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PREPARED BY:

SOMERCOR 3504, INC.
601 S. LASALLE STREET - SUITE 510
CHICAGO, IL 60605

WHEN RECORDED MAIL TO:
SOMERCOR 504, INC.

601 S. LASALLE STREET - SUITE 510
CHICAGO, TL 60605

SBA Loan #. 65533250-01
SBA Loan Namre: NASCAR Car Wash
Note & Mortgage i nrity: 10 years

JUNIOR LEASEHOLD ESTATE MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGRETMENT AND UCC-2 FINANCING STATEMENT

THIS INSTRUMENT is & Leasehold Estate Mortgage, Assignment of Rents, Security
Agreement and UCC-2 Financing Statetnent ("Mortgage") made and delivered by NCW Berwyn
RE, LLC ("Mortgagor") to SomerCor 504, Inc. (herein, together with its successors and assigns,
called the "Mortgagee").

WHEREAS, Mortgagee and Mortgagor have herewith executed and delivered a Loan
Agreement ("Loan Agreement") pursuant to which Micitgagor has executed and delivered to
Mortgagee a promissory note dated Janaury 24, 2014 ix.-the nrincipal amount of $364,000.00
("Note"), bearing interest and payable in the amounts as set forty-in the copy attached hereto as
Exhibit A;

WHEREAS, the indebtedness evidenced by the Note, the undertakings by Mortgagor set
forth in this instrument and the Loan Agreement, and any and all other sums wich may at any time
be due, owing or required to be paid as herein or in the Note provided aw¢ herein called
"Indebtedness Hereby Secured." In no event shall the Indebtedness Hereby Secured exceed 300% of
the principal amount of the Note; and

WHEREAS, Mortgagor and Midland States Bank have executed and delivered a Loan
Agreement pursuant to which Mortgagor has executed and delivered to Midland States Bank a
promissory note in the principal amount of $584,708.00 (“Senior Note™) secured by a Leasehold
Estate Mortgage, Assignment of Rents, Security Agreement and UCC-2 Financing Statement
(“Senior Leasehold Mortgage™) (the Senior Note and Senior Leasehold Mortgage are referred to
collectively as the “Senior Loan Documents™).
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NOW, THEREFORE.:

TO SECURE the payment and performance of Indebtedness Hereby Secured and the
performance of all other covenants, and agreements contained herein, in the Note, and in the
Loan Agreement, and for other good and valuable considerations, the receipt and sufficiency of
which is hereby acknowledged, Mortgagor does hereby MORTGAGE, WARRANT and
CONVEY to Mortgagee Mortgagor’s interest in the Leasehold Estate commonly and legally
described in Exhibit B ("Leasehold Estate"), together with the property mentioned in the next
succeeding paragraphs (collectively "Premises").

TCGETHER with and including within the term "Premises" as used herein Mortgagor’s
interest in aay-and all equipment, personal property, improvements, buildings, structures,
easements, fixturcs. privileges, reservations, appurtenances, rights and estates in reversion or
remainder, rights in‘or to adjacent sidewalks, alleys, streets and vaults, and any and all rights and
interests of every name and nature now or hereafter owned by Mortgagor, forming a part of
and/or used in connecticn with the Leasehold Estate and/or the operation and convenience of the
buildings and improvements nowor hereafter located thereon.

AND TOGETHER with a-gccurity interest in (by way of enumeration but without
limitation) all personal property, accounts receivable, bank accounts, inventory, supplies,
furniture, furnishings and equipment use¢ 'n connection with the existence and operation of the
Leasehold Estate and the business of NCW Eerwyn RE, LLC operated thereon or furnished by
Mortgagor to tenants thereof, all building materials located at the Leasehold Estate and intended
to be incorporated in improvements now or hereafter to be constructed thereon, whether or not
incorporated therein, machines, machinery, fixtures, epraratus, equipment and articles used to
supply heating,. gas, electricity, air conditioning, water, light, power, sprinkler protection, waste
removal, refrigeration and ventilation, and all floor coverings, screens, storm windows, blinds,
awnings; in each case now or hereafter placed in, on or at the Lésschold Estate and all additions
and accessions and all proceeds of all of the foregoing. All of the forzgoing shall hereinafter be
referred to as "Personal Property." The enumeration of any specific articles of Personal Property
shall in no way exclude or be held to exclude any items of property not specifically enumerated.

AND TOGETHER with all of the rents, income, receipts, revenues, issucs and profits
thereof and therefrom; and all of the land, estate, property and rights hereinabove described and
hereby conveyed and intended so to be, whether real, personal or mixed, and whether or not
affixed or annexed to the Leasehold Estate are intended to be as a unit and are hereby understood,
agreed and declared to form a part and parcel of the Premises and to be appropriated to the use of
the Premises and for the purposes hereof shall be deemed to be leasehold estate mortgaged and
warranted hereby.

TO HAVE AND TO HOLD all and sundry of the Premises hereby mortgaged and
warranted or intended so to be, together with the rents, issues and profits thereof, unto Mortgagee
forever, free from all rights and benefits under and by virtue of the Homestead Exemption Laws
of the State of Illinois (which rights and benefits are hereby expressly released and waived), for
the uses and purposes herein set forth, together with all right to retain possession of the Premises
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after any default in the payment of all or any part of the Indebtedness Hereby Secured, or the
breach of any covenant or agreement contained herein, in the Note, and in the Loan Agreement,
or upon the occurrence of any Event of Default as hereinafter defined.

PROVIDED, that if all Indebtedness Hereby Secured shall be duly and punctually paid and
all terms, provisions, conditions and agreements contained herein, in the Note, and in the Loan
Agreement on the part of Mortgagor to be performed or observed shall be strictly performed and
observed, then this Mortgage and the estate, right and interest of Mortgagee in the Premises shall
cease and be of no effect.

AN IT IS FURTHER AGREED THAT:

1. Pavinent of Indebtedness. Mortgagor will promptly pay the principal and interest
on the Note, and all other Indebtedness Hereby Secured as the same become due, and will duly
perform and observe all {2 covenants, agreements and provisions herein, in the Note and in the
Loan Agreement.

2. Maintenance, Repaii, Restoration, Prior Liens, Parking, Etc. Mortgagor will (a)
promptly construct, repair, restore axnd rebuild any buildings or improvements now or hereafter on
the Premises or Personal Property used sn or in connection with the Leasehold Estate which may
become damaged or be destroyed whether i not proceeds of insurance are available or sufficient
for the purpose; (b) keep the Premises and Personz1 Property in good condition and repair, without
waste, and free from mechanics' materialmen's or hike liens or claims or other liens or claims for
lien; (¢} pay, when due, any indebtedness which may be secured by a lien or charge on the Premises
or Personal Property superior to the lien hereof, and upoo cequest exhibit satisfactory evidence of
the discharge of such prior lien to Mortgagee; (d) complete, within a reasonable time, any building
or buildings now or at any time in the process of erection upcn thie Premises; (¢) comply with all
requirements of law, municipal ordinances or restrictions and cevauants of record with respect to
the Premises and Personal Property and the use thereof; (f) make xo inaterial alterations in the
Premises, except as provided in the Loan Agreement or as required by law-or municipal ordinance
without Mortgagee's prior written consent; (g) make or permit no change-in the general nature of
the occupancy of the Premises without Mortgagee's prior written consent; (h) pay «ll-operating costs
of the Premises; (i) not initiate nor acquiesce in any zoning reclassification witls zespect to the
Premises without Mortgagee's prior written consent and (j) provide, improve, grade, snrface and
thereafter maintain, clean and repair any sidewalks, aisles, streets, driveways and sidewalk cuts and
paved areas for parking and for ingress, egress and right-of-way to and from the adjacent public
thoroughfares necessary or desirable for the use thereof; and reserve and use all such areas solely
and exclusively for the purpose of providing parking, ingress and egress for tenants or invitees of
tenants of the Premises; and Mortgagor will not reduce, build upon, obstruct, redesignate or
relocate any such areas or rights-of-way or lease or grant any rights to use the same to any person
except tenants and invitees of tenants of the Premises without prior written consent of
Mortgagee.

3. Taxes. Mortgagor will pay when due before any penalty attaches all general and
special taxes, assessments, water charges, sewer charges, and other fees, taxes, charges and
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assessments of every kind and nature whatsoever {all herein generally called "Taxes") assessed
against or applicable to the Premises, the Personal Property or any interest therein, or the
Indebtedness Hereby Secured, and Mortgagor will furnish to Mortgagee duplicate receipts
therefor. Mortgagor will pay in full, under protest in the manner provided by statute, any Taxes
which Mortgagor may desire to contest. However, if deferment of payment is required to
conduct any contest or review, Mortgagor shall deposit the full amount thereof, together with an
amount equal to the interest and penalties during the period of contest (as estimated by
Mortgagee) with Mortgagee. In any event, Mortgagor shall (and if Mortgagor shall fail to do so,
Mortgagee may, but shall not be required to, use the monies deposited as aforesaid) pay all
Taxes, notwithstanding such contest, if in the opinion of Mortgagee, the Premises shall be in
jeopardy oi.ir danger of being forfeited or foreclosed. In the event any law or court decree has
the effect of deducting from the value of land for the purpose of taxation any lien thereon, or
imposing upon-ivortgagee the payment of the whole or any part of the Taxes or liens herein
required to be paid oy Mortgagor, or changing in any way the laws relating to the taxation of
mortgages or debts sccriad by mortgages or the interest of Mortgagee in the Premises or the
manner of collection of Taxes so as to affect this Mortgage or the Indebtedness Hereby Secured
or the holder thereof, then, and.ia any such event, Mortgagor upon demand by Mortgagee will
pay such Taxes or reimburse Mouitgagee therefore. Nothing herein contained shall require
Mortgagor to pay any income, franchice or excise tax imposed upon Mortgagee, excepting only
such which may be levied against suciiincome expressly as and for a specific substitute for
Taxes on the Premises and then only in an zinount computed as if' Mortgagee derived no income
from any source other than its interest hereunder.

4, Insurance Coverage. Mortgagor will kzep insured ail buildings and improvements
on the Premises and all Personal Property against sucl zisks, perils and hazards as Mortgagee
may from time to time require, including but not limited te:

(@)  Insurance against loss by fire and risks covered by the so-called extended
coverage endorsement in amounts equal to the full replacement vaivé of he Premises but not less
than the amount of the Note;

(b)  Public liability insurance against bodily injury, death ar.d p.operty damage in
the amount of not less than $1,000,000 with respect to each person and to a lirai* ¢f no less than
$2,000,000 with respect to any one occurrence causing injury or damage, and to the limit of not less
than $500,000 in respect to property damage;

(c)  Steam boiler, machinery and other insurance of the types and in amounts as
Mortgagee may require;

(d)  Flood insurance if required by the Flood Disaster Protection Act of 1973 as a
condition of receipt of federal or federally related financial assistance for acquisition and/or
construction of buildings in amounts required by such Act.
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(¢)  Business interruption insurance in such amount as shall be sufficient to pay
the rent on the Leasehold Estate, insurance premiums and payments requlred by the Note for a
period of not less than one (1) year.

5. Insurance Policies. All policies of insurance herein required shall be in forms,
companies and amounts reasonably satisfactory to Mortgagee. Unless otherwise specified by
Mortgagee, the insuring company must meet the following basic requirements:  (a) it must have
minimum rating according to Best's Key Rating Guide for Property - Liability of A; (b) it must be a
stock company or non-assessable mutual company and incorporated in America, Canada or Britain;
(c) 1t must be licensed to do business in Illinois; (d) it may not have more than 10% of the policy-
holder's siimlus on any one risk; and (e} it must have all policies and endorsements manually
signed. Co-irsurance requirements, if any, must be met or an agreed amount endorsement attached.
The maximum-deductible allowable in the policy will be $5,000 and the policy must contain a
standard mortgagee +'éuse in favor of:

SomerCor 504, Inc.

i's. successors and assigns

601 S:L.aSalle Street - Suite 510
Chicage, lllinois 60605

All policies must contain a provision to.Gic effect that any waiver of subrogation rights by the
insured does not void the coverage and must contain any other special endorsements as may be
required by the terms of any leases assigned as seouatity for the Note. The Mortgagor will deliver all
policies, including additional and renewal policies to-Mortgagee. All insurance policies shall be
prepaid for one year. In case of insurance policies zbout to expire, Mortgagor will deliver
renewal policies not less than thirty (30) days prior to the respective dates of expiration. All
policies shall provide that such insurance shall not be canceled, modified or terminated without
thirty (30) days prior written notice to Mortgagee.

6. Deposits for Taxes and Insurance Premiums. To assare payment of Taxes and
insurance premiums payable with respect to the Premises as and when the same shall become due
and payable upon the termination of such practice for any reason under the Senior Loan
Documents:

(@  Upon the request of Mortgagee, the Mortgagor shall deposit with
Mortgagee at the time of the request:

(1) An amount equal to one-twelfth of such Taxes multiplied by the
number of months elapsed between the date on which the most recent installment for such taxes
was required to be paid and the date of such request; and

(i) An amount equal to one-twelfth of such annual insurance
premiums multiplied by the number of months elapsed between the date premiums on each
policy were last paid to and the date of such request.
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(b)  Concurrently with each monthly payment installment pursuant to the Note,
Mortgagor shall deposit with Mortgagee an amount equal to one-twelfth of the Taxes and one-
twelfth of the insurance premiums.

(c)  The amount of such deposits ("Tax and Insurance Deposits") shall be
based upon the most recently available bills therefor. All Tax and Insurance Deposits shall be
held by the Mortgagee without any allowance of interest thereon.

(d)  Monthly Tax and Insurance Deposits, together with monthly payments of
principal, if any, and interest shall be paid in a single payment each month, to be applied to the
following.iier.s in the following order:

(i) Tax and Insurance Deposits;

(i'y» Indebtedness Hereby Secured other than principal and interest on
the Note;

(ili)  Intercsion the Note;
(iv)  Amortization of the principal balance of the Note,

()  Mortgagee will pay irsurance premiums and Taxes from the Tax and
Insurance Deposits upon the presentation by Moutgagor of bills therefor, or upon presentation of
receipted bills, reimburse Mortgagor for such paymerts.  If the total Tax and Insurance Deposits
on hand are not sufficient to pay all of the Taxes and iusdrance premiums when due, Mortgagor
will deposit with Mortgagee any amount necessary to ma':c up the deficiency. If the total of such
Deposits exceeds the amount required to pay Taxes and insirance premiums, such excess shall
be credited on subsequent deposits to be made for such items.

) In the Event of Default, Mortgagee may, but shell rot be required to, apply
Tax and Insurance Deposits on any Indebtedness Hereby Secured, in such erder and manner as
Mortgagee may elect. When the Indebtedness Hereby Secured has been fully pzid; any remaining
Tax and Insurance Deposits shall be paid to Mortgagor. All Tax and Insurarce Deposits are
hereby pledged as additional security for Indebtedness Hereby Secured and shall n¢t be subject to
the direction or control of the Mortgagor.

(g)  Mortgagee shall not be liable for any failure to apply any amounts
deposited to the payment of Taxes and insurance premiums unless while no Event of Default
exists hereunder Mortgagor shall have presented to Mortgagee the appropriate Tax and insurance
premium bills to be paid from the Tax and Insurance Deposits.

7. Proceeds of Insurance. Mortgagor will promptly give Mortgagee notice of
damage or destruction of the Premises, and:




1409016024 Page: 8 of 36

UNOFFICIAL COPY

(@)  In case of loss covered by policies of insurance, Mortgagee (or, after entry
of decree of foreclosure, the Purchaser at the foreclosure sale or decree creditor) is hereby
authorized, at its option (i) to settle and adjust any claim without consent of Mortgagor, or (ii)
allow Mortgagor to agree with the insurance company or companies on the amount to be paid
upon the loss. Mortgagor may itself adjust losses aggregating not in excess of Five Thousand
($5,000) Dollars. In any case Mortgagee is hereby authorized to collect and receipt for any such
insurance proceeds. Expenses incurred by Mortgagee in adjustment and collection of insurance
proceeds shall be additional Indebtedness Hereby Secured and shall be reimbursed to Mortgagee
upon demand.

(b)  In the event of any insured damage or destruction of the Premises or any
part thereof (lierzin called an "Insured Casualty"), and:

() If in the judgment of Mortgagee the Premises can be restored to an
economic unit not less valuable than prior to the Insured Casualty and adequately securing the
outstanding balance of thz Indebtedness Hereby Secured, and the insurers do not deny liability to
the insureds, or

(i)  If under-the terms of any lease which is prior to this Mortgage,
Mortgagor is obligated to restore, rcrair, replace or rebuild the Premises and such Insured
Casualty does not result in cancellation oz “ermination of such lease or leases and the insurers do
not deny liability to the insureds,

then, if no Event of Default as hereinafter defined caali have occurred and be then continuing, the
proceeds of insurance shall be applied to the cost of restzring, repairing, replacing or rebuilding
the Premises as provided in Section 8, and Mortgagnr-covenants and agrees to forthwith
commence and diligently prosecute such restoring, repairing, replacing or rebuilding. Mortgagor
shall pay all costs of such restoring, repairing, replacing or rebur'ding in excess of the proceeds
of insurance.

(¢)  Except as provided in Subsection (b} of this Seciion-7, Mortgagee may
apply the proceeds of insurance consequent upon any Insured Casualty upon the Indebtedness
Hereby Secured, in such order or manner as Mortgagee may elect,

(d)  In the event proceeds of insurance shall be made available t¢-Mortgagor
for the restoring, repairing, replacing or rebuilding of the Premises, Mortgagor covenants to
restore, repair, replace or rebuild the Premises to be of at least equal value and of substantially
the same character as prior to such damage or destruction; all to be effected in accordance with
plans and specifications to be first submitted to and approved by Mortgagee.

8. Disbursement of Insurance Proceeds. If Mortgagor is entitled to reimbursement
out of insurance proceeds held by Mortgagee, such proceeds shall be disbursed from time to
time, pursuant to a construction escrow established with a title insurance company acceptable to
Mortgagee, upon Mortgagee being furnished with (i) satisfactory evidence of the cost of
completion of restoration, repair, replacement and rebuilding, (ii) funds sufficient, in addition to
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the proceeds of insurance, to complete the proposed restoration, repair, replacement and
rebuilding, and (iii) such architect's certificates, waivers of lien, contractor's sworn statements
and other evidences of cost and payment as the Mortgagee may require and approve. No payment
made prior to the final completion of the restoration, repair, -replacement or rebuilding shall
exceed ninety (90%) percent of the value of the labor and material for work performed from time
to time. Funds other than proceeds of insurance shall be disbursed- prior to disbursement of
insurance proceeds. At all times the undisbursed balance of the insurance proceeds held by
Mortgagee, together with funds deposited or irrevocably committed to the satisfaction of the
Mortgagee by or on behalf of the Mortgagor for the purpose, shall be at least sufficient, in the
judgment of Mortgagee, to pay for the cost of completing the restoration, repair, replacement or
rebuilding the Premises, free and clear of all liens or claims for lien. Mortgagee shall deposit
such proceeds i a so-called Money Market Account, or a reasonably equivalent account, and the
interest earned ipireon shall inure to the benefit of Mortgagor. Mortgagor shall pay all costs in
connection with disliursement of funds pursuant to this Section.

9. Condemngiion. Mortgagor hereby assigns, transfers and sets over unto Mortgagee
the entire proceeds of any award ur claim for damages due and payable to Mortgagor for any of the
Premises taken or damaged under s power of eminent domain or by condemnation including
damages to remainder. Except as hercinafter provided in this Section, Mortgagee may apply the
proceeds of the award in reduction of iraebtedness Hereby Secured then most remotely to be paid,
whether due or not. Provided, however,1” in the judgment of Mortgagee the Premises can be
restored or rebuilt to an economic unit not Jess valuable than prior to the condemnation, and
adequately securing the outstanding balance of the Indebtedness Hereby Secured, Mortgagee may
require Mortgagor to restore or rebuild the Premise(; i which event, provided there then exists no
uncured Event of Default, the proceeds held by Mortgagee shall be used to reimburse Mortgagor for
the cost of such rebuilding or restoring. Further provided il Mortgagor is obligated to restore or
replace the damaged or destroyed buildings or improvements vnder the terms of any lease or leases
which are prior to the lien of this Mortgage, and if such taking dces not result in cancellation of
such lease or leases, the award shall be used to reimburse Mortgagor fo: the cost of restoration and
rebuilding provided that Mortgagor is not in default hereunder and that no Event of Default has
occurred and is then continuing. If Mortgagor is required or permitted ‘o rebuild or restore the
Premises as aforesaid, such rebuilding or restoration shall be effected in accordarcs with plans and
specifications submitted to and approved by Mortgagee and proceeds of the award shall be paid out
in the same manner provided in Section 8 for the payment of insurance proceeds towards the cost of
rebuilding or restoration. If the amount of such award is insufficient to cover the cost of rebuilding
or restoration, Mortgagor shall pay such costs in excess of the award before being entitled to
reimbursement out of the award. Any surplus which may remain out of the award after payment of
such costs of rebuilding or restoration shall, at the option of Mortgagee, be applied on account of
the Indebtedness Hereby Secured then most remotely to be paid or be paid to any other party
entitled thereto. Mortgagee shall deposit such proceeds in a so-called Money Market Account, or a
reasonably equivalent account, and the interest earned thereon shall inure to the benefit of
Mortgagor.

10.  Stamp Tax. If any tax is due or becomes due in respect of the issuance of the Note,
Mortgagor shall pay such tax in the manner required by such law.
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11.  Prepayment Privilege. Mortgagor may prepay the principal of the Note at the times
and in the manner set forth in the Note.

12.  Effect of Extensions of Time, Amendments on Junior Liens and Others. If payment
of the Indebtedness Hereby Secured, or any part thereof, be extended or varied, or if any part of the
security be released, all persons now or at any time hereafter liable therefor, or interested in the
Premises, shall be held to assent to such extension, variation or release and their liability, and the
lien and all provisions hereof shall continue in full force and effect; the right of recourse against all
such persons being expressly reserved by Mortgagee, notwithstanding any such extension, variation
or release/’ Any junior mortgage, or other lien upon the Premises or any interest therein, shall be
subject to the rghts of Mortgagee to amend, modify and supplement this Mortgage, the Note and
the assignment of rents and security agreement contained herein, and to extend the maturity of the
Indebtedness Hereby Szcured, in each and every case without obtaining the consent of the holder of
such junior lien and without the lien of this Mortgage, or any part thereof, losing its priority over the
rights of any such junior lien.

13.  Mortgagee's Performance of Mortgagor's Obligations. In case of an Event of
Default, Mortgagee either before oi2iier acceleration of the Indebtedness Hereby Secured or the
foreclosure of the lien hereof and durirg the period of redemption, if any, may, but shall not be
required to, make any payment or perform any act herein in any form and manner deemed
expedient to Mortgagee. Mortgagee may, but shall'not be required to, make full or partial payments
of principal or interest on superior encumbrances, 1f any, and pay, purchase, discharge, compromise
or settle any tax lien or other prior lien or title oz 2izim thereof, redeem from any tax sale or
forfeiture, contest any tax or assessment, and may, ot shall not be required to, complete
construction, furnishing and equipping of the improvemes:ts upon the Premises and rent, operate
and manage the Premises and the Personal Property and (pay nperating costs and expenses,
including management fees, of every kind and nature in connection therewith, so that the Premises
shall be operational and usable. The amount of all monies paid Tor zay of the purposes herein
authorized, and all expenses paid or incurred in connection therewith, including attorneys fees and
monies advanced to protect the Premises and the lien hereof, shall be-additional Indebtedness
Hereby Secured, whether or not they exceed the amount of the Note, and shall hezore immediately
due and payable without notice, and with interest thereon at the Default Rate speeitizd in the Note
(herein called the "Default Rate"). Inaction of Mortgagee shall never be considered as 2 waiver of
any right accruing to it on account of any default on the part of Mortgagor. Mortgagee; in making
any payment hereby authorized: (a) relating to taxes and assessments, may do so according to any
bill, statement or estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture,
tax lien or title or claim thereof; (b) for the purchase, discharge, compromise or settlement of any
other superior lien, may do so without inquiry as to the validity or amount of any claim for lien
which may be asserted; or (c) in connection with the completion of construction, furnishing or
equipping of the Premises, the rental, operation or management of the Premises or the payment of
operating costs and expenses thereof may do so in such amounts and to such persons as Mortgagee
may deem appropriate and may enter into such contracts therefor as Mortgagee may deem
appropriate or may perform the same itself,
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14.  Inspection of Premises. Mortgagee may inspect the Premises at all reasonable times
and shall have access thereto permitted for that purpose.

15.  Restrictions on Transfer. It shall be an immediate Event of Default and default
hereunder if, without the prior written consent of Mortgagee:

(a)  Mortgagor shall create, effect, lease, contract or consent to or shall suffer or
permit any conveyance, sale, encumbrance, lien or alienation of the Premises or any part thereof or
interest therein, and if, in the case of encumbrances, liens and alienations, such default shall not
have been cured within fifteen (15) days of the date of such notice, or if the nature of such default is
such that »tor.ger period of time is needed to cure and such cure has not begun within fifteen (15)
days after the date of such notice and thereafter diligently pursued, except for (i) liens for which
Mortgagee gives iz written consent, and (ii) sales or other dispositions of any equipment or
machinery constitutiig part of the Premises no longer useful in connection with the operation of the
Premises, provided that prior to the sale or other disposition thereof, such obsolete machinery or
equipment has been replacca by machinery and equipment of at least equal value and utility, subject
to the first and prior lien here5f: or

(b)  Ifall or any part-of the shareholder interest in Mortgagor, or any successor in
interest shall be sold, assigned or traisierred, or contracted to be sold, assigned or transferred
without the prior consent of Mortgagee;

in each case it shall be an Event of Default evea though such conveyance, sale, assignment,
encumbrance, lien or transfer is affected directly, indirectly, voluntarily or involuntarily, by
operation of law or otherwise. Provided, however, that the foregoing provisions of this Section
shall not apply to liens securing Indebtedness Hereby Securzd, nor to the lien of current taxes and
assessments not in default.

16.  Events of Default. If one or more of the following evénts (herein called "Events of
Default") shall occur:

(@  If default be made for fifteen days in the payment of rav installment of
principal or interest of the Note, or if default be made for fifteen days after notice in the making of
any other payment of monies required to be made hereunder or under the Note or tnaer the Loan
Agreement; or

(b)  If a default pursuant to Section 15 hereof shall occur and be continuing,
without notice or period of grace of any kind; or

(¢)  If (and for the purpose of this Section the term Mortgagor includes a
beneficiary of Mortgagor and each person who, as co-maker, guarantor or otherwise is, shall be or
become liable for or obligated upon all or any part of the Indebtedness Hereby Secured):

(1) any Mortgagor shall file a petition in voluntary bankruptcy under any
Federal Bankruptcy Act or similar law, state or federal, now or hereafter in effect,
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(i)  any Mortgagor shall file an answer or otherwise in writing admit
insolvency or inability to pay its debts,

(iif) Within sixty (60) days after the filing against any Mortgagor of any
involuntary proceedings under such Bankruptcy Act-or similar law, such proceedings shall not have
been vacated or stayed,

(iv) any Mortgagor shall be adjudicated a bankrupt, or a trustee or
receiver shall be appointed for any Mortgagor or for all or a major part of any Mortgagor's property
or the Pramises, or any court shall take jurisdiction of all or the major part of any Mortgagor's
property or “thz- Premises in any involuntary proceedings for the reorganization, dissolution,
liquidation or wiraing up of any Mortgagor, and such trustee or receiver shall not be discharged or
jurisdiction relinquisivd or vacated or stayed on appeal or otherwise stayed within sixty (60) days,
or

(v) ‘_spy Mortgagor shall make an assignment for the benefit of creditors
or shall admit in writing its inability io pay its debts generally as they become due or shall consent
to the appointment of a receiver or trvsize or liquidator of all or the major part of its property or the
Premises; or

(d)  If default shall contirue for fifteen (15) days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of any other agreement
or condition herein or contained in the Note or th= Lnan Agreement except if the nature of the
default is such that it cannot be cured in fifteen days.ard cure is begun within fifteen days and
thereafter diligently pursued such default shall not be consi‘éred an Event of Default; or

(¢)  Ifthe Premises shall be abandoned; or

§)) If any of the Makers of the Note shall die or be d:clazed legally incompetent;
or

(g)  If Mortgagor's corporate existence shall terminate; or

(h) If a default shall be made by Mortgagor in the due and punctual
performance or observance of any agreement or condition contained in the Senior Loan
Documents;

then Mortgagee is authorized and empowered, at its option, without affecting the lien hereby
created or the priority of said lien or any right of Mortgagee hereunder, to declare, without further
notice all Indebtedness Hereby Secured immediately due and payable, whether or not such default
be thereafter remedied by Mortgagor, and Mortgagee may immediately proceed to foreclose this
Mortgage and to exercise any right, power or remedy provided by this Mortgage, the Note, the Loan
Agreement, and any document securing the Note or by law or in equity.
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17.  Foreclosure. When the Indebtedness Hereby Secured or any part thereof shall
become due, by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof for the Indebtedness Hereby Secured or any part thereof. In any suit or proceeding to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
decree for sale, all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for attorneys' fees, appraisers' fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect to title to prosecute such suit or
to evidence to bidders at sales, which may be had pursuant to such decree, the true conditions of the
title to or.vabie of the Premises. All expenditures and expenses in this Section mentioned and
expenses and te2s as may be incurred in the protection of said Premises and the maintenance of the
lien of this Motigage, including the fees of any attorney employed by Mortgagee in any litigation or
proceedings affectirg this Mortgage, the Note, the Loan Agreement or the Premises, including
probate and bankruptcy proceedings, or in preparation for the commencement or defense of any
proceeding or threatens<suit or proceeding, shall be immediately due and payable by the
Mortgagor, with interest thercor. 2t the Default Rate as set forth in the Note.

18.  Receiver. Upon, or-at-any time after, the filing of a complaint to foreclose this
Mortgage, the court may appoint a recerver of the Premises.  Such appointment shall be made as
provided before or after sale, without notic<; without regard to solvency or insolvency of Mortgagor
and without regard to the then value of the Preiniszs or whether the same shall be then occupied as
a homestead or not. Mortgagee or any holder of tlie Note may be appointed as such receiver. Such
receiver shall have the power to collect the rents, assves and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale-and a deficiency, during the full statutory
period of redemption, if any, whether there be a redemptizii or not, as well as during any further
times when the Mortgagor, except for the intervention of tuch receiver, would be entitled to
collection of such rents, issues and profits and all other powers whiziymay be necessary or are usual
in such cases for the protection, possession, control, management 200 operation of the Premises
- during the whole of said period. The court may, from time to time, authorize the receiver to apply
the net income from the Premises in his hands in payment in whole or in past of:

(@)  the Indebtedness Hereby Secured or the indebtedness securzd by any decree
foreclosing this Mortgage, or any tax, special assessment or other lien which may(be ar become
superior to the lien hereof or of such decree, provided such application is made prior to the
foreclosure sale; or

(b)  the deficiency in case of a sale and deficiency.

19.  Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policies, if not applied in
Mortgagee's sole discretion to rebuilding or restoring the buildings or improvements, shall be used
to pay the amount due in accordance with any decree of foreclosure and any balance shall be paid as
the court may direct. In the case of foreclosure of this Mortgage, the court may provide in its decree
that the decree creditor may cause a new loss payable clause to be attached to each casualty
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insurance policy making the proceeds payable to decree creditors. Any such foreclosure decree may
further provide that in case of one or more redemptions under said decree, each successive
redemptor may cause the preceding loss clause attached to each casualty insurance policy to be
canceled and a new loss clause to be attached thereto, making the proceeds thereunder payable to
such redemptor. In the event of foreclosure sale, Mortgagee is authorized, without the consent of
Mortgagor, to assign any and all insurance policies to the purchaser at the sale or to take such other
steps as Mortgagee may deem advisable to cause the interest of such purchaser to be protected by
any of the said insurance policies.

20. . Waiver of Redemption Rights. Mortgagor covenants and agrees that it will not at
any time zasis: upon or plead, or in any manner whatsoever claim or take any advantage of, any
stay, exemptior-or extension law or any so-called "Moratorium Law" now or at any time hereafter
in force, or claiiitake or insist upon any benefit or advantage of or from any law now or hereafter
in force providing for the valuation or appraisement of the Premises, or any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisions herein contained, or to decree,
judgment or order of any Court of competent jurisdiction, or after such sale or sales claim exercise
any rights under any statute nowr hereafter in force to redeem the property so sold, or any part
thereof, or relating to the marshalig thereof, upon foreclosure sale or other enforcement hereof.
Mortgagor expressly waives any and-ali rights of redemption from sale under any order or decree of
foreclosure of this Mortgage on its own oehalf and on behalf of each and every person, excepting
only decree or judgment creditors of Morigagor acquiring any interest or title to the Premises
subsequent to the date hereof, it being the inter( heeof that any and all such rights of redemption of
Mortgagor and of all other persons are and shall be deemed to be hereby waived to the full extent
permitted by law. Mortgagor will not invoke or utiiz¢ any such law or laws or otherwise hinder,
delay or impede the execution of any right, power and remedy as though no such law or laws have
been made or enacted.

21. Mortgagee in Possession. Nothing shall be construed as constituting Mortgagee a
mortgagee in possession in the absence of actual taking of possession of the Premises by
Mortgagee.

22. Mortgagee's Right of Possession. Upon or at any time after iling-a complaint to
foreclose this Mortgage, the court may appoint Mortgagee as mortgagee-in-psssession of the

Premises. Mortgagor hereby waives any rights it may have to object to such appciniment. Such
appointment may be made before or after sale, without notice, without regard to the solvency or
insolvency of Mortgagor and without regard to the then value of the Premises. Upon such
appointment, Mortgagee shall be entitled to take actual possession of the Premises, or any part
thereof, personally or by its agents or attorneys, and Mortgagor shall surrender such possession to
Mortgagee, together with all documents, books, records, papers and accounts of Mortgagor as may
be necessary or desirable in connection with the management and operation of the Premises.
Mortgagee may exclude Mortgagor, its agents and servants wholly therefrom and may act as
attorney-in-fact or agent of Mortgagor, or in its own name as Mortgagee, and under the powers
herein granted, hold, operate, manage and control the Premises and conduct the business thereof in
such manner as it deems proper or necessary to enforce the payment or security of the avails, rents,
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issues and profits of the Premises, including actions for the recovery of rent, actions in forcible
detainer and actions in distress for rent, and with full power:

(1) to cancel or terminate any lease or sublease for any cause or on any grounds
that would entitle Mortgagor to cancel the same;

(i)  to elect or disaffirm any lease or sublease which is then subordinate to the
lien hereof except to the extent proscribed by any non-disturbance agreement to which Mortgagee is

a party;

(i)  to extend or modify any then existing leases and to make new leases, which
extensions, morifications and new leases may provide for terms to expire or for options to lessees
to extend or rerewv ‘erms to expire beyond the maturity date of the Indebtedness Secured Hereby
and beyond the date ¢t the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, it being understood ard agreed that any such leases, and the options or other such provisions to
be contained therein shaii be binding upon Mortgagor and all persons whose interests in the
Premises are subject to the lien-bzceof and upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption fromi sale, discharge of the mortgage indebtedness, satisfaction of
any foreclosure decree, or issuance ¢f say certificate of sale or deed to any purchaser;

(iv)  to make all necessasy or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improve nerts to the Premises as to it may seem judicious;

(v)  to insure and reinsure the fanie and all risks incidental of Mortgagee's
possession, operation and management thereof;

(vi)  to receive all of such avails, rents, issues ‘and profits hereby granting full
power and authority to exercise each and every of the rights, privileges and powers herein granted at
any and all times hereafter, without notice to Mortgagor. Mortgazee shall not be obligated to
perform or discharge, nor does it hereby undertake to perform or dischzrge,-any obligation, duty or
liability under any leases. Mortgagor shall and does hereby agree to indemiify and hold Mortgagee
harmless of and from any and all liability, loss or damage which it may or migh. incur under said
leases or under or by reason of the assignment thereof and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged ‘obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in said leases. Should Mortgagee incur any such liability, loss or damage, under said
leases or under or by reason of the assignment thereof, or in the defense of any claims or demands,
the amount thereof, including costs, expenses and reasonable attorneys' fees, shall be secured
hereby and Mortgagor shall reimburse Mortgagee therefor immediately upon demand; and

(vil) to use and apply the avails, rents, issues, profits and proceeds of the
Premises in payment of or on account of the following, in such order as Mortgagee may determine:

(a)  to the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include reasonable compensation to Mortgagee and
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its agent or agents if management be delegated to an agent or agents, and shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized;

(b)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises; and, if this is a leasehold mortgage, of all rents due or which
may become hereafter due under the underlying lease;

(¢)  to the payment of all repairs, decorating, renewals, replacements, alterations,
additions, Letterments and improvements of the Premises, including but not limited to the cost from
time to time of 'astalling or replacing refrigeration and gas or electric stoves therein, and of placing
the Premises in svciycondition as will, in the judgment of Mortgagee, make it readily rentable; and

(d)  ‘to'uie payment of any Indebtedness Hereby Secured or any deficiency which
may result from any foreciosure sale.

23.  Title in Mortgagor's-Successors. If ownership of the Premises becomes vested in a
person or persons other than Morigagsr, Mortgagee may, without notice to Mortgagor, deal with
such successor or successors in interesi of Mortgagor with reference to this Mortgage and the
Indebtedness Hereby Secured in the sariz manner as with Mortgagor. Mortgagor shall give
immediate written notice to Mortgagee of any corveyance, transfer or change of ownership of the
Premises. Nothing in this Section shall vary or negate the provisions of Section 15 hereof.

24,  Assignment of Rents, Issues and Profits.

(@)  Grant of Security Interest. Mortgagir lereby assigns and transfers to
Mortgagee all the rents, issues and profits of the Premises and all present and future leases upon all
or any part of the Premises and any and all extensions and renewsis ihereof ("Leases™) and all
security deposits or interest therein now or hereafter held by Mortgagor, and hereby gives to and
confers upon Mortgagee the right, power and authority to collect such wints,-issues and profits.
Mortgagor irrevocably appoints Mortgagee its true and lawful attorney-in-iact; 2t the option of
Mortgagee at any time and from time to time, to demand, receive and enforce payment, to give
receipts, releases and satisfactions, and to sue in the name of Mortgagor or Mortgagee for all such
rents, issues and profits and apply the same to the indebtedness secured hereby. The ascignment of
the rents, issues and profits of the Premises in this Section is intended to be an absolute assignment
from Mortgagor to Mortgagee and not merely the passing of a security interest.

(b)  Mortgagor's Representations. Mortgagor represents that: (i) except for the
Senior Leasehold Mortgage it has made no prior assignment or pledge of the rents assigned hereby
or of Mortgagor's interest in any of the Leases; (ii) to the best of Mortgagor's knowledge no default
exists in any of the Leases; (iii) to the best of Mortgagor's knowledge none of the Leases have been
modified; and (iv) no prepayment of any installment of rent for more than two (2) months due
under any of the Leases has been received by Mortgagor.
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(¢)  Negative Covenants of Mortgagor. Mortgagor will not, without Mortgagee's
prior written consent: (i) execute an assignment or pledge of the rents from the Premises or any part
thereof or of the Mortgagor's interest in any of the Leases; (ii) terminate or consent to the
cancellation or surrender of any of the Leases except in the ordinary course of business; (lii)
modify, extend or otherwise alter the terms of any of the Leases except in the ordinary course of
business; (1v) accept prepayments more than one month in advance of any installments of rents to
become due under any of the Leases; or (v) execute any lease of all or any portion of the Premises
except for actual occupancy by the lessee thereunder.

(d)  Affirmative Covenants of Mortgagor. Mortgagor at its sole cost and
expense wil (i) at all times promptly and faithfully abide by, discharge or perform all of the
covenants, corditions and agreements contained in the Leases; (ii) enforce or secure the
performance o1 9!t of the covenants, conditions and agreements of the Leases on the part of the
lessees to be kept ard performed; (iii) appear in and defend any action or proceeding arising under,
growing out of or in aity znanner connected with the Leases or the obligations, duties or liabilities of
Mortgagor, as lessor, and of the lessees thereunder, and pay all reasonable costs and expenses of
Mortgagee, including reasonabl: attorneys' fees, in any such action or proceeding in which
Mortgagee may appear; (iv) transfer and assign to Mortgagee any and all Leases subsequently
entered into, which shall be made upozn the same or substantially the same terms and conditions (at
current market rates) as contained in the Leases presently in effect, and make, execute and deliver to
Mortgagee upon demand any and all instritiients required to effectuate said assignment; (v) furnish
to Mortgagee, within ten (10) days after a réquest by Mortgagee to do so, a written statement
containing the names of all lessees of the Premises or any part thereof, the terms of their respective
Leases, the spaces occupied and the rentals payable {heceunder as to Leases in which Mortgagor has
an interest; (vi) use, within five (5) days of the demans therefor by Mortgagee, commercially
reasonable efforts to request from any lessee under any of !¢ Leases a certificate with respect to the
status thereof as to Leases in which Mortgagor has an inlerelt; and (vii) furnish Mortgagee
promiptly with copies of any notices of default which Mortgago: 1oy at any time forward to any
lessee of the Premises or any pare thereof.

(¢)  Defeasance. Until an Event of Default, as such-terms-is defined herein,
Mortgagee shall not exercise any rights hereunder and Mortgagor shall hava the-right to collect
upon, but not prior to accrual, all rents, issues, profits and advances from the Premises and to retain,
use and enjoy the same. The rents, issues and profits are hereby assigned absolutely'hv-Mortgagor
to Mortgagee contingent only upon the occurrence of an Event of Default under this Mortgage or
the Note.

25. Collection Upon Default,

(a) Upon any Event of Default, Mortgagee, but without obligation so to do and
without releasing Mortgagor from any obligation hereof, may make or do the same in such manner
and to such extent as Mortgagee may deem necessary to protect the security hereof, including
specifically, without limiting its general powers, the right to appear in and defend any action or
proceeding purporting to affect the security hereof or the rights or powers of Mortgagee, and also
the right to perform and discharge each and every obligation, covenant and agreement of Mortgagor
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in the Leases contained, and in exercising any such powers to incur and pay necessary and
reasonable costs and expenses, including reasonable attorneys' fees, all at the expense of Mortgagor.

(b)  Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liability under the Leases or under or by
reason of this assignment. Mortgagor shall and does hereby agree to indemnify and hold Mortgagee
harmless of and from any and all Lability, loss or damage which it may or might incur under the
Leases or under or by reason of this Mortgage and of and from any and all claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertaking on
its part to perform or discharge any of the terms, covenants or agreements contained in the Leases.
Should Martgagee incur any such liability, loss or damage under the Leases or under or by reason
of this assignment or in the defense of any such claims or demands, the amount thereof, including
reasonable costs, ¢xpenses and reasonable attorneys' fees shall be secured hereby, and Mortgagor
shall reimburse Mortzagee therefor with interest at the default rate provided in the Note
immediately upon deniara

(© A demaudion any lessee by Mortgagee for the payment of the rent on any
Event of Default claimed by Morigapee shall be sufficient warrant to the lessee to make future
payment of rents to Mortgagee witheut the necessity for further consent by Mortgagor, and any
person may and is hereby authorized to rélv thereon.

(d)  To the extent that Mortgagor has the right to so do, Mortgagor does further
specifically authorize and instruct each and every present and future lessee of the whole or any part
of the Premises to pay all unpaid rental agreed upoa i.any tenancy to Mortgagee upon receipt of
demand from Mortgagee to pay the same, and Mortgage: ¥ereby waives the right, claim or demand
it may now or hereafter have against any such lessee b} teason of such payment of rental to
Mortgagee or compliance with other requirements of Morfgagee pursuant to this assignment.
Mortgagee shall make a demand on such lessees only after an Even® of Default,

(¢)  Upon or at any time after an Event of Defaul., Mortgagee may, without
further notice, either in person or by agent with or without bringing any action. sz proceeding, or by
a receiver to be appointed by a court, and, either with or without taking possessics of the Premises,
in the name of Mortgagor or in its own name sue for or otherwise collect and feceive such rents,
issues, profits and advances, including those past due and unpaid, and apply ihe same, less
reasonable costs and expenses of operation and collection, including, but not being -limited to,
reasonable attorneys' fees, management fees and broker's commissions, upon any indebtedness
secured hereby, and in such order as Mortgagee may determine. Mortgagee reserves, within its own
discretion, the right to determine the method of collection and the extent to which enforcement of
collection of delinquent rents shall be prosecuted and shall not be accountable for more monies than
it actually receives from the Premises. The entering upon and taking possession of the Premises or
the collection of such rents, issues, profits and advances, and the application thereof, as aforesaid,
shall not cure or waive any default hereunder and Mortgagee may continue to so possess and collect
even after any such default has been cured. Mortgagor agrees that it will facilitate in all reasonable
ways Mortgagee's collection of said rents, and will, upon request by Mortgagee, promptly execute a
written notice to each lessee directing the lessee to pay rent to Mortgagee.
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26.  Security Agreement. This instrument shall also serve as a grant of a security
interest of the Personal Property provided herein. Concurrently with the execution hereof,
Mortgagor will execute such UCC Financing Statements as are requested by Mortgagee, and will
from time to time thereafter forthwith upon request by Mortgagee execute such additional
Financing Statements and Continuation Statements as Mortgagee may request.

Mortgagor hereby makes the following representations and warranties regarding the
Personal Property:

(a)  the Personal Property is bought or used primarily for business use;

{uY", the Personal Property (except for receivables and bank accounts) will be
kept at the Premises. Mortgagor will not remove the Personal Property from the Premises without
the prior written consént of Mortgagee, which consent may be withheld in Mortgagee's sole and
absolute discretion, unless the Personal Property is obsolete, damaged, sold or disposed of and
replaced by Personal Property o eomparable quality and value;

{c)  except for the-security interest provided for in the Senior Leasehold
Mortgage and the security interest graied hereby Mortgagor is the owner of the Personal Property
free from any adverse lien, security inteizst or encumbrance; and Mortgagor will defend the
Personal Property against all claims and demaads of all persons at any time claiming the same or
any interest therein; :

(d)  except for the Financing Statem<pi provided for in the Senior Leasehold
Mortgage no Financing Statement covering any of the Pers>ial Property or any proceeds thereof is
on file in any public office, other than financing statements to e released by reason of payments to
be made from disbursements of monies borrowed and secured heréty. Mortgagor shall immediately
notify Mortgagee in writing of any change in name, address, identity o ownership structure from
that shown in this Mortgage and shall also upon demand furnish to Mortgagee such further
information and shall execute and deliver to Mortgagee such financing statements and other
documents in form satisfactory to Mortgagee and shall do all such acts and thizior as Mortgagee
may at any time or from time to time reasonably request or as may be necessary or appropriate to
establish and maintain a perfected security interest in the Personal Property as sécurity for the
Indebtedness Hereby Secured, subject to no adverse liens or encumbrances; and Mortgagor will pay
the cost of filing the same or filing or recording this Mortgage in all public offices wherever filing
or recording 1s deemed by Mortgagee to be necessary or desirable. The original or a carbon,
photographic or other reproduction of this Mortgage is sufficient as a financing statement;

()  Mortgagor will not sell or offer to sell, assign, pledge, lcase or otherwise
transfer or encumber the Personal Property or any interest therein, unless such Personal Property is
obsolete or sold or disposed of and is replaced by other Personal Property of comparable quality
and value, without the prior written consent of Mortgagee; and
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® Mortgagor will keep the Personal Property free from any adverse lien,
security interest or encumbrance and in good order and repair, ordinary wear and tear excepted,
shall not waste or destroy the Personal Property or any part thereof, and shall not use the Personal
Property in violation of any statute, ordinance or policy of insurance thereon. Mortgagee may
examine and inspect the Personal Property at any reasonable time or times, on reasonable notice,
wherever located.

Until the occurrence of an Event of Default, Mortgagor may have possession of the Personal
Property and use it in any lawful manner not inconsistent with this Mortgage and not inconsistent
with any policy of insurance thereon.

Upon-the. occurrence of an Event of Default (regardless of whether the Code has been
enacted in the jrirediction where rights or remedies are asserted) and at any time thereafter
Mortgagee shall have the remedies of a secured party under the Uniform Commercial Code of
Hlinois, including withont limitation the right to take immediate and exclusive possession of the
Personal Property, or any-part thereof, and for that purpose may, so far as Mortgagor can give
authority therefor, with or withsu* judicial process, enter (if this can be done without breach of the
peace), upon any premises on whicii the Personal Property or any part thercof may be situated and
remove the same therefrom (provided-that if the Personal Property is affixed to the Leasehold
Estate, such removal shall be subject v ih conditions stated in the Uniform Commercial Code of
[llinois); and Mortgagee shall be entitled (v hold, maintain, preserve and prepare the Personal
Property for sale, until disposed of, or may (propose to retain the Personal Property subject to
Mortgagor's right of redemption in satisfaction of Mortgagor's obligations as provided in the
Uniform Commercial Code of Illinois. Mortgages. without removal, may render the Personal
Property unusable and dispose of the Personal Property. v the Premises. Mortgagee may require
Mortgagor to assemble the Personal Property and make it avziiable to Mortgagee for possession at a
place to be designated by Mortgagee which is reasonably corvenient to both parties. Unless the
Personal Property is perishable or threatens to decline speedily i value or is of a type customarily
sold on a recognized market, Mortgagee will give Mortgagor at leasi fificen (15) days' notice of the
time and place of any public sale thereof or of the time after which any private sale or any other
intended disposition thereof is to be made. The requirements of reasonatle notice shall be met if
such notice is mailed, postage prepaid, to the address of Mortgagor shown in this Mortgage at least
fifteen (15) days before the time of the sale or disposition. Mortgagee may buy a* any public sale
and if the Personal Property is of a type customarily sold in a recognized market 0r ic of a type
which is the subject of widely distributed standard price quotations, he may buy at private sale. The
net proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale or lease, selling, leasing and the like and reasonable attorneys' fees and
legal expenses incurred by Mortgagee both before and after judgment, if any, shall be applied in
satisfaction of the Indebtedness Hereby Sccured. Mortgagee will account to Mortgagor for any
surplus realized on such disposition and Mortgagor shall remain liable for any deficiency. All rights
and remedies under this Mortgage are subject to applicable bankruptcy law.

The remedies of Mortgagee hereunder are cumulative and the exercise of any one or more
of the remedies provided for herein or under the Uniform Commercial Code of Itlinois shall not be
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construed as a waiver of any of the other remedies of Mortgagee so long as any part of Mortgagor's
obligations remains unsatisfied.

All rights of Mortgagee in, to and under this Mortgage and in and to the Personal Property
shall pass to and may be exercised by any assignee thereof. Mortgagor agrees that if Mortgagee
gives notice to Mortgagor of an assignment of said rights, upon such notice the liability of
Mortgagor to the assignee shall be immediate and absolute.

Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or setoff
to any action brought by any such assignee for the unpaid balance owed hereunder or for possession
of the Persona. Property, provided that Mortgagor shall not waive hereby any right of action to the
extent that watver thereof is expressly made unenforceable under applicable law.

27.  Righs Cumulative. Each right, power and remedy conferred upon Mortgagee is
cumulative and in additizn to every other right, power or remedy, express or implied, given now or
hereafter existing, at law-or in equity, and each and every right, power and remedy so existing may
be exercised from time to ‘ine<as often and in such order as may be deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall not
be a waiver of the right to exercise at fliz same time or thereafter any other right, power or remedy.
No delay or omission of Mortgagee in t'ie exercise of any right, power or remedy shall impair any
such right, power or remedy, or be construct’ 10 be a waiver of any default or acquiescence therein.

28.  Successors and Assigns. This Mortizage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns,
including each and every from time to time record ovipir of the Premises or any other person
having an interest therein, and shall inure to the benefit-of Mortgagee and its successors and
assigns. Wherever herein Mortgagee is referred to, such referznce shall be deemed to include the
holder of the Note, whether so expressed or not; and each such !isider of the Note shall have and
enjoy all of the rights, privileges, powers, options and benefits afforded hereby and hereunder, and
may enforce all and every of the terms and provisions hereof, as fully and to the same extent and
with the same effect as if such from time to time holder were herein by rame designated the
Mortgagee.

29.  Provisions Severable. The unenforceability or invalidity of any prcvisions hereof
shall not render any other provisions herein contained unenforceable or invalid.

30.  Waiver of Defense. Actions for the enforcement of the lien or any provision hereof
shall not be subject to any defense which would not be good and available to the party interposing
the same in an action at law upon the Note, and all such defenses are hereby waived by Mortgagor.

31.  Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are for convenience only, and are not to be construed as confining or limiting in any way
the scope or intent of the provisions hereof. Whenever the context requires or permits, the singular
shall include the plural, the plural shall include the singular and the masculine, feminine and neuter
shall be freely interchangeable.
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32.  Addresses and Notices. Any notice which any party hereto may desire or may be
required to give to any other party shall be in writing, and the mailing thereof by certified mail to
the addresses hereafter set forth or to such other place as any party hereto may by notice in writing
designate, shall constitute service of notice hereunder:

IF TO MORTGAGEE: SomerCor 504, Inc.
601 S. LaSalle Street, Suite 510
Chicago, Illinois 60605

IF TOMORTGAGOR:  NCW Berwyn RE, LLC
2121 Oneida Street — Suite 402
Joliet, Hlinois 60431
Attn: Dean A. Tomich

33.  No Liabili.y on Mortgagee. Notwithstanding anything contained herein, Mortgagee
shall not be obligated to perforin or discharge, and does not hereby undertake to perform or
discharge, any obligation, duty or labi'ity of Mortgagor, whether hereunder, under any of the leases
affecting the Premises, under any coniract relating to the Premises or otherwise, and Mortgagor
shall and does hereby agree to indemniy and hold Mortgagee harmless of and from any and all
liability, loss or damage which Mortgagec may incur under or with respect to any portion of the
Premises or under or by reason of its exercise of rights hereunder; and any and all claims and
demands whatsoever which may be asserted agairst it by reason of any alleged obligation or
undertaking on its part to perform or discharge any cf tiie terms, covenants or agreements contained
in any of the contracts, documents or instruments affectizig any portion of the Premises or affecting
any rights of the Mortgagor thereto. Mortgagee shall not Lave responsibility for the control, care,
management or repair of the Premises or be responsible ¢r liable for any negligence in the
management, operation, upkeep, repair or control of the Premises resulting in loss or injury or death
to any tenant, licensee, employee, stranger or other person. No liability shiall be enforced or asserted
against Mortgagee in its exercisc of the powers herein granted to it, and Mortgagor expressly
waives and releases any such liability. Should Mortgagee incur any such iiability, loss or damage
under any of the leases affecting the Premises or under or by reason hereof, or in.ib¢ defense of any
claims or demands, Mortgagor agrees to reimburse Mortgagee immediately upor’demand for the
full amount thereof, including costs, expenses and attorneys' fees.

34.  Mortgagee not a Joint Venturer or partner. Mortgagor and Mortgagee acknowledge
and agree that Mortgagee is not and in no event shall be deemed to be a partner or joint venturer
with Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be deemed to be a partner or
joint venturer on account of its becoming a mortgagee in possession or exercising any rights
pursuant to this Mortgage or pursuant to any other instrument or document evidencing or securing
any of the Indebtedness Secured Hereby, or otherwise.

35, EP.A. Compliance. = Mortgagor covenants that the buildings and other
improvements constructed on, under or above the subject Leasehold Estate will be used and
maintained in accordance with the applicable state or federal environmental protection agency
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regulations and the use of said buildings by Mortgagor or Mortgagor's lessees will not unduly or
unreasonably pollute the atmosphere with smoke, fumes, noxious gases or particulate pollutants in
violation of any such regulations. In the event Mortgagor or said lessees are served with notice of
violation by any such E.P.A. Agency or other governmental authority, Mortgagor will immediately
cure such violation and abate whatever nuisance or violation is claimed or alleged to exist.

36.  Subsequent Loan Disbursements. This Mortgage is given to secure and shall be a
valid lien as to all the Indebtedness Hereby Secured and secures presently existing Indebtedness
Hereby Secured and future Indebtedness Hereby Secured as it arises within twenty years from the
date hereof to the same extent as if such future Indebtedness Hereby Secured arose on the date of
the execution’ of this Mortgage although the amount and character of the Indebtedness Hereby
Secured may.vary during the term of this Mortgage. This Mortgage is intended to and shall be valid
and have priotity Gver all subsequent liens and encumbrances, including statutory liens, except
solely taxes levied i the Premises, to the extent of the amount of the Note, plus interest and any
disbursements made pursuant to the Note, Mortgage and Loan Agreement.

37.  Furnishing ot Jiuancial Statements and Reports to Mortgagee. Mortgagor
covenants and agrees that it will keep and maintain books and records of account, or cause books
and records of account to be kept-and-maintained in which full, true and correct entries shall be
made of all dealings and transactions i¢tative to the Premises, which books and records of account
shall, at reasonable times and on reasonab!¢ uiotice, be open to the inspection of Mortgagee and its
accountants and other duly authorized represeitatives. Such books of record and account shall be
kept and maintained either:

(@  in accordance with generally accepted accounting principles consistently
applied; or

(b)  in accordance with a cash basis or other recognized comprehensive basis of
accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be furnished to Mortgagee quarterly,
within sixty (60) days of the end of each fiscal quarter of Mortgagor a reprrt. satisfactory to
Mortgagee, including a balance sheet and supporting schedules and containing a‘deiziled statement
of income and expenses. Mortgagor shall certify that each such report presents fairty Mortgagor's
financial position. Mortgagor also covenants and agrees to furnish or cause to be Sunished to
Mortgagee annually on or before April 30th of each year (or within fifteen days after filing its return
in any year in which Mortgagor elects an extension, but in no event later than October 31) copies of
Mortgagor's federal income tax filings.

If Mortgagor omits to prepare and deliver promptly any report required by this paragraph,
Mortgagee may elect, in addition to exercising any remedy for an Event of Default as provided for
in this Mortgage, to make an audit of all books and records of Mortgagor including his bank
accounts which in any way pertain to the Premises and to prepare the statement or statements which
Mortgagor failed to procure and deliver. Such audit shall be made and such statement or statements
shall be prepared by an independent Certified Public Accountant to be selected by Mortgagee.
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Mortgagor shall pay all expenses of the audit and other services, which expenses shall be secured
hereby as additional indebtedness and shall be immediately due and payable with interest thereon at
the Default Rate of interest as set forth in the Note and shall be secured by this Mortgage.

38.  Financing Statement. This Mortgage is intended to be a financing statement with
the purview of section 9-402 (6) of the Uniform Commercial Code with respect to the collateral and
the goods described herein, which goods are and may become fixtures relating to the Premises. The
addresses of the Mortgagor as Debtor and the Mortgagee as Secured Party are set forth herein.
This Mortgage is to be filed for record with the Recorder of Deeds of the county or counties where
the Premises are located.

39. ~ Leaschold Estate. Mortgagor hereby represents and covenants:

(a) that the Ground Lease ("Ground Lease") dated December 15, 1994 creating
the Leasehold Estate’ heiween a NCW Berwyn RE, LLC ("Lessee") and Cermak Plaza
Associates, LLC ("Less2.”) is in full force and effect and unmodified;

(b)  that all rents (including additional rents and other charges) reserved in the
sald Ground Lease have been paid ie the extent they were payable prior to the date hereof:

(c)  the quiet and peaceiui possession of Lessee and Mortgagor further agrees to
defend the Leasehold Estate created under the Ground Lease for the entire remainder of the term set
forth therein, against all and every person or persons lawfully claiming, or who may claim the same
or any part thereof, subject to the payment of the rentein the Ground Lease reserved and subject to
the performance and observance of all of the terms, covesiziits, conditions and warranties thereof:

(d)  that there is no uncured default urder' the Ground Lease or in the
performance of any of the terms, covenants, conditions or war:zsiiies thereof on the part of the
Lessee to be observed and performed. Further, no state of facts exist under the Ground Lease
which, with the lapse of time or giving of notice or both would constitute a 2efault thereunder.

40.  Payment of Lease Expenses. The Mortgagor shall pay or cause t ke paid all rents,
additional rents, taxes, assessments, water rates, sewer rents, and other charges-and impositions
payable by the Lessee under the Ground Lease for which provision has not beea made herein
before, when and as often as the same shall become due and payable. Mortgagor will it every case
deliver, or cause to be delivered, a proper receipt for any such item so paid and will within ten (10)
days after the time when such payments shall be due and payable deliver to the Mortgagee, a copy
of the receipts for any such payments.

41. Mortgagor's Covenants with Respect to Ground Lease.

(a) The Mortgagor shall at all times promptly and faithfully keep and perform,
or cause to be kept and performed, all the covenants and conditions contained in the Ground Lease
by the Lessee to be kept and performed and in all respects conform to and comply with the terms
and conditions of the Ground Lease, and the Mortgagor further covenants that it shall not do or
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permit anything which will impair or tend to impair the security of this Mortgage or will be grounds
for declaring a forfeiture of the Ground Lease, and upon any such failure aforesaid, Mortgagor shall
be subject to all of the rights and remedies granted Mortgagee in this Mortgage.

()  The Mortgagor shall not modify, extend or in any way alter the terms of the
Ground Iease or cancel or surrender said Ground Lease, or waive, execute, condone or in any way
release or discharge the Lessor of or from the obligations, covenants, conditions and agreements by
said Lessor to be done and performed; and the Mortgagor does expressly release, relinquish and
surrender unto the Mortgagee all of its rights, power and authority to cancel, surrender, amend,
modify or alter in any way the terms and provisions of the Ground Lease and any attempt on the
part of the”Murtgagor to exercise any such right without the written approval and consent of the
Mortgagee thereto being first had and obtained shall constitute an Event of Default under the terms
hereof and the cotire Indebtedness Hereby Secured shall, at the option of the Mortgagee, become
due and payable fortirwith and without notice.

(¢)  Thlentire Indebtedness Hereby Secured shall immediately become due and
payable at the option of the'Morigagee, if the Mortgagor fails to give the Mortgagee immediate
notice of any default under the Ground Lease or of the receipt by it of any notice of default from the
Lessor, or if the Mortgagor fails to-fomish to the Mortgagee immediately any and all information
which it may request concerning the perfoimance by the Mortgagor of the covenants of the Ground
Lease, or if the Mortgagor fails to permit tli: Vortgagee or its representative at all reasonable times
to make investigation or examination concerniiig such performance. The Mortgagor shall deliver to
the Mortgagee an original executed copy of the Ground Lease, an estoppel certificate from the
Lessor of the Ground Lease prior to disbursement of ary funds evidenced by the Note and thereafter
within ten (10) days of requested by Mortgagee and in such form and content as shall be
satisfactory to Mortgagee, as well as any and all document2:y evidence received by it showing the
compliance by the Mortgagor with the provisions of the Groun/! Lease.

(d)  In the event of any failure by Mortgagor to periorn any covenant on the part
of Lessee to be observed and performed under the Ground Lease, the pe formance by Mortgagee on
behalf of Mortgagor of the Ground Lease covenant shall not remove or.waive, as between
Mortgagor and Mortgagee, the corresponding Event of Default under the iarms hereof and any
amount so advanced by Mortgagee or any costs incurred in connection therewiin; with interest
thereon at the Default Rate shall constitute additional Indebtedness Hereby Sccured and be
immediately due and payable.

(¢)  To the extent permitted by law, the price payable by the Mortgagor, or by
any other party so entitled, in the exercise of the right of redemption, if any, shall include all rents
paid and other sums advanced by Mortgagee, on behalf of Mortgagor, as Lessee under the said
Ground Lease.

42.  Merger. So long as any of the Indebtedness Hereby Secured shall remain unpaid,
unless the Mortgagee shall otherwise in writing consent, the fee title and the Leasehold Estate shall
not merge but shall always be kept separate and distinct, notwithstanding the union of said estates
either in the Lessor or in the Lessee, or in a third party, by purchase or otherwise; and the
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Mortgagor covenants and agrees that, if it shall acquire the fee title, or any other estate, title, or
interest in the Premises covered by said Ground Lease, this Mortgage shall be considered as
mortgaged, assigned or conveyed to the Mortgagee and the lien hereof spread to cover such estate
with the same force and effect as though specifically herein mortgaged, assigned or conveyed and
spread. The provisions of this section shall not apply if the holder of the Note acquires the fee of
the Premises unless the Mortgagee shall so elect.

43.  Lessor's consent. Lessor is executing this Mortgage solely for the purpose of
consenting to the encumbrance by Mortgagor of the Leasehold Estate, without assuming any
personal liability whatsoever for the payment of the Note secured by the Mortgage or any other
provision o1 the Note or Mortgage or any related documents. All notices of default under the Note,
Mortgage anc related documents must be sent both to Mortgagor and Lessor. Lessor shall have the
right, but not the soligation to cure any Event of Default within the time permitted for cure to the
Mortgagor. Neither th: Lessor's right to cure any default nor any exercise of such rights shall
constitute an assumption of personal liability under the Note or Mortgage.

No amendment or mocifcation of this Ground Lease which shall increase Mortgagor’s
rental obligation and/or reduce the «¢im of the Ground Lease shall be effective as to this Mortgage
while any portion of the loan securcd by this Mortgage remains outstanding unless consented to in
writing by Mortgagee. In the absence of Mortgagee's consent as required hereunder, the Mortgage
lien of this Mortgage shall continue to encuimber the Leasehold Estate in the Premises pursuant to
the terms and conditions of the Ground Lease/as though such amendment or modification had not
been entered into by Mortgagor and Lessor.

Notwithstanding any other provision of the ‘Gicund Lease to the contrary, should the
Ground Lease or Lessee's right to possession of the Premises-ierminate because of the insolvency or
bankruptcy of Lessee or because of any other uncured default or breach of the Ground Lease by
Lessee, Lessor shall give notice of such termination to Mortgages s shall execute a new lease of
the Premises to Mortgagee, provided that:

(@ A written request for the new lease is served on iicssor-by the Mortgagee
within sixty (60) days after the date of Mortgagee's receipt of notice of termination of the Ground
Lease;

(b)  The new lease is entered into by Mortgagee and Lessor within.thirty (30)
days of the date of Mortgagee’s receipt of the notice set forth in paragraph 43(a) above,and is for a
term commencing upon termination of the Ground Lease and ending on the same date the term of
the Ground Lease would have ended had the Ground Lease not been terminated, provides for the
payment of rent at the same rate that would have been payable under the Ground Lease during the
remaining term of the Ground Lease had the Ground Lease not been terminated, and contains all the
same provisions as are contained in the Ground Lease;

()  Mortgagee, on execution of the new lease by Lessor, shall pay any and all
sums that would at the time of the execution of the new lease be due under the Ground Lease but
for its termination, and shall otherwise fully remedy, or agree in writing to remedy, any other
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defaults under or breaches of the Ground Lease committed by Lessee that can reasonably be
remedied by Mortgagee; and :

(d)  The new lease shall be subject to all existing subleases which are not in
default.

(e)  Mortgagee, shall have the rights to hazard insurance proceeds resulting from
damage to improvements and to share in condemnation proceeds.

(f) Mortgagee, its successors or assigns, is hereby granted the privilege to
remove at any time any property brought upon the premises or improvements made thereon
irrespective of the manner in which such property or improvements may be constructed or
affixed to/ithe premises. Mortgagee, its successors or assigns, agrees to repair or pay for the
reasonable cest.of repair for any damage caused to the Premises as a result of Lenders removal of
the Collateral froni the Premises.

Lessor agrees 10 subordinate to Mortgagee its interest, if any, in such personal property and
improvements, provide Miortgagee written notice of default and reasonable opportunity to cure the
default (at least 60 days), and ~ilow the Mortgagee the right to take possession and promptly
dispose of or remove the collateral.

44,  Jury Waiver. Mongzgor  knowingly, voluntarily and intentionally waives
irrevocably the right it may have to trial by’ ury with respect to any legal proceeding based hereon,
or arising out of, under or in connection with the Note, the Indebtedness Hereby Secured, or the
Premises, or any agreement executed or contempiaied to be executed in conjunction herewith or
any course of conduct or course of dealing in which’Mortgagee and Mortgagor are adverse parties.
This provision is a material inducement for Mortgagee in ¢zanting any financial accommeodation to
Mortgagor.

IN WITNESS WHEREOF, the undersigned have causes these presents to be executed
and delivered on 4 ,20 /4

MORTGAGOR: LESSOR CONSENT:
NCW Berwyn RE, LLC Cermak Plaza Associates, 1..C
By:

Dean A. T0m1ch

W Its:

David f Ruschel
Its: Board of Managers

By: e ST i
Mlchael McNinch
Its: Board of Managers
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defaults under or breaches of the Ground Lease committed by Lessee that can reasonably be
remedied by Mortgagee; and

(d)  The new lease shall be subject to all existing subleases which are not in
default,

{e)  Mortgagee, shall have the rights to hazard insurance proceeds resulting from
damage to improvements and to share in condemnation proceeds.

(h  Mortgagee, its successors or assigns, is hereby granted the privilege to
remove i 2ny time any property brought upon the premises or improvements made thereon
irrespective-of the manner in which such property or improvements may be constructed or
affixed to thie pramises. Mortgagee, its successors or assigns, agrees to repair or pay for the
reasonable cost of t.psis for any damage caused to the Premises as a result of Lenders removal of
the Collateral from the remises.

Lessor agrees to suburdinate to Mortgagee its interest, if any, in such personal property and
improvements, provide Mortgagre wiitten notice of defauit and reasonable opportunity to cure the
default (at least 60 days), and aiovthe Mortgagee the right to take possession and promptly
dispose of or remove the collateral.

44,  Jury Waiver. Mortgagor krowingly, voluntarily and intentionally waives
irrevocably the right it may have to trial by jury with respect to any legal proceeding based hereon,
or arising out of, under or in connection with the Mote, the Indebtedness Hereby Secured, or the
Premises, or any agreement executed or contemplated t e executed in conjunction herewith or
any course of conduct or course of dealing in which Mortgrges and Mortgagor arc adverse parties.
This provision is & material inducement for Mortgagee in greiiing any financial accommodation to
Mortgagor.

_ IN WITNESS WHEREQF, the undersigned have caused those prosents to be executed
and delivered on 47 2y, 20 4}’/ .

MORTGAGOR: LESSOR CONSENT:

NCW Berwyn RE, LLC Cermak Plaza Associates, LLC

By: By: %
Dean A. Tomich ' " /

Its: Board of Manag

lts: o,
By: ...n:éz"’/ r;V %/ 7

David J. Ruschel
Its: Board of Managers

By: M\\Z

Michael McNinch
Its: Board of Managers
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STATE OF ILLINOIS )
) SS
COUNTY OF /e /4L )

The undersigned, a Notary Public in and for the State and County aforesaid, does hereby
certify that Dean A. Tomich, and David J. Rusche, Board of Managers, of NCW Berwyn RE,
LLC, personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed and
delivered tiie <aid instrument as his own free and voluntary act, for the uses and purposes therein
set forth, :

GIVEN undsrony hand and Notarial Seal January 24, 2014.

OFFICIAL SEAL
WELONY C REINSDORFF
NOTARY FUBLIC, STATE OF ILLINOIS
MY COMMISS ON EXPIRES 11/05/2015
A

STATE OF MICHIGAN
) SS
COUNTY OF Olboaso— )

The undersigned, a Notary Public in and fo¢ the State and County aforesaid, does hereby
certify that Michael McNinch, Board of Managers of NOW Berwyn RE, LLC, personally known
to me to be the same person whose name is subscribed o the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and delivered the said instrument
as his own free and voluntary act and as the free and voluntary act of said corporation, for the
uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal January 24, 2014,

Notary Public R\rva Lynn Wewe

RHONDA LYNN FISHER
Notary Public, State of Michigan
County of Ottav;aa. 30_201“
Wiy Comrnigsion Expites .
Xoﬂnq in the county of Oldaimc
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
CIVIL CODE § 1189

AN R R S A R R TR R A R R e e e L R A A A e Y S A A R et ant Sat

State of California

County of &Y\k“" 'b\vbm_

before me,
H e Insert Name and Title of the O

personally appeared M\/LUU o MW\M&— —_
Name(s) of Signer(s)

who proved to me on the basis of satisfactory
evidence to be the person(s) whose namels) is/are
subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the
psrson(s) acted, executed the instrument.

i-cenify under PENALTY OF PERJURY under the laws
of thi Gtate of California that the foregoing paragraph
is true-and.correct.

WITNESS iy hand and official seal.

Place Notary Seal Above Signature: _é/ 99
Signatureof Nbthry Public
OPTIONAL —_
Though this section is optional, completing this information can deter alte ation of the document or
fraudulent reattachment of this form to an unintended docurent.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above: A
Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer's Name:

O Corporate Officer — Title(s): LI Corporate Officer — Title(s):

U Partner — [iLimited [ General Ll Partner — [ Limited O General

L Individual [1 Attorney in Fact [ Individual (1 Attorney in Fact

[ Trustee [ Guardian or Conservator (I Trustee (.1 Guardian or Conservator
O Other: L1 Other:

Signer Is Representing: Signer is Representing:

ST S AR AL BT S R L SR SR R S R S BT R B B R B B S G S B S S S B B 8 X 8 G SR B S g S 87 LSS R S N 8GN AN B4

© 2013 National Notary Association * www.NationalNotary.org « 1-800-US NOTARY (1-800- -876-6827) Item #5907
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U.S. Small Business Administration

U.S. Small Business Administration
NOTE
(CDC/504 LOANS)

SBA Loan# 65533250-01

SBA Loan Name| NASCAR Car Wash

Date January 24, 2014

Loan Amount._1'$ 364,000.00
]

Borrower [{C'N Berwyn RE, LLC

Operating
Company

cDC SomerCor 504 inz. 05-644

Funding Date;_May 14, 2014 L * Interest Rate: %

First Payment Due; June 01, 2014 *P&I Amount: $

Note Maturity Date; May 01, 2024 * Morhly Payment: §

{ * blank at signing )
1. PROMISE TO PAY:

In return for the Loan, Borrower promises to pay to the order of CDC the amowat of

Three Hundred Sixty-four Thousand and ro/100 Doliars,

interest on the unpaid principal balance, the fees specified in the Servicing Agent Agreement, and.~li other amounis required by this
Note. :

2. DEFINITIONS:

"Collateral” means any property taken as security for payment of this Note or any guarantee of this Note.

"Debenture” means the debenture issued by CDC to fund the Loan.

"Guarantor” means sach person or entity that signs a guarantee of payment of this Note.

"Loan" means the loan evidenced by this Note.

"Loan Documents” means the documents related to this loan signed by Borrower, Guarantor, or anyone who pledges
collateral,

"SBA" means the Small Business Administration, an Agency of the United States of America.

"Servicing Agent Agreement” means the agreement between the Borrower and the CDC that, among other things,
appoints a servicing agent ("Servicing Agent"} for this Note.

SBA Form 1505 (10/98) Previous editions obsolete Page 1/5
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3. INTEREST RATE AND PAYMENTS:

The terms of the Debenture sale will establish the interest rate, P & I amount, and Monthly Payment for this Note.
Borrower acknowledges that these terms are unknown when Borrower signs this Note.

A. Once established, the interest rate is fixed. Interest begins to acrue on the Funding Date.

B. Monthly Payments are due on the first business day of each month, beginning on the First Payment Due and
continuing until the Note Maturity Date, when all unpaid amounts will be due. Borrower must pay at the place
and by the method the Servicing Agent or CDC designates. The Monthly Payment includes the monthly
principal and interest installment (P & 1 Amount), and the monthly fees in the Servicing Agent Agreement. The
Servicing Agent will apply regular Monthly Payments in the following order: 1) monthly fees, 2) accrued
interest, and 3) principal.

4. LATE-PAYMENT FEE:

CDC charges « late fee if the Servicing Agent receives 2 Monthly Payment after the fifteenth day of the month when it is
due. The lute £ee is five percent of the payment amount, or $100.00, whichever is greater. The late fee is in addition to
the regular Mciith!y Payment.

5. RIGHT TO PREPAY:

Borrower may prepay ttis INcte in full on a specific date each month set by the Servicing Agent. Borrower may not make
partial prepayments. Borro'we: must give CDC at least 45 days' prior written notice. When it receives the notice, CDC
will give Borrower prepayment instmictions. At least 10 days before the payment date, Borrower must wire a non-
refindable deposit of $1,000 to the-Ge.vicing Agent. The Servicing Agent will apply the deposit to the prepayment if
Borrower prepays. In any prepayment, Kortpwer must pay the sum of all of the following amounts due and owing
through the date of the next semi-annual Deboiture payment:

Principal balance;

Interest;

SBA guarantee fees;

Servicing agent fees;

CDC servicing fees;

Late fees;

Expenses incurred by CDC for which Borrower is responsio’s; and

Any prepayment premium),

EommUOWs

6. PREPAYMENT PREMIUM:

If Borrower prepays during the first half of the Note term, Borrower must pay 4 pzepayment premium. The formula for
the prepayment premium is specified in the Debenture and may be obtained from Z13C.

7.  DEFAULT:

Borrower 1s in default under this Note if Borrower does not make a payment when due underbs Note, or if Borrower or
Operating Company:

Fails to do anything required by this Note and other Loan Documents:

Defaults on any other loan made or guaranteed by SBA;

Does not preserve or account to CDC's satisfaction for any of the Collateral or its proceeds:

Does not disclose, or anyone acting on their behalf does not disclose, any material fact to CDC or SBA;
Makes, or anyone acting on their behalf makes, a materially false or misleading representation to CDC or SBA:
Defaults on any loan or agreement with another creditor, if CDC believes the default may materially affect
Borrower's ability to pay this Note;

Fails to pay any taxes when due;

Becomes the subject of a proceeding under any bankruptcy or insolvency law;

Has a receiver or liquidator appointed for any part of their business or property;

Makes an assignment for the benefit of creditors;

Has any adverse change in financial condition or business operation that CDC believes may materially affect
Borrower's ability to pay this Note;

mMEDOW R

Reemo

SBA Form 1505 (10/98) Previous editions obsolete Page 2/5
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L. Reorganizes, merges, consolidates, or otherwise changes ownership or business structure without CDC's prior
written consent, except for ownership changes of up to 5 percent beginning six months after the Loan closes; or

M. Becomes the subject of a civil or criminal action that CDC believes may materially affect Borrower's ability to
pay this Note.

CDC'S RIGHTS IF THERE IS A DEFAULT:

Without notice or demand and without giving up any of its rights, CDC may:
A. Require immediate payment of all amounts owing under this Note;
B. Collect all amounts owing from any Borrower or Guarantor;
C. File suit and obtain judgement;
D. Take possession of any Collateral, and
E. Sell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without advertisement.

CDC'S GENcRAL POWERS:

Without notice ard wwithout Borrower's consent, CDC may:

A. Bid or buy z.any sale of Collateral by Lender or another lienholder, at any price it chooses;

B. Incur expenses i ollect amounts due under this Note, enforce the terms of this Note or any other Loan
Document, and préser e or dispose of the Collateral. Among other things, the expenses may include payments
for property taxes, prior-iiens, insurance, appraisals, environmental remediation costs, and reasonable attorney's
fees and costs. If CDC incuis such expenses, it may demand immediate repayment from Borrower or add the
expenses to the principal barice;

C. Release anyone obligated to pay this Note;

D. Compromise, release, renew, extesd or substitute any of the Collateral; and

E. Take any action necessary to protect inz Collateral or collect amounts owing on this Note.

FEDERAL LAW:

When SBA is the holder, this Note will be interpreted aud cuforced under federal law, including SBA regulations. CDC
or SBA may use state or local procedures for filing papers, iecording documents, giving notice, foreclosing liens, and
other purposes. By using such procedures, SBA does not warve any federal immunity from state or local control, penalty,
tax, or liability. As to this Note, Borrower may not claim or asseit agiinst SBA any local or state law to deny any
obligation, defeat any claim of SBA, or preempt federal law.

SUCCESSORS AND ASSIGNS:

Under this Note, Borrower and Operating Company include the successors of each.and CDC includes it successors and
assigns.

GENERAL PROVISIONS:

A. Al individuals and entities signing this Note are jointly and severally liable.

B. Borrower authorizes CDC, the Servicing Agent, or SBA to complete any blank terms in tiis Note and any other
Loan Documents. The completed terms will bind Borrower as if they were completed prior t¢ 1h's Note being
sigmed. '

C. Borrower waijves all suretyship defenses.

D. Borrower must sign all documents necessary at any time to comply with the Loan Documents and to enable CDC
to acquire, perfect, or maintain CDDC's liens on Collateral.

E.  CDC may exercise any of its rights separately or together, as many times and in any order it chooses. CDC may

delay or forgo enforcing any of its rights without giving any up.

Borrower may not use any oral statement to contradict or alter the written terms of, or raise a defense to, this Note.

If any part of this Note is unenforceable, all other parts remain in effect.

To the extent allowed by law, Borrower waives all demands and notices in connection with this Note, including

presentment, demand, protest, and notice of dishonor. Borrower also waives any defenses based upon any claim

that CDC did not obtain any guarantee; did not obtain, perfect, or maintain a lien upon Collateral; impaired

Collateral; or did not obtain the fair market value of Collateral at a sale.

Lom

SBA Form 1505 (10/98) Previous editions obsolete Page 3/5




1409016024 Page: 34 of 36

UNOFFICIAL COPY

13.  STATE-SPECIFIC PROVISIONS:

None
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14. BORROWER'S NAME(S) AND SIGNATURE(S):

By signing below, each individual or entity becomes obligated under this Note as Borrower.

NCW Berwyn RE, LLC

By: P

Dem o Tofnich, Board of Managers

David J. Kuschel, Biars " Managers

7

Michael McNinch, Board of Managess

ASSIGNMENT: CDC assigns this Note to SBA.

| smon e 1..[... LL

Date: '/‘H I H

Typed Name: Milan Maslic, Executive Vice President

, authorized officer of CDC,

Attest:
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EXHIBIT B

LEGAL DESCRIPTION

PARCEL 1:

THE LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED IN PARAGRAPH 1.C. OF THE
ALTA LEASEHOLD ENDORSEMENT ATTACHED HERETQ), CREATED BY THE INSTRUMENT
HEREIN REFERRED TO AS THE LEASE, EXECUTED BY: CERMAK PLAZA ASSOCIATES, AS LESSOR,
AND MLT LIMITED LIABILITY COMPANY, AN ILLINOIS LIMITED LIABILITY COMPANY, AS

- LESSEE, DATED ZFE.CEMBER 15, 1994, A MEMORANDUM OF WHICH OF LEASE WAS RECORDED
AUGUST 12, 1996;AS DOCUMENT 96615015, AS AMENDED BY FIRST AMENDMENT TO LEASE DATED
DECEMBER 31, 1994, 4.XD RECORDED FEBRUARY 6, 2004, AS DOCUMENT 0403744099, AS AMENDED
BY SECOND AMENDNMXT TO LEASE DATED FEBRUARY 2, 2004, AND RECORDED FEBRUARY 6,
2004, AS DOCUMENT 0405744702, AND AS AMENDED BY THE ASSIGNMENT, ASSUMPTION AND
MODIFICATION AGREEMENT WITH LANDLORD'S CONSENT DATED FEBRUARY 20, 2013,
RECORDED APRIL 24, 2013 AS DCCUMENT NO. 1311404025 WHICH LEASE DEMISES THE
FOLLOWING DESCRIBED LANL I'Ci2 A TERM OF YEARS BEGINNING JANUARY 1, 1996, AND

ENDING FEBRUARY 28, 2038:

THAT PART OF LOT 1 (EXCEPT THOSE P3R7TS FALLING IN STREET) OF THE CIRCUIT COURT
PARTITION OF THE WEST PART OF THE NOTHWEST 1/4 AND THE WEST PART OF THE
SOUTHWEST 1/4 OF SECTION 30, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING NORTH OF A STRAIGHT LIN”. RUNNING FROM A POINT IN THE EAST LINE OF
OF SOUTH HARLEM AVENUE, 1590.99 FEET NORTE CF ITS INTERSECTION WITH THE NORTH LINE
OF WEST 26TH STREET, TO A POINT IN THE WEST LiNL OF SOUTH HOME AVENUE 971.94 FEET
SOUTH OF ITS INTERSECTION WITH THE SOUTH LINE Q% "¥EST CERMAK ROAD, IN COOK
COUNTY, ILLINOIS, FURTHER DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE SAID EAST LINE Cr HARLEM AVENUE AND THE
SAID SOUTH LINE OF PARCEL; THENCE EAST ON THE SAID SOUTH LINE OF SAID PARCEL, 65.00
FEET TO THE POINT OF BEGINNING; THENCE NORTH AT AN ANGLEL C# 90 DEGREES, 00 MINUTES,
00 SECONDS, WITH THE LAST DESCRIBED LINE 140.00 FEET; THENCE EAST, AT AN ANGLE OF %)
DEGREES, 00 MINUTES, 00 SECONDS WITH THE LAST DESCRIBED LINE, 15).00. FEET; THENCE
SOUTH, AT AN ANGLE OF 90 DEGREES 00 MINUTES 00 SECONDS, WITH THE | AST DESCRIBED
LINE, 146.00 FEET, MORE OR LESS, TO THE SOUTH LINE OF THE AFORESAID PARZEL; THENCE
EAST ALONG THE SOUTH LINE OF SAID PARCEL, 160.00 FEET, TO THE POINT OF L%CINNING.

PARCEL 2:

THE BUILDINGS AND IMPROVEMENTS LOCATED ON THE LEASEHOLD PREMISES HEREINABOVE
DESCRIBED AS PARCEL 1.

Common address: 2315 Harlem Avenue, Berwyn Illinois 60402

PIN &: 16-30-100-013-0000




