstanding any
cancellation of thiz‘Mortgage or of any note or other instrument or agreement evidencing the Indebtedness and
the Property will ceitinue to secure the amount repaid or recovered to the same extent as if that amount never
had been originally reraivad by Lender, and Grantor shall be bound by any judgment, decres, order, settlement
or compromise relating t¢ thz Indebtedness or to this Mortgage.

EVENTS OF DEFAULT. Eacb'o’ the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

Payment Default. Grantor fails t~'p.ake any payment when due under the Indebtedness.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, or any- riier payment necessary to prevent filing of or to effect discharge
of any lien.

Other Defaults, Grantor fails to comply waii or to perform any other term, obligation, covenant or
condition contained in this Mortgage or in any of ine\Ralated Documents or to comply with or to perform
any term, obligation, covenant or condition containad in.any other agreement between Lender and Grantor.

False Statements. Any warranty, representation or siatément made or furnished to Lender by Grantor of
on Grantor's behalf under this Mortgage, the Note, or th¢ Feiated Documents is false or misleading in any
material respact, either now or at the time made or furnishéd oy becomes false or misleading at any time
thereafter.

Defective Collateralization. This Mortgage or any of the Related Dacumisnts ceasas to be in full force and
effect. (including failura.of any collateral document to create a valid ard warfected security interast or lien)
at any time and for any reason.

Death or Insolvency. The dissolution of Grantor's {regardless of whether eleciion to continue is made), any
member withdraws from the limited liability company, or any other termination‘a’ Grantor's existence as a
going business or the death of any member, the insolvency of Grantor, the appoinment of a receiver for
any part of Grantor's property, any assignment for the benefit of creditors, any type of {rigitor workout, or
the commencement of any proceeding under any bankruptey or insolvency laws by or agaias: Grantor,

Creditor or Forfeiture Proceedings. Commencement of foraclosurae, replavin, repossessice, attachment,
levy, execution, or forfeiture proceedings, whether by judicial proceeding, self-help, or any othes method,
by any creditor of Grantor, or by any governmental agency against the Collateral or any other assets of
Grantor. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with
Lender. However, this Event of Default shall not apply if there is a good faith dispute by Grantor as to the
validity or reasonableness of the claim which is the basis of the creditor or forfeiture proceeding and if
Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
maonies of a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its
sola discretion, as being an adequate reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement betwesn
Grantor and Lender that is not remedied within any grace period provided therein, including without
limitation any agreement concerning any indebtedness or other obligation of Grantor to Lender, whether
existing now or later,

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the
prospsct of payment or performance of the Indebtedness is impaired.
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Events Affecting Guarantor. Any of the preceding Events of Default occurs with respect to any guarantor
of the Indebtedness as if the word "guarantor” were substituted for the word "Grantor” in such Event of
Default, or any guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability
under, any guaranty of the Indebtedness.

Insecurity. Lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter, Len<er, at Lender's option, may exercise any one or more of the following rights and remedies, in
addition to any otbzr rights or remedies provided by law:

Accelerate Indeht.dness. Lender shall have the right at its option without notice to Grantor to declare the
entire Indebtednzcs «smmaediately due and payable, including any prepayment which Grantor would be
required to pay.

UCC Remedies. With res)ia.t to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured paiiy under the Uniform Commercial Code.

Collect Rents. Lender shall have. ine right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amovints|past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against the Indebtedi=s=.. In furtherance of this right, Lender may require any tenant or
other user of the Property to make payrients of rent or use fees directly to Lender. If the Rents are
collected by Lender, then Grantor irrevocahty Jesignates Lender as Grantor's attorney-in-fact to endorse
instruments received in payment theraof in the nama of Grantor and to negotiate the same and collect the
proceeds. Payments by tenants or other users tc' Lander in response to Lender's demand shall satisfy the
obligations for which the payments ara made, wheihsi or not any proper grounds for the demand existed.
Lender may exercise its rights under this subparagrapii-arther in person, by agent, or through a recsiver,

Mortgagee in Possession. Lender shall have the right to be plucad as mortgagee in possession or to have a
receiver appointed to take possaession of all or any part ot “ne Property, with the power to protect and
preserve the Property, to operate the Property preceding foreciusure or sale, and to collect the Rents from
the Property and apply the proceeds, over and above the (ost of the receivership, against the
Indebtednass. The mortgagee in-possession or-feceiver.may. serus without bond if permitted by law.
Lender's right to the appointment of a receiver shall exist whether or no. ti.e-apparent value of the Property
exceeds the Indebtedness by a substantial amount. Employment by Lender <hall not disqualify a parson
from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interrstin all or any part of
the Property.

Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the indebtedness due to Lender after application of all amounts received from tha exercise of
the rights provided in this section.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note or
available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all right to
have the Property marshalled. In exercising its rights and remedies, Lender shall be free to sell all or any
part of the Property together or separately, in one sale or by separate sales. Lender shall be entitled to bid
at any public sale on all or any portion of the Property.

Notice of Sale. Lender shall give Grantor reasonable netice of the time and place of any public sale of the
Parsonal Property or of the time after which any private sale or other intended disposition of the Personal
Property is to be made. Reascnable notice shall mean notice given at least ten (10) days before the time of
the sale or disposition.

Election of Remedies. Elaction by Lender to pursue any remedy will not bar any other remedy, and an
election to make expenditures or to take action to perform an obligation of Grantor under this Mortgage,
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after Grantor's failure to perform, shall not affect Lender's right to declare a default and exarcisa its
remedies. Nothing under this Mortgage or otherwise shall be construed so as to limit or restrict the rights
and remedies available to Lender following an Event of Default, or in any way to limit or restrict the rights
and ability of Lender to proceed directly against Grantor and/or against any other co-maker, guarantor,
surety or endorser and/or to proceed against any other collateral directly or indirectly securing the
Indebtedness.

Attorneys’ Fues; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Mortgage, Lerder shall be entitled to recover such sum as the court may adjudge reasonable as attorneys'
fees at trial zad-upon any appeal. Whether or not any court action is involved, and to the extent not
prohibited by law; 7!l reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
for the protectiori of itz interest or the enforcement of its rights shall become a part of the Indebtedness
payable on demand end chall bear interest at the Note rate from the date of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, howaever subject to any limits under
applicable law, Lender's at:orneys' fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and rxpsnses for bankruptcy proceedings {including efforts to modify or vacate
any automatic stay or injunction) -appeals, and any anticipated post-judgment collection services, the cost
of searching records, obtaining title rupor's (including foreclosure reports), surveyors' reports, and appraisal
fees and title insurance, to the extent parmiitted by applicable law. Grantor also will pay any court costs, in
addition to all other sums provided by lav

NOTICES. Any notice required to be given unce this Mortgage, including without limitation any notice of
default and any notice of sale shall be given in writig, ond shall be effective when actually delivered, when
actually received by telefacsimile {unless otherwise .recuired by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when depositud ‘n.the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses'shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien whick bas priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgaca.. Any party may change its address for
notices under this Mortgage by giving formal written notice to the other zarties, specifying that the purpose of
the natice is to change the party's address. For notice purposes, Grantor ayraes to keep Lender informed at all
times-ef-firantor's current address. Unlass otherwise provided ot taquited by law, if thera.is more than ons
Grantor, any notice given by Lender to any Grantor is deemed to ba notice giver‘to-all Grantors.

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREOF) HEREBY VOLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE
IN RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR OTHEAWISE) BETWEEN OR
AMONG THE UNDERSIGNED AND LENDER ARISING OUT OF OR IN ANY WAY .BS&ATED TO THIS
DOCUMENT, THE RELATED DOCUMENTS, OR ANY RELATIONSHIP BETWEEN 0P’ AMONG THE
UNDERSIGNED AND LENDER WHETHER ANY SUCH RIGHT NOW CR HEREAFTER EXISTS. 7+iS PROVISION
IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE FINANCING EVIDENCED BY THIS QO CUMENT
AND THE RELATED DOCUMENTS.

GOVERNING LAW. The Lender's loan production office for this transaction is located at the address and in the
State {the "LPO State") indicated in the LPO address or the loan production office address on the first page of
this document. This document will be governed by and interpreted in accordance with federal law and the laws
of the LPO State, except for matters related to interest and the exportation of interest, which matters shall be
governed by and interpreted in accordance with federal law (including, but not limited to, statutes, regulations,
interpretations and opinions} and the laws of the State of Ohio. Howaever, if there is ever a question about
whather any provision of this document is valid or enforceable, the provision that is questioned will be
governed by whichever state or federal law would find the provision to be valid and enfarceable. The loan
transaction which is evidenced by this document has been made in the State of Ohio.

VENUE. If there is 2 lawsuit, the undersigned agrees to submit to the jurisdiction of the courts of the county in
the LPO State in which the Lender's loan production office is located.

INFORMATION WAIVER. Lender may provide, without any limitation whatsoever, to any one or more
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purchasers, potential purchasers, or affiliates of JPMorgan Chase & Co., any information or knowledge Lender
may have about Grantor or about any matter relating to this Mortgage, and Grantor hereby waives any right to
privacy Grantor may have with respect to such matters.

ADDITIONAL PROVISION - NOTE INTEREST RATE AND MATURITY. The current maturity date of the Note is
Dacember 11, 2013, the current interest rate on the Note is the LIBOR Rate plus 2.589% per annum based on
a year of 360 days (and at a rate of an additional 3%, at the Mortgagsee's option, upon tha occurrence of any
default under thz Notel, and the interest rate is subject to change based on changes in the LIBOR Rate as
described below.” "LIBOR Rate" shall mean the offered rate for U.S. Dollar deposits of not less than
$1,000,000.00 fur - pericd of time equal to each Interest Period as of 11:00 A.M. City of London, England
time two London Eucirass Days prior to the first date of each Interast Period of the Note as shown on the
display designated 25 ."Lritish Bankers Assoc. Interest Settlement Rates” on the Reuters Screen ("Reuters”}
LIBORO1 Page, or such .oibar page or pages as may replace such pages on Reuters for the purpose of
displaying such rata. Provided, however, that if such rate is not available on Reuters then such offered rate
shall be otherwise independany determined by Lender from an alternate, substantially similar independent
source available to Lender or sheil 1e calculated by Lender by a substantially similar methodology as that
theretofore used to determine such offared rate in Reuters. "London Business Day" means any day other than a
Saturday, Sunday or a day on which anking institutions are generally authorized or obligated by law or
executive order to close in the City of Londor, England. Each change in the rate to be charged on the Note will
become effective without notice on the comirzncement of each Interest Period based upon the LIBOR Rate
then in effect. "Interest Period" means each curseCutive one month period (the first of which shall commence
on the date of the Note) effective as of the first dey of aach Interest Peried and ending on the last day of each
Interest Period, provided that if any Interest Paricd is ucheduled to end on a date for which there is no
numerical equivalent to the date on which the Interest reiicd commenced, then it shall end instead on tha last
day of such calendar month. .

MISCELLANEOUS PROVISIONS. The following miscellaneous previcions are a part of this Mortgage:

Amendments. This Mortgage, together with any Related Docuinants, constitutes the entire understanding
and agreement of the parties as to the matters set forth in this Mcitgage. No alteration of or amendment
to this Mortgage shall be effective unless given in wrltmg and S|gn od b{ the party or partues sought to be
charged of boiind by the alteration ot amendrment.

Annual Reports. If the Property is used for purposes other than Grantor's ricidence, Grantor shall furnish
to Lender, upon request, a certified statament of net operating income recewvec from the Property during
Grantor's previous fiscal year in such form and detail as Lender shall require. "MNat orerating income” shall
mean all cash receipts from the Property less all cash expenditures made in connection with the operation
of the Property.

Caption Headings. Caption headings in this Mortgage are for convenience purposes only ard are not to be
used to interpret or define the provisions of this Mortgage.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless
such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Mortgage shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Mortgage. No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights
or of any of Grantor's cbligations as to any future transactions. Whenavar the consent of Lender is
required under this Mortgags, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.

Indemnity. Grantor hereby agrees to indemnify, defend and hold harmless Lender, and its officers,
directors, employees, agents and representatives {each an "Indemnified Person™}, from and against any and
all liabilities, obligations, claims, losses, damages, penalties, actions, judgments, suits, costs, expenses or

— e
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disbursements of any kind or nature {collectively, the "Claims") which may be imposed on, incurred by or
asserted against any Indemnified Person {whether or not caused by an Indemnified Person's sole,
concurrent or contributory negligence) arising in connection with the Related Documents, the Indebtedness
or the Property {including, without limitation, the enforcement of the Related Documents and the defense of
any Indemnified Person's action and/or inaction in connection with the Related Documents}, except to the
limited extent that the Claims against the Indemnified Parson are proximately caused by such Indemnified
Parson's gross negligence or willful misconduct. The indemnification provided for in this section shall
survive the rernination of this Mortgage and shall extend and continue to benefit each individual or entity
who is, becomss or has any time been an Indemnnified Person hereunder.

Severability. If a-Crurt of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid,
or unenforceabig ac-e-any circumstanca, that finding shall not make the offending provision illegal, invalid,
or unenforceable as o =y other circumstance. If feasible, the offending provision shall be considered
maodified so that it becomss legal, valid and enforceable. If the offending provision cannot be so modified,
it shall be considered deliied from this Mortgage. Unless otherwise required by law, tha illegality,
invalidity, or unenforceability «f iny. provision of this Mortgage shall not affect the legality, validity or
enforceability of any other provisina of this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest
or estate in the Property at any time teld by or for the benefit of Lender in any capacity, without the
written consent of Lender.

Successors and Assigns. Subject to any liniitations stated in this Mortgage on transfer of Grantor's
intarest, this Mortgage shall be binding upon and inure to the benefit of the parties, their succassors and
assigns. If ownarship of the Property becomes vesieg in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
indebtedness by way of forbearance or extension withcu* releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of-ihis Mortgage.

Waiver of Homestead Exemption. Grantor hereby releases and aives all rights and benefits of the
" “homestead axemption laws of tha State of lllinois as to all Indebtedness serured by this Mortgage.

Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PRON'GICNS TO THE CONTRARY
CONTAINED IN THIS MORTGAGE, GRANTOR HEREBY WAIVES, TO THE cXTENT PERMITTED UNDER
736 ILCS 5/15-1601(b} OR ANY SIMILAR LAW EXISTING AFTER THE DATE Gi- THIS MORTGAGE, ANY
AND ALL RIGHTS OF REDEMPTION ON GRANTOR'S BEHALF AND ON BEHALE OF ANY OTHER
PERSONS PERMITTED TO REDEEM THE PROPERTY.

DEFINITIONS. The fcllowing capitalized words and terms shall have the following meanings when used in this
Mortgage. Unless specifically statad to the contrary, all references to dollar amounts shall mea/i 3 nounts in
lawful money of the United States of Amarica. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Mortgage shall have the meanings attributed to such terms in the Uniform Commaercial Code to the extent
that this Mortgage encumbers Personal Property that is governed by the lllincis Uniform Commercial Code:

Borrower. The word "Borrower” means Pono Hana, LLC, and all other persons and entities signing the
Note in whatever capacity.

Environmental Laws. Ths words "Environmental Laws" mean any and all federal, state, local and foreign
statutes, judicial decisions, regulations, ordinances, rules, judgments, orders, decrees, plans, injunctions,
permits, concessions, grants, franchises, licenses, agreements and other governmental restrictions relating
to (i) the protection of the environment, {ii} the effect of the environment on human health, (i) emissions,
discharges or releases of pollutants, contaminants, hazardous substances or wastes into surface water,
ground water or land, or {iv} the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of pollutants, contaminants, hazardous substances or wastes or the clean-up or other
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ramediation thereof.

Event of Default. The words "Event of Default” mean any of the Events of Default set forth in this
Mortgage in the Events of Default section of this Mortgage.

Grantor. The word "Grantor" means Pono Hana, LLC.

Hazardous Substances. The words "Hazardous Substances" mean all explosive or radioactive substances
or wastes 2ud all hazardous or toxic substances, wastes or other pollutants, including petroleum or
petroleurn “dizullates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas,
infectious or snedizal wastes and all other substances or wastes of any nature regulated pursuant to any
Environmental Lav..

Improvements.  Tn¢ wiord “Improvements” means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real [roperty.

Indebtedness. The word "Indebredness” means all principal, interest, and other amounts, costs and
expenses payable under the Not~. or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of arid silbstitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to Ziccharge Grantor's obligations ot expenses incurred by Lender to
enforce Grantor's obligations under this Meiipage, together with interest on such amounts as provided in
this Mortgage. In addition, and without limitation, the term "Indebtedness” includes all amounts identified
in the Cross-Collateralization paragraph of this Mortzage. However, the term "Indebtedness” is subject to
the limitations identified in the Maximum Lien parajrap. of this Mortgage.

Lender. The word "Lender” means JPMorgan Chase lar.k; NA, its successors and assigns.
Mortgage. The word "Mortgage" means this Mortgage bec/evn Grantor and Lender.

Note. The word "Note™ means the promissory note executed'b) the Borrower to the Lender in the original
principal amount of $1,076,000.00, dated December 13, 2072, togsther with all renewals of, extensions
of, modifications of, refinancing of, consolidations of, and substitutins ve7 such Note.

Personal Property.” The words "Personal Property” mean all equipmant, fixtures, and other articles of
personal property now or hereaftar owned by Grantor, and now or hereaftar 7(tached or affixed to the Real
Property; together with all accessions, parts, and additions to, all replacements of. and all substitutions for,
any of such property; and together with all preceeds {including without limitation all insurance proceeds
and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property" means coliectively the Real Property and the Personal Prrpe ty.

Real Property. The words "Real Property” mean the real property, interests and rights, as tirther described
in this Mortgage.

Related Documents. The werds "Related Documents” mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents” means all present and future rents, revenues, income, issues, royalties, profits,
bonuses, accounts receivable, cash, security deposits, advance rentals and other payments and/or benefits,
of avery kind and nature, derived from the Property, including Grantor's right to enforce the Leases and to
receive and collect payments and proceeds under the Leases.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.
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GRANTOR:

PONO HANA, LLC

/A
Bernadette Cu/ke, Member / Manager of Pono Hana, LLC

By., /z%

Mark M. Mallchok. W-mber of Pono Hana, LLC

LIMITED ‘UASLITY COMPANY ACKNOWLEDGMENT

STATE OF j: L/ , )
} §S

COUNTY OF Lﬁ(g )
On this [% day of\_D_ELﬂJﬂM £ ,20[;__ before me, the undersigned Notary

Public, personally appeared Bernadette Burke, Member / Manag:r: Mark M. Mallchok, Member of Pono Hana,
LLC, and known to me to be members or designated agents of tiie limiited liability company that executed the
Mortgage and acknowledged the Mortgage to be the free and voluntely act and deed of the limited liability
company, by authority, of statute, its articles of organization or its cnerazing agreement, for the uses and
purposas. therein megponed, and op, oath stated that they are authorized (o axecute this Mortgage and in fact

exeg he limited liability company. / //,

B / / Residing at (/M _\/,W’\-t(/b

Notary B bl' in @ v L S f PP P PR aededndadadilind)
A weot L “OFFICIAL SEAL

Joy Seppaila
) Notary Public, State of Minois
My Commission Expires 7/6/2014

My commission expires




