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C H AS E ‘& Mortgage, Assignment of Leases and Rents,
' o Secaric Agreement and Fisancing Statement

TS MORTGAGE is dated as of August 7, 2012, from Aquatic Realm, Inc._an itinois Corporation (the "Mortgagory,
whose address is 1338 North Wells Streer, Chicago, 1. 60610 0 JPMorgan Clis Bank, NA. and #s successors and
assigns (the "Mortgagee” whose makn office s located at 1111 Polaris Parkway, Colrinbrs, OH 432402050 and wiose
toan production office address 5 1 S, Northwest Hwy., Park Ridge, 1L 60068 (the “LPO Site)

The Mongugor MORTGAGES, GRANTS, CONVEYS AND WARRANTS o the Mongagee albof the Mortgagor's
right title and interest, now owned or hereafter acquired, in the *Premises.” The Premises inchudes f1e wollowing:

(1} The real property, and all the existing or subsequently affixed or erected buildings. structures and irprovements an
it. duseribed as:

Located m the City of Chicago, County of Cook. State of Blnois:

PARCEL |

FHE EAST 122 OF SUB-LOT 1IN THE COUNTY CLERK'S DIVISION OF LOT 126 AND THE EAST
F2OFLOT 125 (EXCEPT THE NORTH 172 OF THE NORTHEAST 14 OF LOT 125} IN

BRONSON'S ADDITION TO CHICAGO, IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 BAST OF
THE THIRD BRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2:

LOT 1IN RESUBDIVISION OF THE NORTH 1/2 OF THE NORTHEAST 14 OF LOT 125 iN

BRONSON'S ADDITION TO CHICAGO. AS PER PLAT RECORDIED AS DOCUMENT NUMBER 126328 IN
THE EAST L2 OF SECTION 4, TOWNSHIP 39 NORTH., RANGF 14 EAST OF THE TH IRD

PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
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Commenly known as 1338 North Wells Street, Chicage, lilincis 60619;

Tax Paree] fdentification No. 17-04-202.026 and | 7-04-203-007
123 Al easements. rights-ciiway, licenses, privileges and heredivaments appurienant o o wsed in connection with the
Premises,

(3} Allland lying in the bed of any road. street, alley or the Iike, opened, proposed or vacated, public or private, or any strip
or gore, adiining the Promuises:

(4) Al machinery, apparatus, cquipment, fittings, fixtures and articles of personal property of every kind and nature
whatsoever focated now or in the future in or y pon the Premises and used or useable tn connection with any present or
future eperation of the Premises (the “Bquipment”). It i agreed that all Equipment is pan of e Premdses and
appropriated o the use of the real estate and, whether affixed or annexed or ot, shall for the purposes of this Morgage,
unfesy the Mortgrgee shatl otherwise elect, be dectned conichisively to be real estate and morgaged and warranied o
the Morigages:

(33 Al runeral, coal, 01 s and water rights, royaltics, water courses, ditch rights, water and water stoek, timber and
timber rights, if any;

{(6) All msurance, condemmaton an ther awards or payments, including interest, made as a‘result of {a) the cxercise
of the right of eminent domain; (b} b siteration of the grade of any street: (¢} any foss of or damage 1o any building or
other improvement on the Premises; (d) any Giher injury to or decrease in the value of the Premises: {2) any refund due
on account of the payment of real estatotaxes, assessments or other charges levied against or imposed wpon the

Premises and (1) the reasonshle sifomeys’ and folzand courl cosis:

(7 All present and future {a) leases, subleases. liernses and other agreements for the use andfor occupancy of the
Premises, ord or written, mcluding, withour limitag on, ‘all cxtensions, renewals, replacements and holdovers
{eollectively, the "Leases™) and (b) rents, revenues, income, S8, royaitics, profits, bonuses, accounts, cash, securty
deposits, advance rents and other payments and/or benefits, of eiery kind or nature, derved from the Leases andior the
Premises, including, without limitation, the Mortgagor's right Toenforce the Leases and o receive and colleet all
payments and proceeds wnder the Leases (collectively, the "Rents™);

{8y All rights 1o make divisions of the real cstate comprising the Premises that (e eempt from the platting requirements of
all applicable tand division or platting acts, as amended from time o tire;

(9) All heenses. contracts, permits and agroements required or used in connection Wit the ownership, maintenance or
operation of the Premises,

Fhe Premises are unencunibered except For liens for taxes and assessiments nol yet due and plyably, building and use
restriesions of record. zoning ordinances, aud any other eneumbrances disclosed 10 the Mongagee [n »oniting s of the
dute of this Morigage {"Permitted Encumbrances™). If the Premises are ericumbered by Permitted CrGumbrances, the
Mortgagor shall perform all obligations and make all payments as required by the Permitted Poctmboinces. The
Morgagor shall provide the Mortgagee copies of all writings pertaining 1o Permitted Encumbrances and the M origagee
i authotized o request and reecive that information from any othier person withowt the consent or knowledge of the
Mortgagor.

The term "Borrower” in this Mortgage means, individually and coliectively if more than one, Aquatic Realm hic .
This Montgape secures the Indebiedness.

The tenn Indebiedness” 1y this Mortgage is used in its most comprehensive sense, mesns and includes any and all
Sabilities. obligations and debts of every kind and character, plus intcrest. costs and focs, including Collection
Armounts, arising ihereon, of Borrower, or any one of them, fo Mortgagee or 1w & third party and subsequently scquired
by Mortgagee, now existing or hereinafier incurred or created, whether any such fiability is voluntanily or imveluntarily
incurred, due or not due, shsolute or contngent, lguidated of unhiquidated, determined or vndctermuned; whether
Bomower may be liable individually or jointly with others, or primarily or secondarily. or as endorser, guarantor or
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suretys wheibier recovery on the Indebredness may be or may become harred or unenforceable against Borrower for any
reason whatsecver: whother the Indebteduess arises from transactions which may be voidable on account of infancy,
msanity. ullra vires, or otherwise; whether incurred or accrued (including interest) during the pendency of any
bankrupicy, insolvency. receivership or other similar proceedings, regardless of whether allowed or allewsble in such
provesding: and all renmewals, extensions, modifications, consolidations, restatemenis or consolidations of any
ndebiadness.

As examples, and not as Umitation, the Indebtedness of Borrower includes; (a) ary overdrall in any depesit acoount of
Bomower, acoruing for any reason; (b} any obligations, including any overdrafl in any deposit account of Botrower,
related fo Automated Clearing House (“ACH} services or products, deposit accoust services or products, or treasury
management services or products, mcluding any agreement with respect thereto; (c) any transaction (including any
agretment with respect Grereto) between Borrower and Mortgagee or JPMergan Chase & Co., or any of its subsidiaries or
alfhiates or theln successors, which is a rate swap, basis swap, forward rate transaction, commedity swap, cotmodivy
option, equity oroguity index swap, equily or equity index aption, bond option, imlerest rate option, foreign exchange
fransaction, cap tensrction, Toor transaction, collar transacvion, forward WASACHON, CUFTeney Swap transaction, cross-
TURrenCy rale swap hunsuction, currency option, derivative ransaction or any other similar ransaction {inclueding any
option with respect o any of these transactions) or any combination thereof, whether linked 1o one or more interest
rates, foreign currencics, comitadity prices, equity prices or ofher financial measures {cach a “Rate Management
Transaction™): (d) anmy obligatiog related o any loan or credit fransaction {including any agreement with rospect
thereto). whether evidenced by a premissary note, credit agreement, Tetter of cradit appiication, or any other agreement,
nclading without limitation, the obiigation described herein; (¢) any obligation related to commercial credit card
fransactions (inchiding an agreement wilh respect thereto); (1) 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; {hy
any obligation under a Related Document; () Cullection Amownts, and i) all other obligations of Bomower to
Mortgagee. The Indetedness does not include indelitedness of Bomower incurred prmerily for personal; family or
houschold purposes.

The Mortgagor specifically comemplaie that Indebiedness swluldes liabilities horeafter incurred by the Borrower 1o the
Mortgagee. The term "Indebtedness” includes, withow limitation, fhe foflowmg:

{13 That ceriain prongssory note, dated August 7, 2012, in the origial principal umount of Fifty Thousand and 60/ 100
Daoltars {($30.000.00%, executed and delivered by Bomower 1 the Muortgages together with all renewals, exiensions,
modifications, refinancings. consolidaiiens and substitutions thereof and

{2) The pertormance of all of the promises and agreements contained in this Mowgage,

The mavimum principal sum secured by this Moreage shall not exceed Fifty thotsand and 007100 Doliars
{356,000.00) at any one time outstanding.  This Morgage shall not apply 1o any obliwation-or debt incurred for
personal, houschold or family purposes unless the note or guaranty evidencing such personal, housenol or {amily deby
expressly states that it is sceured by this Morigage.

Tins Mortgage 16 given {0 secure a revolving credit lean pursuant to and in accordance with the nofe describediin clatse
{1y above and shall secure not only presently existing Indebredricss under such note, but alse future advances, whicther
such advances are obligations or W be made at the option of the Mortgagee or otherwise, as are iade within hwenty
(20 years from the date hereof, to the sami extent as if such future advances were made on the daie of the execution of
this Mortgage, although there may be no obligation hereby secured outstanding al the time any advance is made. The
tien of this Mortgage shall be valid as to all the Indebtedness hercby secured, mcluding future advances, from the time
of its recording in the Recorder's Offiee of the county in which the Premises are located. The fotal amount of the
Indebtedness hereby secured may increase or decrease from time fo fime, but the total unpaid balance of the
Indebredness hereby seeured (including dishursements which the Mortgagee may take under this Mortgage, the above-
described note or any other Related Documents) at any one time outstanding shail not exceed the maximum principal
sum sct forth above.

The words “Colection Amounts™ mean any fees, charges, eosts and expenses, including reasonable anomeys’ fecs
tinchuding fees and expenses of counsel for Mortgagee that are employees of Mongagee or s affiliates, 1o the oxtent
a0t prohibited by kaw) and count costs, that Mortgages may pay in collecung from Borrower, any other pbligor on the
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Indebredoess, and for lguidating any Collateral, inchsding without Hmitation. the Premises. both before and after
Juidgment, and such Collection Amounts inclade without fimitation any costs or expenses incurred by Mortgagee in any
bankripiey. recrganization, Inselvency or other simitar procesding,

The term "Related Documents” in. this Mongage means all Joan agrecments, credit agresments, retmblrsement
agreements. securily agreements, morigages, deeds of vust, pledge agreements. assignments, guaranties, or any other
mstrwment of document executed in connection with any of the Indebtedness.

Fhe Mortgagor promises and agrees with the Mortgagee that each of the following is trué and will remais until tenmination
of tirs Mortgage and fult and {nal prymicnt of all ndebtedness:

L. Payment of Indebledness: Performuance of Obfigations. The Mortgzger shall promptly pay when due, whether
by accelerarGa or otherwise. the Indebledness for which the Mortaagor is liable, and shall prommply perfom all
obligations to whith e Morgagor has agreed under the terms of this Mortgage and my of the other Related
Dovuments.

2. Taxes and Liens. Toe Mortgagor shall pay, when due, before any interest, colleetion foes or penaltios shail acorue,
all taxes, assessments. fines, npositions, and other charges which may become a lien prior to this Monigage. Should
the Martgagor fuil to make thosegiaymenss. the Mortgagee may at its option and ai the expense of the Mortgagor. pay
the amounts due for the account of e Mangagor. Upon the request of the Mortgagee, the Muortgapor shall immediately
furnish to the Mortgagee all notices ¢f amounts due and recoipts evidencing payment. The Meortgagor shall prompily
nonfy the Morigagee of any ten on all or sy part of the Premises and shail promprly discharge any unpermitted fien or
encumbrance.

i

3. Change in Taxes, In the event of the passage’elany law or regulation, sate, foderal or municipal, subsequent 1o
the dase of this Mortgage, which changes or modifi>s thelaws now in force governing the taxation of morigages or
debts sceured by morigages. or the manner of collectingt theie taxes, the Indebtedness shall become due and payable
immehalely at the option of the Morfgagee.

4. Insurance. The Mortgagor shall keep the Premises and the presint and futnre buildings and other improvements
{the "lmprovements™) on the Premises continuously insured for the bentfit of the Mongagee, at replacement cost for
the full insurable value, without any reduction bused upon the Mortgagsa’s acts_against fire and such other hazards and
risks customarily covered by the siandard form of extended coverage endorsenent available in the stale where the
Premises are located, eluding risks of vandalism and malicious mischicf. The Morigagor shall further at all times
provide flood insurance covering all lmprovements and tangible personal propertyy i any, located o the Premises, i
the Premises are at any time determined by the Morgagee to be situated in an arey designated as 4 Special Flood
Hazard Arca under the Flood Disaster Profection Act of 1973, as amended by the National Tiood Insurance Refom Act
of 1994 and regulations issued under it {the "Flood Insurance Act"). Such flood insurance policv.chall be in the amount
reguired by the Mortgagee (which may exceed the amount required under the Flood Insurance Act and include a non-
contributing morigagee clause naming the Mortgages as morgagee. The Morigagor shall additivns iy provide such
other appropriate insurance as the Mortgagee may require from time to time. Al insurance policies wid sonewals must
be 1 form and substance aceeptable to the Mongagee, must provide for payment fo the Mortgages in tae event of loss,
eegardiess of any act or omission by the Mortgagor, must require thirty (30) days notice o the Mortgageo i the event
of nongenewal or cancellation and must be delivered to the Mortgagee within thirty {301 davs prior o their respective
effective daws, Should the Mortgagor fail to insure or fail to pay the premiums on any msurance or fail to deliver the
policies of certificates or renewals to the Morigagee, then the Mortgagee. at its option, may have the insurance written
or rengwed. and may pay the premiums, for the account of the Mortgagor. In the cvent of loss or damage, the proceeds
of the insurance shall be paid io the Mortgagee slone. No loss or damage shall Hself reduce the Indebtedness. The
Muortgagee is authorized to adjust and compromise a loss without the consent of the Mortgagor, (o collect, receive and
receipt for any proceeds in the name of the Morigagee and the Mortgagor and to endorse the Mortgagor's name upon
any chock in payment of procecds. The proceeds shall be applied fitst toward reimbursernent of all costs and EXPLnSes
of the Morigagee in collecting the proceeds and then toward payment of the Indebtedness or any portion of i, whether
ar ot then due or payable, or the Mortgagee, at its option, may apply the proceeds, or any pant of the proceeds, (o the
repair or rebuilding of the Premises provided that the Morgagor (3) is aot then or at any time during the course of
restoration of the Premises in defidrunder this Morigage and (b has complied with all requirements for application of
the prieeeds 10 restoration of the Premises as the Mortgagee, i its sole discretion may establish. The Mortgagor shall

o
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also provide and maintam comprehensive general lability insurance in such coverage amounts 43 the Mortgapes may
request, with the Mortgagee being samed as an additiona! insurcd on such policies. Evidence of the rencwal of such
Habily msurenct shall be delivered 1o the Mortgagee at the same time as evidenes of the remewal of the property
insurance rrquired above must be delivered 1o the Mortgagee. If the Mortgagor fails to provide such liability insurance.
andror the rencwsls thereof. or fails 10 pay the premiums on such Hability insurance when such premivms sre due, {hen
the Morigagee may have such lability smsarance written of renewed, and may pay the premiums. for the account of the
Mertgagor,

5. Reserves for Faxes and Insarance. The Mortgagor shall, if roquested by the Morigagee, pay torthe Mortgages, o
the time of and in addmion (o the scheduled insliments of principal and/or interest due under the Tidebtodness, & sum
equal 10 (a) the amount estimated by the Mongagee to be sufficient to enable the Morigages fo pay, at least thirty (30)
days before they beeomne due and payable, all taxes, assessinents and other similar charges levied against the Premises,
plus (b} thempunt of the annual premiums on any policies of insurance required  be carried by the Mortgagor,
divided by (¢) théaumber of instaliments due each year ({a) and (b) are collectively referred o as the "Charges™). Upon
netice at any time, fhe Mortgagor will, within wen (10) days, deposit such additional sum as may be required for the
payment of inereavid Thorges. These sums may be commingled with the generad funds of the Morigagee and no
mnterest shall be payabit ui them, nor shall these sums be deemed to be Beld in wust for the benefit of the Mortgagor,
Notwithstanding payment’of Gny sums by the Morigagor to the Morgapee under the terms of this Section, the
Marigagee shall have no oblication to pay any Charges. The obligation of the Morigagor 1o pay the Charges is not
affected or modified by the aangements set out in this Scetion. Payment by the Mortgagee on any one or more
ocesions of all or any part of the-Charges shall not be construed as obligating it to pay any Charges on any other
pccasion. If the Mortgages elects o payany, Charge, it shall not be required to do so at any fime prior to the date on
which penaltics, interest or colloction fees licain to acerue. If the Mortgagee elects to pay any premium on any policy of
insurange required to be carred by the Mortgator. it may do so at any time prior fo the cancellation of the policy.

In the event of foreciosure of this Mortgage, any'o the moneys ihen remaining on deposit with the Mortgagee or its
agent shall be apphied aganst the Indebtedness prior 10/the Conumencement of foreclosure proceedings. Any defaull by
the Mortgagor in the performanee of the provisions of this Section shall constiture 2 default under this Mortgage.

6. Waste, Abandonment. The Mortgagor shall not abandon fne Fromises, commit or permit wasie on the Premises.
o7 do any other act causing the Premises to beeome less valuable. 7be Mortgagor will keep the Promises in good order
and repait and i compliance in all material respects with any Taw/régulation, ordinasce or contract affecting the
Premises and, from time 10 vime, will make all needful and proper replaceinenss so that all fixtares improvements and
Equipment will a1 all times be in good condition, fit and proper for their respeetive purposes, Without limitation of the
forcgoing, nonpayment of the Charges shall constitute waste. Should the Monigie, fif fo effeer any necessary epairs,
the Morigages may, at its option and at the expense of the Morfgagor, make the repairs for the account of the
Mertgagor. The Mortgagor shall use and maintain the Premises in conformance withh alb-applicable laws, ordinances
and requlations. The Mortgagee or its authorized agent shall have the right fo enter upon'sid insnect the Premises at ail
reasonable times. The Mortgagor uncondivonally agrees o pay thinely all fees with resplet o inspections of the
Mremises,

7. Alterations, Removal, No building, siructure, Improvement, fixture, porsonal property or Eguipmem.constiuting
any part of the Premises shall be removed, demolished or substantially altered without the prior written cousent of the
Maortgngee.

8. Payment of Other Obligations. The Morigagor shall also pay all other obligations which may become lens or
charges against the Premises for any present or future repairs or improvements made on the Premises, or for #ny other
goods, serviees, or utifities furmished to the Premises and shall not permit any fien or charge of any kind securing the
repayment of borrowed fumds fincluding the deferred purchase price for any property) fo accrue and remain outstanding
apainst the Promiscs,

. Assignment of Leases and Rents. As additional security for the Indebteduess, the Mertgagor, by executing and
debvering this Morigage, absolutely. naconditionally, irrevocably and immediately assigns, grants, conveys and sels
overunto the Mortgagee all of the Muortgagor's right, title and interest tn and to all Leases and Rents. Copies of existing
Leases and Lease amendments have been delivered o the Mongagee. The Mortgagor will provide copies of any future
Leases and Lease amendments w the Morigagee.

b=
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hubgeet to the license granted 10 the Morigagor below, the Morigapee shall have the complete right and authority, af
any time from and sfier the cccurrence of any default in the pavment or performance of any of the Indebleduess or the
occurrencs of any default under this Mortgage. to collect and receive the Rents. For this purpose, the Mortgages i
hereby given and granted the following rights, powers and autheritv: (aj the Mortgagee may send notices 1o any and ail
tenants of the Premises advising them of this assignment and directing all the Rems to be paid directly to the Mortgagee
or the Marigagee's agent; (b) the Mortgagee may (i) enter vpon and take possession of the Premises, (i1} demand,
collect wnd receive from the tenants (or from any other persons Hable therefor) all of the Renis, (31 institute 2nd camry
on alt legal procecdings necessary for the protection of e Premiscs, including such proceedings as may be necessary
1o recover possission of the Premises and collect the Rents, (ivy remove any tenant or other persons from the Premises.
tv} enter upen the Prenvises fo mainiain the Premises and keep the same in repair, and pay the costs thereof and of all
services of all emplovees, including their equipment, and of all continuing costs znd expenses of maintaining the
Prevmses inpeoter repair and condition and (vi) pay all taxes, assessiments und water utilities and the premivms on fire
and other insursice effected by the Mortgagee on the Premises; (¢) Mortgagee may do any and all things necessary or
advisable 1o extewe and comply with all applicable laws, rules, orders, ordinances and requirements of afl
govermuental agenses (d) the Mortgagee may (1) rent or lease the whole or any part of the Premises for sucl tem ar
terms and on such conditions as the Mortgages may deem appropriate, {if) modify, terminate or secept the surrender of
any Leases and/or (iff) wiyvel release, discharge or compromse any Renis or any obligations of any of the tenants
under apy Leases: {0} the Moogagee may make any payment, inchuding necessary costs, expenses and reasonable
attorneys’ fees and coud eusts. or peiform any action, required of the Mortgagor under any Lease; without releasing the
Mortgagor from the obligation te dd so and withow notice to or demand on the Mortgagor; (f) the Mortgagee may
engage such agent or agents as the Modigages may deem appropriate, either in the Mortgagee’s name or in the
Mortgagor's name, to rent and manage the Promises, ncluding the collection and application of the Rents; and (g) the
Mortgagee may do ail such other things and p2e-with respect to the Premises, the Leases and the Rents as Morigagee
oy deens appropriate and may act exelusively and solely in the place and stead of the Morngagor. The MorTgagee has
all of the powers of the Mortgdger for the purposes stated above. The Mortgagee shall not be required 1o do any of the
foregoimg acts or things and the face that the Mongagee shall have performed one or more of the {oregoing acts or
things shall wot reguire the Morlgagee to do any other speciilic act or thing. The foregoing rights and remedies of the
Maortgagee are in addition o and not in limitation of the right="and remedics of the Monzsgee at law, in equity, under
tis Mortgage or under any of the other Related Documents, oo xercise by the Mortgagee of any of the foregoing
nights and remedies shall not constitute & cure or waiver of any defadt in the payment or performance of any of the
Indebtedness or of any default under fhis Martgage.

Any Rents received by the Morigagee shall be appiied against the Indeliesness in such order or manner as the
Mertgagee shall clect 1 i3 sole discretion.

The Mortgagor hereby frrevacubly suthorizes and dircets the tepants under the Leases to pay the Rents to the
Mortgagee upon written deroand by the Mortgagee, without further coasent of the Martzagor. The tenants may rely
upon any written statement delivered by the Mongagee to the 1onants. Any such paymert fo the Mortgagee shall
constitute pavinent 10 the Mortgagor under the Leuses. The provisions of this paragraph are-inrloded solely for the
benefit of the tenants wnd shafl never mure to the benefit of the Mortgagor or any person claiming dongh of doder the
Meortgagor, dther than a tenant who has not received such nofice. This assignment is not contingent upon =ny notice or
demand by the Morigagee fo the tenants.

This assignment shall not. prior 10 entry upon and taking possession of the Premises by the Mongagee, be deemad to
constitute the Mertgagee a "mortgagee in possession”. ner ebligate the Mongagee to: {a) appear in or defend any
proceedimgs relating to any of the Leases, the Rents or 10 the Premises: (b) take any action hereunder: (¢) expend any
moiey, incur any expense of perform any obligation ar liahility under the Leases; or (d) assume any obligation for any
deposits delivered to the Mongagor by any tenant ard not delivered to the Mortgagee.

The Morpagor consents tn the appointment of 2 recciver for the Premises, without netice. 15 this is believed necessary
or desirable by the Mortgagee,

The Rents vonstitute cash collters! as defned under foderal bankruptey law.

53
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Tlis sssignment shull continue o by operatrve during the exercise of any powsr of sale, during any fhreclosure or ather
procecding taken to enforee tns Mongage and dusing any redernption period.

Untll the secwrence of any defaull in the pavnmt or performance of any of the Indebiedness or the occurrence of a
default under this Morlgage or under any lean papers rélated to the lodebtedness the Mmmmr shall have a license,

subject to the other covenants of the Morigagor set forth in this assignment, to (2) remain in possession and control of
fie Premvises, (h) operate and manage the Premises and () collect ihe Rents; provided that the granting of such loonse
shall not constiute the Mortgagee's consent 10 e use of cash collateral in aiy bankrupicy proceedings, The foregoing
fgense shall awtomatcally and immediate] v terminate, witheut notice to the Mortgagor, upon the eccurrence of any
default 1o the payment or perfonmance of any of the Indebiedness or upon the occurrence of any default under thix
Mortgage or under any loan papers related to the Indebtedness. Thercafter, the Mortgagor shall promptly pay or
offienwise detiver to the Morigagee afl Rents that the Mortgagor may receive, and the Mertgagor shall hold sach Rents
i trust for b bunelit ol the Mertgagee untl] so paid or defivered 1o the Mortpages,

The Monigagor eovenants, represents and warrants o the Mortgagee that the following statements zre wue and will
remain tree unid 18 dortrage is erminated and the Indebledness is paid i Hull

{3 The Mertgager will Tulfill and perform its obligations under all the Leases and give the Morigagee
prompt notice ol any defanitm the performance of the terms and conditions of the Leases by zither the Mortgagor or
the tenant, together with copies of patices sent or received by the Mortgagor in connection with any Lease;

{1 Without the prior writtepconsent of the Morigagee, the Mortgagor shall not in any way (a) enter into
any new Lease, (b) emend, modify. assign its interest under, cancel or wenninate any Luase, (¢) accept a sumender of
any Lease, {d} accept any payment of Rent ubde, any Lease more than thirty (30) days in advance or {¢) waive, release,
dm,hgrg ot compromise any Rent or any of the bpaat's obligations under any Lease, exeept that the Morigagor may
increase Lease rentals withow the Morigagee's consont

(i The Mortgagor will appear and defendogrprosecute any action growing out of any Leuse at the
Maortpagor's cost and expense,

{ivy  The Morngagee may, but shall not be required 20 make any payment including necessary costs.
expenses and reasonable attormeys’ fees and court vosts, or perform am-action required of the Morigagor under any
Lease, without releasing the Mortgagor from the obligation o do so and withodi notice fo or demand on the Mortzagor.
The \’Eonﬂavﬂr will, xmmcdsah,lv upon demand, reimburse the Mortgagee {or all such costs, ¢xpenses and feu
tagether with inferest at the highest rate permitied by any instrument evidencing ary of the Indebtedness, all of which
shali b.c: added 1o the Indebtedness;

{v) The Muorigagor has not previously sssigned any of its nghis under any Toase. The Mortgagor has not
accepted Rent more than :hm} 30} days m advance of acerual. There is no present default vhden any Lease by cither
the Morgagor or any ienant, All existing Leases are in full force and effect and unmodifad, o the best of e
Mortgagor's knowledge, no person or entity is i possession of the Premises, except pursuant 14 2 valid and fully
axdguiad imm that fuss been asstgned fo the Morigagee pursuant to this assignment. The Morigagor Swas the Leases
is entifled 1o recetve the Rems and has authority to assign the Leases and the Rents to the \40!11‘2;1‘*&} as sendorth in lh
assigmment, 'Tht, Mortgagor will enforee the tenants abbigations under their respetive Leases;

{viy  The Morgagee shail not be obligated by this assigmnent 1o perform or discharge anv obligation under
any lLease; and

{vii}  The Morigagor covenants niot 0 exeette any other assigament of the Leases or the Rents as seCurty
for any debt without the prior written consent of the Morigagee.

1 Assiznment of Interest as Tenant or Purchaser. If the Mortgagor's interest in the Promises is that of a terant or g
purchaser, the Morigagor also assigns, mortgages and warrants fo the Mortgagee, as additional security for the
Indebtedness, all of the Mungagor's right, stle and interest in and o any Leases. land contracts or other agreements by
whach the Moengagor s leasing or purchasing all or any part of the Premses. including all modifications. renewals and
extensions, and all of the Morigagor's right, ttle and mlerest in and to any purchase options contained in any such




1305046043 Page: 9 of 16

UNOFFICIAL COPY

Leases oy other agresments. The Morgagor agroes to pav each installment of rent, principal and interest required 1o be
paid by 1t under any stch Lease, land contract or ether agreement when each nstallment becomes due and payuble,
whether by acceloration or otherwise, The Montgagor further agrees 1o pay and perform all of its ofler oblinations
under any such Lease, land contract or other sgreement.

IF the Monigagor detiwlts i the payment of any installment of rent principal or imeredt, or i the payment ar
performnce of any cther ebligation, under any such Lease. land contract or ather agreement, the Muortgagee shall have
the right, but net the oblization, © pay the installment or instatlments and - pay or performs the other shligations on
behalf of and al the expense of the Mortgagor. 1T the Mortgagee receives a written rictice of the Mortgagor's default
under any such Lease, land contiact or othier agreement, the Morigages may rely on that notice 4s cause to take any
action it decros necessary or reasonabile to cure the default, even if the Morigagar questions or denies the existence or
narure of the default

1. Security Agruement, This Morigage abso constinies a seourity agroement wititin the meaning of the Unilong
Commercial Codd ax in effeer from time 0 Unwe in the state in which the Premises i Toeuted {the "UCC™ and the
Mortgagor grants tone Mortgagee 8 security interest in any Equipment or other personal property included within the
definttion of the Premises. and all proceeds, products and supporting obligations of any of the foregoing (the
“Collatesal™y. Accordingly /i Mortgagee shail bave all of the rights and remedies availabie to a secured party under
the UCC, Upon the occurseacs of any delault under this Mortgage, the Mortgagee shall have, in sddition to the
remeties provided by this Mongage; the right to use any method of disposition of collateral authonzed by the LUC
with respect to any poriion of the Plenuses subject o the UCC, The Mortgagee shall have the right to require the
Mertgagor o assemble the Collateral anc/make 1 available to the Morigagee at a place designated by the Mortgagee
which 15 reasonably conveniont to both partics. the right to fake possession of the Collateral with or withow demand
and with o without process of law, and the seht o scll and dispose of the Collateral and distribule the procesds
secording to law. Should a default oceur, the Morigogor will pay t the Morigagee all costs reasonably incarred by the
Mertgages for the purpose of enforang s vights Tereunder, 1o the extent not prolibiied by law, including, withowt
limitation: costs of foreelosire: cosis of obtaming money danages; and a reasonable fee for the services of internal and
outside sftormeys amployed or engagéd by the Mottpagec-forany purpose related fo this security agreement, including,
without Hmitation, consultation, drafiing documents, sending nadices or institating. prosecuting or defending Ligation
or any procecding. The Mortgagor agrees that upon default the i pagee may dispose of any of the Collateral in its
then present condition. that the Mortgages has no duty to repairor dean she Collateral prior 1o sale, and that the
disposal wf the Collateral i its present condiiton or without repail v clean-up shall not affect the commercial
reasonableness of such sale or disposition. The Morigagee's compliasnce with any applicable state or federal law
requirements in connection with the disposition of the Collateral will pof adversely affect the commercial
reasorablencss of any salke of the Collateral, In connection with the Aght of the Mortgagee 10 take possession of the
Collateral, the Mortgagee may, witheut liabitity on the part of the Mortgagee, talic rossession of any other items of
property in or on the Collaiersl af the time of taking possession and hold them tor the Morgager. If there is any
statutory requirement for notice, that requirenent shall be met if the Mongagee sends notize to the Mongagor at least
wn (103 days prier w the date of the sale, disposition, or other event giving nse io the required nofie, Upon the FEqUERL
of the Mortgagee. the Mortgagoer shall execute and fife such financing statements or simnlar reeer 04 omd shall take any
ather action requesied by the Mortgagee to perfect and continue as perfected the Mortgagee's secvity interests in the
Equipment and other persenal property inctuded i the defimtion of the Premises. The Mongagor st pay (and shalt
reimburse the Mortgagee fory sl costs, including attorneys’ fees and court conts, of the preparation and ing of any
fnaneing statements and the taking of any such other actions. A carhon, photographic or other reproduction of this
Mortgage is sufficient as. and can be filed as, a financing statement, The Maorigagee is irreviocably appointed the
Mortgagor's attorney-in-fact fo execute any fipancing statement or similar record on the Montgagor's behaif coverina
the Equipment and other personal property, tangible or intangible, that is included within the definition of Premises.
Addinonalty, if permited by applicable law. the Mortgagor authorizes the Morigagee to file one or more financing
statements or similar records selmed to the securtty intorests created by this Mortgage and further authorizes the
Morigagee, instead of the Mertgagor, 1o sign such financing statements or sinifar records. The Mortgagor shall execute
and deliver, or cause o be executed and delivered, such other documents as the Mortgagee may from fime fo time
request w perfect or o further evidence the security interest created in the Collateral by this Morigage. The Morngagor
further represents and warrans to the Mortgagee that (2} #ts principal residence or clief exeeutive office is a1 the
address shown above and (b) the Mortgagor's name 25 8 appears in this Morgage is identical o the name of the
Mortgagor appearing in the Morigagor's organizational documents, as amended, including tust documents. The
Mortgagor will sol withowt the Mertgagee's prior wiilten consent. change (2} the Morngagors name (B the
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Mortaagors business organizanon, (o) the jurisdicion ander which the Mortgagor's business erganization is formed or
oraanized, or (d) the address of the Mortgagor's chief dkecutive office or principal residence or of any additional places
of the Mongagor's businass.

12, Reimbursement of Advances. If the Mertgagor fails 10 perform any of its obligations under ihis Morgage, or if
any action of proceeding is commenced which materially affects the Mortgagee's interest in the Premises (including but
wor limited to a liew privedly dispuie, eminemt domain, code cnforcement, insoly véney, bankrupicy or probute
proceedings), then the Morigagee at its sole ontion may make appearances, disburse sums and sake any action i deems
HeCksSAry to protect it mterest (ncluding but not imited to disbursement of reasonable anorneys’ fues and court costs
artd eniry upon the Premises o make repairs). Any amounts dishursed shall become additional Indebiedness, shall be
i xiti‘g‘: due ard payable upon notice from the Mortgagee o the Morigagor, and shail bear interest a1 the highest
rate permitied under any of the instruments evidencing any of the Indebtedness. The Mortgagees rights vader this
Section shat! ne G addition 1o 4l other rights and remedies of the Mongagee under this Mortpage and the other Relatod
Documents. Any action taken by the Mongagee under this Section shall not be construed as curing any default that
gve rise o such hotfon by the Montgagee.

- Bue on Transfer. 10 G or any part of the Promises or any interest in the Promises 15 ransforred without the
' ‘»1mwavcm prior writien Copsant, the Mortgagee may, al s sele option. declare the Indebtedmess fo be immaedsately
due :md nuyable

4. No Additionsd Lien. The Morigazor covenanis not to execute any mortgage, security agreement, assignment of
feases and rentals or other agreement gradting a lien against the interest of the Morigagor in the Premises without the
prior watten consent of the Morigagee, and then only when the docurment granting that lien expressly provides that it
shail be subject 1o the Han of this Mortgage 120/ full amount secured by this Mortgage and shall alse be subject and
suberdinate w all preseat and future leases atTecing toe Premises.

15, Eminent Domain, Notwithstanding any taking under the power of eminent domain, alicration of the grade of any
road, aliey, or the hike, or ather injury or demage 1o-or deciusy in value of te Premises by any public or quasi-public
authoriiy or corporation, the Mortgagor shali continue 10 pay'the Indebledness in accordance with the ferms of the
Refated Documents. By exeenting this Mortgage, the Mortgagor sss’yms the entire proceeds of any award or pavimont
and wny inderest to the Mongagee. The Mortgagor will notify the Motigagee of any action or proceeding reluted 1o any
tking of all or any part of the Promises, shall defond that action or proceeding in constbation with the Morfgages and
shall. if requested by the Mortgagee, deliver to the Mortgagee all documeits abd insirumests that may he required 1o
allow the Mortgagee to directly participate in or control such action or procecding. The proceeds of any taking or grant
in biew of my taking shall be applied first toward reimbursement of all costs upd expenses of the Mortgagee in
coliecting the proceeds. including reasonable attorneys’ fees and court costs.” avit then toward payment of the
Indebledness, whether or net then due or payable. or the Mortgagee, at #s option. may aprly the proceeds, or any part,
1 the alteration, restoration or rebuilding of the Premises.

i6. Environmental Provisions, As used herenn the tonm "Hazardous Substnce” shall mean anvsostance, material,
or waste that is {a} meladed withim the delininons of “hazardous substances.” "hazardous marerinls” “hazardous
waste,”! "foxie substances,” “toxic materials.” "toxic waste,” or words of similar import in any Envirohmenssl Law, (b
listed as hazardous substances by the United States Department of Transportation or by the Envitomnenial Protection
Agency, of () petrolewn. peiroleun- maiad or 4 petroledm by-product, ashestos or asbestos-confaining material,
nolyehlorinated biphenyls, {Tmm}uh&? explosive, radioactive, freon gas, radon, or a pesticide, herbicide. or any other
agricuttural chemical. The torm "Eavironmental Law® shall mean any federal, smte or local lew, rule, regulation,
LELU‘%%}H policy or fmic{u:m pertaining to Hazardons Substances, or protection of the environment, and all present and
future amendments thereto, Fxeept as disclosed in writing by the Mortgagor to the Morigagee, the Mortgager
represents and warranis 1o the Mortgagee that (i) neither the Premises nor the Mortgagor are in violation of any
Eavironmental Law applicable 1o the Premises, or are subject to any existing. pending or threatened governmenial
mvestigalion pertaining to the Premises, or are subject fo any remedial obligation or fen under or in connection with
ey Environmental Law, (11 the Mortgagor hus no actual knowledge or notice of the présence or release of Hazardous
Substances . vR or around any part of the Premises or the soil, groundwater or svil vapor on or under the Premises, or
the mmgration of any Hazardous Substance, from or W any other property in the vieinity of the Premises; and (it} the
Mergagor's miended {urure use of the Promises will not result in the redease of any Hazardous Substance in, on ar

oo (1)
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sround any part of the Premises or in the soll mroundwater or soll vapor on or under e Presuses, o e migrtion of
any Hazardous Substance from o w any other propeny in the vicinity of the Premisis.

The Morigagor shall neither use nor peayit any third pany o use, generate, manufaciure, produce, store, of release, on,
urder or about the Premises, of wranster 1o or froni the Promises, any Hazardous Substance, excem in complizace with
all Enviremnental Laws, and shall otherwise comply, @ the Mortgagor's sole expense and vesponsibility, with aff
Environnwental Laws. provided that if any such oceurrence shall nevertheless happen. the Mortgagor shall promptiv
remedy such condition, atiis sele expense and responsibility. The Morigagor shall not permit any environmental liens
ta be placed on any portion of the Promises. The Morgagor shall promptly notify the Mortgagee in writingsf {a) any of
the representations and warranties berein are uo longer accurate, {b) there may be any Hazardous Substance in, on or
ground the Premises or the soil, growndwater or seil vapor on or under the Premises, or (¢ any vioktion of any
EnvironmeniahLaw on or affbcting or othérwise i respet of the Premises has oocurred. The Mortgagee and is agenis
shalt have teachn, and are horehy suthorized, at any reasonable time to enter upont the Premises Tor the purposes of
observing the Premises, taking snd romoviag soil or groundwater samples, and conducting fests andvor site assessments
on the Promtises, orfeking soeh other actions as the Mortgagee deems neeessary or advisable o cloap op, remove,
resolve, oF minimid the dmpact of, orotherwise deal with, any Hazardous Substances on or affectng the Promises
following receipt of sy aviise from any person or entity assersing the existence or possibie existence of any Hazardous
Substances pertaming o e Promises, that, if trae, could jeopardize the Montgagee's secunity for the Indebiedness. All
reasonahle costs and cxpenses pad or incurred by the Mortgagee o the exercise of any such rights shall be secured
herehy and shalt e pavable by the Mongagor upon demand.

The Morigegor shall indemnify and hold the Mortgagee harmiess from, for and against any and all actions, causes of
action, claims, labilities, damages (includipg forescenble and unforesceable consequential damages}, losses, fines,
penalties, judgments, awards, settlements, andCasts and cxpenses (including. without limitation, reasonable attormevs’
fees, expents”. engineers’ and consultants’ fees, and costs and expenses of investigation, festing, remediation and dispuie
resolution {collectively referred to a3 “Brvironmental Cosis") that directly or indirectly arise out of or relate in any
way 1. (3} Any investigativn, cleanup, removal, remediation, or restoration work of site conditions of the Premises
relating w Hazardous Substances: (b Any resulting danmiages) hanm, or wjuries to the person or property of any third
partes of o any maal resourees involving Hazardows SubSiiness relating to the Premises; {¢] Any aciual or alleged
past oy present disposal, generavion, manufacture, presence, precersing, preduction, release, stomage, transportation,
greatmient, or use of any Hazardous Substance on, under, or sboartbe Promises: () Any actual or alleged past or
present violation of any Environmental Law relating to the Premisesy{c) Any lien on any part of the Premises onder
amy Environmental Law; or () Breach of any representation or warrant’ by or covenant of the Mortgagor horetn.
Notwithstanding anything contained herein 1o the contrary, the foregoing indemnity shall not apply 10 (i) matrers
resulting frem the gross negligence or willful misconduct of the Mortgagee, <7 (s matters resulting solely from the
actions of the Morigagee taken after the Morigagee has taken ttle 10, or exclusive possession of the Promises, provided
that, in both cases, such maiters shall not anse from or he accumulated with any condivion of the Pramses, which
condition was not caused by the Mortgagee. The foregoing indemnity is expressly intonded to include, and does
include, any Environmental Cosis arising as a result of any sivict liability impoesed or tiirealened to be imposed
on the Morigagee in connection with any of the indemuified matters deseribed in this declwror arising as a
resubt of the negligence of the Mortgagee in connection with such matters. This indemnity ¢hall continue in full
force and cifect and shall survive the peyment aid performance of the Indebledness, the release of vecard of the ign, or
any foreclosire {or sction in Bey thereof), of this Mortgage, the exercise by the Morigagee of apy other réinedy under
this Mortgage or any other document or instrument evidencing or securing the Indebtedness, and any sult, proceeding
or judgment against the Mongagor by the Mortgages hereon,

17. Events of Defaelt; Remedies. If any of the Indebiedness are not pard ot maturity, whether by acceléranon or
atherwise, or if & deffult occurs by awvone under the twrms of this Morigage or any Related Document, then the
Mortgagee may oxercise all of the rights, powers and remedies expressly or impledly conferred on or reserved 1o it
ander this Mortgage or any other Related Document, or now or later existing at law or in equity, including withou
limiation the fellowing: {0 the Mongagee may declare the Indebtedness o be immediately due, (i) the Mongagee may
proceed at faw or in equity twcolleet the Indebtedness, foreclose this Morigage or etherwise pursue any of its rights or
semedics available at law, in équity. pursuant to this Mortgage or pursaant to any of the other Related Documents, and
(i) the Marigagee mav exercise any of its rights, powers or remedies pursuant o the UCC. The Mortgagee shall be
entitled to the appointnent of a recetver for the Premises as @ matier of nght and withomt nobee twithout regard 1o the
vafue of the fremises) and the Mortgagor specifically consents o that appointment without notice. Without Hmitation,

1
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the receiver shall have the power 1o protest and presorve the Premises, operae the Premises prior 10 and during agy
foreclosure proveedings, to collect the Rents and apply the proceeds. over and sbove the costs of the réceivership, 1o the
Indebredness, The recedver shall serve withour bond, i permitied by law.

The Prevuses may be sold wond parcel s an endrely o in such parcels, manner and order as the Morzages may elect.
The proceeds of any sade of the Promises in foraciosure shiall be retained by the Mortgagee, up o the amount due on the
Indebredness, including vosts of sale and any environmental remediation or other costs and expenses incurred by the
Mortgagee w connection wiih the Indebiedness andior e Premises. including without Jimitation, atomevs’ fees and
courl costs. By exoeuting this Mortgage, the Merigagor waives, 1 the event of a foreciosure of this Morlgage or the
enforcoment by ihe Mortgagee of any other rights aud remedics in this Morrgage, any right otherwise available in
sespect 1o mashalling of ascts which secure the Indebredness or to reguire the Morigagee 1o pursie its remedies
aganst any ober such assets. The Mortgasor waives all errors und tmperfoctions in any proceedings instituted by the
Mortgages 7 pnforce any of its rights and remedies. The exercise of any one right or remedy by the Morigagee undgr
ihis Mortgage o7any of the other Related Docaments shall not tmpaly or waive the Mortgagee's right to exercise any
other rights or remediss avatlable o it at B, in cguity, ander (s Morgage or under any of the other Relared
Dovuments, 3l such/oglits and remedies boing cumulative. Al foes, costs and expenses incurred by the Montgagee in
prmung of enforcing 115 vghts and remedies at law, in eguity, under this Mortgage or under any of the other Related
Doruments. whother or so0 s lawsun or legal action ks filed, including attorneys' fees and court costs, shall be payable
by the Morigagor to the Murngosoc on demand and shalt be secured by this Mortgage.

18, Pledpe. i the Margagor is nothinbie 1oy all orany part of the Indebiedness then the Mortgagor agrees that;

b Hoany motevs become avalable frormeany source other than the Prenuises that the Mortgages can apply to the
Indebiedness, tie Mortgagee may applythem in any manner i chooses, including but not limited to applying
them against obligations. indebtedness oelizlilities which are not sceured by this Mortzage,

2. The Mortgagee may take any aclion agaiest the Bomower, the Premises or any other collmteral for the
indebredness, or any other person o entity hable for any of the ndebiedness

3 The Morgagee may release the Borrower or anyone olse Trom the Indebledness, eithor i whole or in part, or
release the Premses in whole or in part or any omticr/collateral for the Indebedness, and need not perfeet o
sucurity Intorest i the Premises or any other collaters] forano Indehedness.

4. The Morigagece doos not have to exercise anv righis that i Mas against the Bomrower or anvone else. or miake

any 2ffort to realize on the Preiuises or any other collateral fordie Indebtedness, or exercize any right of setoff.
Witheut notice or demand and without affecting the Mortgagor's ¢oligations hereunder, from time o tme, the
Morigagee 1s authorized to: (a) renew, modify, compromise, rearrange estate, consolidate, extend, aceclerate
or otherwise change the time for payvment of, or otherwise change the wops of the Indebledness or any pant
thereaf, including increasing or decreasing the rate of interest therson; {b) reldase, substitute or add any one or
more surcties. endorsers, or guarantors: (¢) take and held other collateral for the neyment of the Indebtedness,
and enforce, exchange, substitute, subordinate, wmpair, wative or release any wuch collateral;  (d) proceed
against the Premises or any other collateral {or the Indebredness and direct the arded or nanner of sale as the
Mortgagee i ity discrefion may determine; and () apply any and sil payments received by S Morigagee in
commection with the Indebtodness, or recaveries rom the Premises or any othey collateral re Indebtedness,
in such srder or manner as the Mongagee in its discretion may detsrmine,
6. The Mongagor's obligations hercunder shall not be released, diminished or affected by (a) any s2t or onmission
of the Mortgugee, {b) the voluntary or involuntary ligmdation, sale or other dispasition of all or substumtialiy
ail of the assets of the Borrower, or any receivership, insolvency, bankrupicy, rearganization, or other sitailar
procecdings aifecing the Borrower or any of its assists or any other obligor on the Indehtedness or that
obhigor's assets, {¢) any change in the composition or structure of the Borrower or any otber obligor on the
tdebtednéss, including a merger or consolidation with any other person or entity, or (d) any paymenis made
upon the Indebtedness.

The Martgagor exprossly consents to any impairment of any other coflatera] {or the Indebtedness. inchuding,

but not Hinited to, failurc 1o perfect a security interest and release of any other collateral for the Indebtedness

and any sach impairment or release shall not affect the Mortgager’s obligations hereunder.

8. The Morgagor waives and agrees nol to eaforce any nghts of subrogation, contribution or indemnification that
it may hove against the Borrower, any person of entity Nable on Indebtedness, o the Premises. until the
Borrower and the Morgagor have fully performed all their obligations to the Mortaugee, aven i those
oisiigations are pol covered by this Morigage.

i
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The Mertgagor wanes (a) 10 the exwat not prohibited by applicable law, all rights and benelns under any laws
or statutes regarding wureties, as may be amended, {3 any right the Mortzagor nizy have & receive nutive of
the ollowing matters before the ‘W’mgww enforces zuy of its rights; (i} the Morntgages's acceplance of the
Mortgage, 11} incurrence of .qu&i\Emm of any Indebredness, any credit that the Mortgagee extends o the
Terrower, (i the borrower's definh, {iv) any demand, diligence, presentment, dishonor and profest; or (V]
any action that the Mortgagee takes regarding the Borrower, enyone ¢lse, any other vollatoral for the
Indebtedness, or any of the indebiedness, which 1t might e entitled to by law or under any ather agreemeti,
fe) any right it fay have to require the Morigagee to proceed against the Bomower, any guarantor or other
shligor on the Indehiedness, the Premises or any other collateral for the Indebiedness, or pursue any remedy m
the Mortgagee's power 1o pursue, {d) any defense hased on any claim that the Mortgagor's obligations exceed
or ave mon burdensome than those of the Borrower, (2) the benefit of any siatute of Hmitations alfecting the
Mortgacor's obligations hereunder or the enforcement hereof. {f) any defense arising by reason of any
diszbiliny ar other defense ot the Borrewer of by reason of the cessation from any cause whatsoever {other than
puvraend in-felly of the ebligation of the Borrower {or the Indebtedacss, and (g) any defense hased on or ansing
outf of ary dofonse that the Boerrower may ave o the payment or puﬁmmncc of the Indebtedness or any
rortion thervaf The Morgages may waive or delay enforcing any of #ts rights without losing them, Any
waiver atfects daly the specific terms and time period stated in the waiver,

I'he Mortgagor agrers that to the exfenl any payiment or transfor is recefved by the Mortgagee i connediiong
with the Indebtedness /and all or any part of suck puyment or transfer is subsequently invalidated, declared to
the frandolent er preferentidn, st aside or required 1o be transferrad or repaid by the Mortgagec or paid over 1o
a frustee. receiver or any otied person or cntity, whether under any bankruptey act or otherwise (any of those
pavments of transfers s herematier rferred 1o as a “Prefoerential Payment™), then this Mortgage shall continue
10 be effective or shall be reinstuiod ok the case may be, even f all Indebtedness bas been paid in fall, md
whether or not the Merlgagee is m possssion of this Morlgage or whether this Morigage has boen marked
paid, cancelled, released or returned to-Xivvigagor, and. to the extent of the payment or repayment or ather
gansfer by the Mortgagee, 'iw Indebtednes; or part intended o be sausfied hy the Prefurential Paymen shall
b rovived end continued in full force and offect a3 if the Preferential Payment had not been made. [ this
Mortgage must be reimstated, the Morigager agrées 19 exeeule and deliver to the Mornigagee any new deeds of
trusi and agreements, i necessary or if requesied by die Morigagee, in forp and substance acceptable to the
Mortgagee, covering the Promiscs.

The Mertgagor agrees o fully cooperate with the Mortgages ind oot to-delay, impede or otherwise interfere
with the efforts of the Menigagee to seeure psyment from the assets which secure the Indebtedness including
actions, procecdings, motions. orders, agreements or other matiors &-"Eming to rehiel {rom autematic stay.
shandonment of property, use of cash collateral and sale of the Murtgagee's collateral free and clear of 4fl
tiens,

. The Mortgagor has (a) withowt reliance on the Mortgagee or any informationceccived from the Mertgagor and

hased upon the reeords and information the Mongagor deems appropriate. m ade an independent investigation
uf the Borrewer, the Berrower™s business, gssots, operations, prospects and cond ton. financial or otherwise,
and any vircumstances thal may bear upon those ransactions, the Borrower or the ohliz ations, indebledness
and risks undertakon pursuant to dus agreement; {b) adequate means fo obtain fanida Berrower on s
confinaing bams uvormation concerning the Borrower and the Morgagor has no daplo provide any
nformation concerning the Borrower or other obligor on the Indebiedness to the Mortgdgor:de) full and
compleic access 1o the Borrawer and any and all records relating 1o any Indebteduess now o i the Ruture
gwing by the Borrowir; (d) not relied aod will not rely upon any representations or wyranties of the
Mortgagor not embodied n this agréement or any scis taken by the Mortgagor prior to or after the execuiion o
piher suthedticaton and delivery of this agreement {including hut nol limited to any review by the Mortgagor
of the business, assets, operations, prospects and condition, financial or otherwise, of the Bomower):, and (g}
determined that the \i\mgamr will recelve benefit, directly or indivectly. and has or will receive fair and
reasonably equivalent valie, for the exccution and delivery of this agreement and the rights provided to the
Mortgages, By entering into 1his agréement, the Mortgagor does ot intend: (i) 10 neur ot believe that the
Mortgagor will incur debts that would be hevond the Mortgagor's ability 10 pay as those debts mamre; or {11}
to hinder. defay or defroud any creditor of the Martgagor.  The Mortgagor is neither engaged in nor about to
engage 0 any business ot transaction for which the remaining assets of the Morigagor are unrt.,ase;m,ibiv syl
1 rui.mmn 1 the business or transaction, and any property remaining with the Mortgagor alter the execution or
other suthentication of this agreespent is not unreasonably small capital.
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19, Representations by the Mortgagor, Each Morigagor represems thaty {a) 55 well and waly seized of good and
markeiable foe simple title to the real property tomprising the Premises and i is the awial owner of the personal
property comprising the Premises, subject only to Permitted Encumbrances; () the exceution and delivery of this
Mangage and the performance of e obligations it imposes do not vielale any low, conflict with ay agreement by
which it is bound or require the consent or approval of any governmental authority or any third party; {¢) this Morigage
is 1 valid and Mnding agreement enforceable according to its terms; (d) 2oy balance sheets, profit and loss strfements.
and oiher 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 wihich they apply on their effective dates, including
cantingent Indebtedness of every tvpe, which financial condition has not changed materially and adversely since those
dates: and o) 3t shall not permil any proceedings in foreclosure or otherwise that would affect the Promises. Fach
Martgagor, other than 2 natural persen, further represents that: (23 it 18 duly organized, validly existing @ 1o good
stasdfing under e laws of the state where it is organized and in good standing in ach state where it is doing business;
and (i) the eaceniion and debivery of this Moripage and the performance of the ohligations i imposes (A) are withi its
poawers and have teen duly wuthorized by all necessary action of its governing body and (B do nol conavene the
sorms of s wrticles of incomporation of croanization, ity by-laws, or any partnership. eperating of other agreement
governing i affairs

30, Naotice, Any notices and/urmands under or related 1o this Morigage shall be in writing and delivered 1o the
intendded party ol its address Gaied herein, and if to the Mortgagee, at fis main office I no other address of the
Mortgages is specified herein, by pne ol the following means: (a) by hand: (b} by a natiopally recognived overnight
courier service: or (o) by cortified miar!] postage prepaid, with retum receipt requested. Notice shall be deomed ghven:
{2} upon receipt if delivered by hand: (b onthe Delivery Day after the dav of deposit with a nationally recognized
couder sorviee; or (¢} on the third Delivery-Diay after the notice is deposited in the mail. "Delivery Day" means a day
ather than o Saturday. a Sunday or any other2a-on which national banking associations arc authorized to be closed.
Any party may change its address for purposes of tle receipt of notices and demands by giving netice of such change in
the manner pravided i this provision, This neber provision shall be mapplicable 1o ary judicial or non-adiciat
provesding where state law governs the maaner and timi g ol notices in foreclosure o receiversiip proceedings.

21, Miscellanepus. 17 any provision of this Morigage is 1 ednflict with any statute or rale of law or is therwise
uneriorecable for any reason whatsoever, then thar provisionAs mull and void to the exient of the conflict ar
unenforceahifity and shail be severcd from but shall not fnvatidate apy pther provision of this Mortgage. No waiver by
the Mortgagee of any right or remedy granted or falure o insist on snitt performance by the Mortgagor walves any
sther right of remedy of the Morigagee or waives or bers the subsequent (xercise of the same right or remedy by the
Mortganee for any subseguent defilt by the Mortgagor. Al rights and remediesof the Mortgagee arc cumulative,

These promises and agreements bind and these rights benefit the partics and their feszectiye successors and assigns. If
there is more than one Morigagoer, the obligations ander this Morntgage are joint ard several and thelr agreements,
represemtations, warranties and covenants shadl be individual, joint and several. The Mertgagor agrees that the
Mortpagee may 2t any time soll or transfer one or more participation mnterests m all or any put o] the Indebuedagss o
une of more purchasers whether or ot related o the Mortgagee.

fhis Morreage and the Belsted Dovaments constitule the entire understanding of the parties hevetg amlmay not be
amended or altered exeept by g written mstrument that has been signed by the party(ies) agamst winch onivrcement of
the amendment ovalieration s sought,

Captions in this Mormage are for convenienee of reference only and do gt limt the provisions of this Mongage,
Tine 1 of the cssence i this Morigage,

22. Governing Law and Venue. This Mongage shall be governed by and constried i accordance with the laws 0f the
LPO State {without giving effect to its faws of conflicsk EXCEPT THAT, INTEREST TO BE CHARGED BY
MORTGAGEE SHALL BE GOVERNED BY FEDERAL LAW (INCLUBING WITHOUT LIMITATION 12 LiS.0
SECTIONS 833 AND THE LAW OF THE STATE OF OHIO, WHERE THE MAIN OFFICE OF MORTGAGEE 1S
LOCATED, and provided Farther, that if the Premises subject of this Morigage are located i a suaie other than the LFO
State, the faws of such other staie shall govern the validity. enforceability, perfection, priority, construction, effect,
enforcoment and remuedics with respect 10 this Mortgage. Nothing heréin shall be construed to provide that the faws of

i
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any sare ofber than the LPPO Mate and the Swte of Ohio shall apply to the sbliganons and Indebtedness secured by this
"srﬁam"a'w ém ’kiﬁﬂfﬂmw agrods dm amy 1“111 ACTON OF pmc a:dms. with T‘.spu‘.ﬁ to any of it u%J!;;.;mazh un df:** ‘i“m
émmzm mzzy cim ?‘%x gh “kumii\ﬂ kmd defive TY m Eh;s ‘A@Wam the \ffﬂmagar w‘mm 1y mci dLe.ka&, ,mei
and m respoct of o \'g“w{lsz"“e generslly and wunstimuwi}& the non-exclusive jurisdiction of those counts, Morigagor
wigves anv claim that the LPO Swie s net a convomen forum o the proper venue for any such spit, potien or
proceeding.

23, Indemmnification. In addision to the imdommfication provisions deseribed in the Section captioned "Environmental
Provisions” of this Mortgage, the Mortgagor agrees to mdeninify, defend and hold the Mortgagoe, its parent compames,

subsidiartvs. affiliates. thow respeaive successors and assigns and cach of thewr respective sharcholders, -directors,

officers. amplovees and agents (eallectively the “Indemnified Persons™) harmless Jrom and agaiust ary and all loss,

by, oblgerion, Emm.z: pomaity, judgment, claimy, deficiency, expense, intcrest, penalties, atomeys’ fees
(inclading the foceand expenses of artomeys engaged by the Indemnified Porson at the Indemanified Person’s
reasonable discretan and snwouds paid in acﬂfczmm {"Claims™ w which asy Indemnified Porson may become subject
arising out of or relaing ke ghis agrecment or the Cotlateral, except w the thnited extent that the Claims sre proximately
cansed by the lndemmifiod Pason’s gross negligence or willfid miscondiet, The indemnification provided {or in this
Seetion shall survive the wplaition of this agreoment and shall not be affected by the presence, shsence br amount of
of the pavment or noppavment M any Clatin under, any nsurance,

The Mertgagor's indenmity obligations xmdi:r this Bection shall not in sny way be affected by i presence or absence
of covering wsurance, o by the amount of such msorance or by the filure or refusal of uny Insutance armer o
perform any obliation on flr part underunyinsurance pelicy or policies affecting the Mongagor's assets o1 the
Mortgagors business aciivities. Sheuld any Claipdbe made or bronght against any Indomnified Person by reasen of any
ovent as to which the Merigagor's indeminification’ ohligations apply, then, upon any Indemrificd Persor’s demand, the
Muortgagor 9t its sole cost and expense. shall defend Guch Claim in the Mortgagor's aame, if necessary, by the attomeys
for the Monpagors imserance carnier 4 such Cladm islcovered by insurancel, or othorwise by such attomeys as any
Indernmified Person shail approve. Any Indenwificd Pergon may also ongage #s own atorneys af ity ressonable
diseresion 10 defend the Indemmified Person and to gssist in oty defense and the Mongagor agrees o pay the fees and
disharsements of such attomeys.

M. Infermation Walver. The Mortzagor agrees that the Morigages/nay provide any mformation or knowledge the

Martgagee nay hgve about the Muorigagor o about any matter relating 1o (hiy Montgage or the Relaied Docoments 1o
JPMorpan Chase & Co.. or any of iis subsidiarics or affiliates or their successore,ar 0 any ote or more purchasers or
potential purchasers of alf or any part of the Indebredness andfor the Related DoCunients,
18, Waiver of Redemption, (3) The Morizagor expressly wiaves any and all nghts of redompuion from sale under any
arder or judgment of foreclosure of this Mortgage and any rights of reinstatement which/oxist by statute or common
faw, on its own behall and on behalf of each end every persun, beneficiary or any other entiv, c*m,pz judginent
sreditors of the Mongager whe scquire any interest i or gitgle to the Premises subsequent to the due ol this Morigage:
{by the Morzagor expressly wadves all rights and benefits under apd by virtue of the Homestead ©rempuon Laws of
the Stte of lincds: and (o) the Mortgagor expressly waives any and all nghts of marshalling of asetsof any sule
hereunder of the Prommisés or any other asscts which seeure the tndebtedness.

6. JURY WAIVER. THE MORTGAGOR  AND THE MORTGAGEE HERERY VOLUNTARILY.
KNOWINGLY. [RREVOUARLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY
PARTICIPATE TN RESOLVING ANY DISPUTE {WHETHER BASED ON CONTRACT. TORT, OR
OTHERWISE) AMONG THE MORTGAGOR AND THE MORTGAGEE ARISING OUT OF OR IN ANY WAY
RELATED TO ‘n-m MORTGAGE, THIS PROVISION 1S A MATERIAL INDUCEMENT TO THE MORTGAGEE
TOPROVIDE THE FINANCING DESCRIBED HEREIN

Maortgagor:

Aguaiic Realm Ine
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Tan T, Schakowshy, Oramer of Aquatic Bealmy ine
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State of g fr i

v 2 It
County of 1, Uwh i~ i
3 :

.,.« R

KATT O \&L ff; L T . @ Notary Public In and for said County and State,
ccmﬁ that fam [ %dm}.:,smiw ain) Owner and James C ¥aliz 215, aln) Owner of Aquatic Realm Inc, aln) Corporation
formed under the faws of e Stae of Minois, persopally Kivwirio me 10 be the persons whose names are subscibed w
the [oregoing instnament as such Owner and Owser, respectively, appeared befbre me this day 1 person and
acknowiedged that they signed and delivered said indrument asaprin ows fee and voluntary act as as the free and

voluntary act of said entity. for the uses and purprses therein set forthe

20 hde

, Notary Public
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