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Mortgage, Assignment of Leases and Rents, CH AS E Q

Security Agreement and Financing Statement

THIS MORTGAGE is dated as of -7 , 2014, fron. 979 West Higgins LLC, an Ilinois limited liability
company, whose address is 911-919 W. Higgins Road, Schaumburg, IL'G0195 £ie "Mortgagor™), to JPMorgan Chase Bank,
N.A., whose address is 10 S. Dearborn, Chicago, IL 60603, and its successors and assigns (the "Mortgagee™).

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

{1) The real property, and all the existing or subsequently affixed or erected buildings, struciures-and improvements on it,
described as;

Located in the City of Schaumburg, County of Cook, State of Illinois:
See Exhibit "A" Attached Hereto and Made a Part Hereof for All Purposes Intended,

Commonly known as 855 West Higgins Road, Schaumburg, Ilinois 60195;
Tax Parcel Identification No. (07-09-301 ~22-0000;

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

(3) All land lying in the bed of any road, street, alley or the like, opened, proposed or vacated, public or private, or any strip or
gore, adjoining the Premises;

(4) All machinery, apparatus, equipment, fittings, fixtures and articles of personal property of every kind and nature
whatsoever located now or in the future in or upon the Premises and used or useable in connection with any present or future
operation of the Premises (the "Equipment"). It is agreed that all Equipment is part of the Premises and appropriated to the
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use of the real estate and, whether affixed or annexed or not, shall for the purposes of this Mortgage, unless the Mortgagee
shall otherwise elect, be deemed conclusively 1o be real estate and mortgaged and warranted to the Mortgagee;

{5) All mineral, coal, oil, gas and water rights, royalties, water courses, ditch rights, water and water stock, timber and timber
rights, if any;

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

{7) All present and future (a) leases, subleases, licenses and other agreements for the use and/or occupancy of the Premises,
oral or written, Aicluding, without limitation, all extensions, renewals, replacements and holdovers (collectively, the
"Leases") and (b) rents, revenues, income, issues, royalties, profits, bonuses, accounts, cash, security deposits, advance rents
and other payments ari/or benefits, of every kind or nature, derived from the Leases and/or the Premises, including, without
limitation, the Mortgagor's vight to enforce the Leases and to receive and collect all payments and proceeds under the Leases
(collectively, the "Rents™;

(8) All rights to make divisions 4f ‘ne real estate comprising the Premises that are exempt from the platting requirements of all
applicable land division or platting 4cts, as amended from time to time; and

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

The Premises are unencumbered except for liens [or taxes and assessments not yet due and payable, building and use
restrictions of record, zoning ordinances, and any othercncumbrances disclosed to the Mortgagee in writing as of the date of
this Mortgage ("Permitted Encumbrances"), If the Premises p-¢ encumbered by Permitted Encumbrances, the Mortgagor shall
perform all obligations and make all payments as required by the Permitted Encumbrances. The Mortgagor shall provide the
Mortgagee copies of all writings pertaining to Permitted Encimbrances and the Mortgagee is authorized to request and
receive that information from any other person without the consent or Kpowledge of the Mortgagor.

The term "Borrower" means the Mortgagor or any other person or entity 'tahle to the Mortgagee under any instrument or
agreement described in the definition of "Liabilities" herein, whether ufider any-promissory note, guaranty, letter of credit
application, this Mortgage, any other Related Documents or otherwise.

This Mortgage secures the Liabilities.

The term "Liabilities” means all indebtedness, liabilities and obligations of every kind and cha-aster of each Borrower to the
Mortgagee, whether the indebtedness, liabilities and obligations are individual, joint or severai, cortingent or otherwise, now
or hereafter existing, including, without limitation, ail liabilities, interest, costs and fees, arising under ot from any note, open
account, overdraft, credit card, lease, Rate Management Transaction, letter of credit application;” el \dersement, surety
agreement, guaranty, acceptance, foreign exchange contract or depository service contract, whether payabieio the Mortgagee
or to a third party and subsequently acquired by the Mortgagee, any monetary obligations (including imeiect) incurred or
accrued during the pendency of any bankruptcy, insolvency, receivership or other similar proceedings, regardicss of whether
allowed or allowable in such proceeding, and all renewals, extensions, modifications, consolidations, rearrangements,
restatements, replacements or substitutions of any of the foregoing, The Mortgagor and the Mortgagee specifically
contemplate that Liabilities include indebtedness hereafter incurred by the Borrower to the Mortgagee. The term "Liabilities"
includes, without limitation, the following:

(1) That certain Term Note, dated q -2 » 2014 in the original principal amount of One Million and
00/100 Dollars ($1,000,000.00), executed and delivered by 919 West Higgins LLC, an llinois limited lability company
to the Mortgagee; and

(2) That certain Term Note, dated March 23, 2011 in the original principal amount of One Million Eight Hundred
Ninety Thousand and 00/10¢ Dollars ($1,890,000.00), executed and delivered by 919 West Higgins L.LC, an Illinois
limited liability company to the Mortgagee; and
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(3) That certain Line of Credit Note (Floorplan), dated January 14, 2014 in the original principal amount of Five Million
Five Hundred Thousand and 00/100 Dollars (85,500,000.00), executed and delivered by Napleton’s Schaumburg Subaru,
Ine., an Itlinois corporation to the Mortgagee; and

(4) The performance of all of the promises and agreements contained in this Mortgage,

The maximum principal sum secured by this Mortgage shall not exceed Sixteen Million Seven Hundred Eighty Thousand
and 00/100 Dollars ($16,780,000.00) at any one time outstanding, This Mortgage shall not apply to any obligation or debt
incurred for personal, household or family purposes unless the note or guaranty evidencing such personal, houschold or
family debt expressly states that it is secured by this Mortgage.

This Mortgage is given to secure a revolving credit loan pursuant to and in accordance with the note described in clause (3)
above and shall secure not only presently existing indebtedness under such note, but also future advances, whether such
advances are obligations or to be made at the option of the Mortgagee or otherwise, as are made within twenty (20) years
from the date Lercer, to the same extent as if such future advances were made on the date of the execution of this Mortgage,
although there mzy ko no indebtedness hereby secured outstanding at the time any advance is made. The lien of this
Mortgage shall be valid =510 all the Liabilities hereby secured, including future advances, from the time of its recording in
the Recorder's Office ¢t t2¢ wounty in which the Premises are located. The total amount of the Liabilities hereby secured may
increase or decrease from timé t5-time, but the total unpaid balance of the Liabilities hereby secured (including disbursements
which the Mortgagee may take uncer this Morigage, the above-described note or any other Related Documents) at any one
time outstanding shall not exceed e maximum principal sum set forth above.

The term "Rate Management Transactioz” in_this Mortgage means any transaction, (including an agreement with respect
thereto) now existing or hereafter entered int(: by uny Borrower and the Mortgagee, which is a rate swap, basis swap, forward
rate transaction, commodity swap, commodity Gption, equity or equity index swap, equity or equity index option, bond
option, interest rate option, foreign exchange trarsaction, cap transaction, floor transaction, collar transaction, forward
transaction, currency swap transaction, CTOSS-CUITency . aie swap transaction, currency option, derivative transaction or any
other similar transaction (including any option with respect to any of these transactions) or any combination thereof, whether
linked to one or more interest rates, foreign currencies, comiaodity prices, equity prices or other financial measures.

The term "Related Documents” in this Mortgage means all loan agrecments, credit agreements, reimbursement agreements,
security agreements, mortgages, deeds of trust, pledge agreements; assionments, guaranties, or any other instrument or
document executed in connection with any of the Liabilities.

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

1. Payment of Liabilities; Performance of Obligations, The Mortgagor shall proi piiy pay when due, whether by
acceleration or otherwise, the Liabilities for which the Mortgagor is liable, and shall promgtiy perform all obligations to
which the Mortgagor has agreed under the terms of this Mortgage and any of the other Related Locrinents.

2, Taxes and Liens, The Mortgagor shall pay, when due, before any interest, collection fees or penaltizs shall accrue, all
taxes, assessments, fines, impositions, and other charges which may become a lien prior to this Msttgaze. Should the
Mortgagor fail to make those payments, the Mortgagee may at its option and at the expense of the Mortyapor, pay the
amounts due for the account of the Mortgagor. Upon the request of the Mortgagee, the Mortgagor shall immediately furnish
to the Mortgagee all notices of amounts dye and receipts evidencing payment. The Mortgagor shall promptly notify the
Mortgagee of any lien on all or any part of the Premises and shall promptly discharge any unpermitted lien or encumbrance.,

3. Change in Taxes. In the event of the passage of any law or regulation, state, federal or municipal, subsequent to the date
of this Mortgage, which changes or modifies the laws now in force governing the taxation of mortgages or debts secured by
mortgages, or the manner of collecting those taxes, the Liabilities shail become due and payable immediately at the option of
the Mortgagee.

4. Insurance. The Mortgagor shall keep the Premises and the present and future buildings and other improvements (the
"Improvements™) on the Premises continuously insured for the benefit of the Mortgagee, at replacement cost for the full
insurable value, without any reduction based upon the Mortgagor's acts, against fire and such other hazards and risks
customarily covered by the standard form of extended coverage endorsement available in the state where the Premises are
located, including risks of vandalism and malicious mischief. The Mortgagor shall further at all times provide flood insurance
covering all Improvements and tangible personal property, if any, located on the Premises, if the Premises are at any time

3
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determined by the Mortgagee to be situated in an area designated as a Special Flood Hazard Area under the Flood Disaster
Protection Act of 1973, as amended by the National Flood Insurance Reform Act of 1994 and regulations issued under it (the
"Flood Insurance Act”). Such flood insurance policy shall be in the amount required by the Mortgagee (which may exceed
the amount required under the Flood [nsurance Act) and include a non-contributing mortgagee clause naming the Mortgages
as mortgagee. The Mortgagor shall additionally provide such other appropriate insurance as the Mortgagee may require from
time to time. All insurance policies and renewals must be in form and substance acceptable to the Mortgagee, must provide
for payment to the Mortgagee in the event of loss, regardless of any act or omission by the Mortgagor, must require thirty
(30) days notice to the Mortgagee in the event of nonrenewal or cancellation and must be delivered to the Mortgagee within
thirty (30) days prior to their respective effective dates. [n the event of loss or damage, the proceeds of the insurance shall be
paid to the Mortgagee alone. No loss or damage shall itself reduce the Liabilities. The Mortgagee is authorized to adjust and
compromise a loss without the consent of the Mortgagor, to collect, receive and receipt for any proceeds in the name of the
Mortgagee and the Mortgagor and to endorse the Mortgagor's name upon any check in payment of proceeds. The proceeds
shall be applied first toward reimbursement of all costs and expenses of the Mortgagee in collecting the proceeds and then
toward payment <ithe Liabilities or any portion of it, whether or not then due or payable, or the Mortgagee, at its option,
may apply the proceeds, or any part of the proceeds, to the repair or rebuilding of the Premises provided that the Mortgagor
(a) is not then or ut ziy time during the course of restoration of the Premises in defauit under this Mortgage and (b) has
complied with all requireinents for application of the proceeds to restoration of the Premises as the Mortgagee, in its sole
discretion may establisn.-Tr¢ Mortgagor shall also provide and maintain comprehensive general liability insurance in such
coverage amounts as the Mortpugee may request, with the Mortgagee being named as an additional insured on such policies,
Evidence of the renewal of suck li<bility insurance shall be delivered to the Mortgagee at the same time as evidence of the
renewal of the property insuranc< required above must be delivered to the Mortgagee. Unless the Mortgagor provides the
Mortgagee with evidence of ail the insvrovce coverage required herein, including the policies, certificates and renewals
thereof, or fails to pay the premiums whex such npremiums are due, the Mortgagee may purchase insurance at the Mortgagor’s
expense to protect the Mortgagee’s interest in tae Premises. This insurance may, but need not, protect the Mortgagor’s
interests, may not pay any claim that Mortgagor may make or any claim that is made against the Mortgagor in connection
with the Premises. The Mortgagor may later cancel nay)insurance purchased by the Mortgagee pursuant to this provision, but
only after providing evidence that the Mortgagor has 0% zined the required insurance. If the Mortgagee purchases insurance,
the Mortgagor will be responsible for the costs of such insursiice. including interest and any other charges that the Mortgagee
may impose in connection with the placement of such insurance, and such costs may be included in the Liabilities. The costs
of the insurance purchased by the Mortgagee may be more tha1 the. cost of insurance that the Mortgagor may otherwise be
able to obtain.

5. Reserves for Taxes and Insurance. The Mortgagor shall, if requesied by the Mortgagee, pay to the Mortgagee, at the
time of and in addition to the scheduled installments of principal and/or fiterest 2ue under the Liabilities, a sum equal to (a)
the amount estimated by the Mortgagee to be sufficient to enable the Mortgagee to pay, at least thirty (30) days before they
become due and payable, all taxes, assessments and other similar charges levied agai=st the Premises, plus (b) the amount of
the annual premiums on any policies of insurance required to be carried by the Mengager, divided by {c) the number of
installments due each year ((a) and (b) are collectively referred to as the "Charges"). Upeuinutice at any time, the Mortgagor
will, within ten (10) days, deposit such additional sum as may be required for the payment of increased Charges. These sums
may be commingled with the general funds of the Mortgagee and no interest shall be payableon them, nor shall these sums
be deemed to be held in trust for the benefit of the Mortgagor. Notwithstanding payment of any suins by the Mortgagor to the
Mortgagee under the terms of this Section, the Mortgagee shall have no obligation to pay any Charges: T.i2 obligation of the
Mortgagor to pay the Charges is not affected or modified by the arrangements set out in this Section rayment by the
Mortgagee on any one or more occasions of all or any part of the Charges shall not be construed as obligatirg it to pay any
Charges on any other occasion. If the Mortgagee elects to pay any Charge, it shall not be required to do so at-any time prior
to the date on which penalties, interest or collection fees begin o accrue. If the Mortgagee elects to pay any premium on any
policy of insurance required to be carried by the Mortgagor, it may do so at any time prior to the cancellation of the policy.

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

6. Waste, Abandonment. The Mortgagor shall not abandon the Premises, commit or permit waste on the Premises, or do
any other act causing the Premises to become less valuable. The Mortgagor will keep the Premises in good order and repair
and in compliance in all material respects with any law, regulation, ordinance or contract affecting the Premises and, from
time to time, will make all needful and proper replacements so that all fixtures, improvements and Equipment will at all times
be in good condition, fit and proper for their respective purposes. Without limitation of the foregoing, nonpayment of the
Charges shall constitute waste. Should the Mortgagor fail to effect any necessary repairs, the Mortgagee may, at its option
and at the expense of the Mortgagor, make the repairs for the account of the Mortgagor. The Mortgagor shall use and

4
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maintain the Premises in conformance with afl applicable laws, ordinances and regulations. The Mortgagee or its authorized
agent shall have the right to enter upon and inspect the Premises at all reasonable times, The Mortgagor unconditionally
agrees to pay timely all fees with respect to inspections of the Premises,

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

8. Payment of Other Obligations. The Mortgagor shall also pay all other obligations which may become liens or charges
against the Premises for any present or future repairs or improvements made on the Premises, or for any other goods,
services, or utilities furnished to the Premises and shall not permit any lien or charge of any kind securing the repayment of

borrowed funds (including the deferred purchase price for any property) to accrue and remain outstanding against the
Premises,

9. Assignment of Leases and Rents. As additional security for the Liabilities, the Mortgagor, by executing and delivering
this Mortgage, absolutely, unconditionally, irrevocably and immediately assigns, grants, conveys and sets over unto the
Mortgagee all of the Miurtgagor's right, title and interest in and to all Leases and Rents. Copies of existing Leases and Lease

amendments have becu dclivered to the Mortgagee. The Mortgagor will provide copies of any future Leases and Lease
amendments to the Mortgapce:

Subject to the license granted tohe Mortgagor below, the Mortgagee shall have the complete right and authority, at any time
from and after the occurrence of aiy default in the payment or performance of any of the Liabilities or the occurrence of any
default under this Mortgage, to collect ans rcceive the Rents. For this purpose, the Mortgagee is hereby given and granted the
following rights, powers and authority: (4) the Mortgagee may send notices to any and all tenants of the Premises advising
them of this assignment and directing all th’ Reiits to be paid directly to the Mortgagee or the Mortgagee's agent; (b) the
Mortgagee may (i} enter upon and take possessici o° the Premises, (ii) demand, collect and receive from the tenants {or from
any other persons liable therefor) all of the Rents, (') institute and carry on all legal proceedings necessary for the protection
of the Premises, including such proceedings as may be 4cessary to recover possession of the Premises and collect the Rents,
(iv) remove any tenant or other persons from the Premises, () ¢ater upon the Premises to maintain the Premises and keep the
same in repair, and pay the costs thereof and of all services of all employees, including their equipment, and of all continuing
costs and expenses of maintaining the Premises in proper repair aud condition and (vi) pay all taxes, assessments and water
utilities and the premiums on fire and other insurance effected by the Vortgagee on the Premises; (c) the Mortgagee may do
any and all things necessary or advisable to execute and comply with 2!l applicable laws, rules, orders, ordinances and
requirements of all governmental agencies; (d) the Mortgagee may (i) reitt or lease the whole or any part of the Premises for
such term or terms and on such conditions as the Mortgagee may deetni appropiiate, (i) modify, terminate or accept the
surrender of any Leases and/or (iii) waive, release, discharge or compromise any Fents or any obligations of any of the
tenants under any Leases; () the Mortgagee may make any payment, including <ieveasary costs, expenses and reasonable
attorneys’ fees and court costs, or perform any action, required of the Mortgagor undér =ny Lease, without releasing the
Mortgagor from the obligation to do so and without notice to or demand on the Mortgagor; (i) the Mortgagee may engage
such agent or agents as the Mortgagee may deem appropriate, either in the Mortgagee's name or.in the Mortgagor's name, to
rent and manage the Premises, including the collection and application of the Rents; and (g) the Morigagee may do all such
other things and acts with respect to the Premises, the Leases and the Rents as the Mortgagee may deer. <ppropriate and may
act exclusively and solely in the place and stead of the Mortgagor. The Mortgagee has all of the powess ¢y the Mortgagor for
the purposes stated above. The Mortgagee shall not be required to do any of the foregoing acts or things ard the fact that the
Mortgagee shall have performed one or more of the foregoing acts or things shall not require the Mortgages 1o Wo any other
specific act or thing, The foregoing rights and remedies of the Mortgagee are in addition to and not in limitation of the rights
and remedies of the Mortgagee at law, in equity, under this Mortgage or under any of the other Related Documents. The
exercise by the Mortgagee of any of the foregoing rights and remedies shall not constitute a cure or wajver of any default in
the payment or performance of any of the Liabilities or of any default under this Mortgage.

Any Rents received by the Mortgagee shall be applied against the Liabilities in such order or manner as the Mortgagee shall
elect in its sole discretion,

The Mortgagor hereby irrevocably authorizes and directs the tenants under the Leases to pay the Rents to the Mortgagee upon
written demand by the Mortgagee, without further consent of the Mortgagor. The tenants may rely upon any written
statement delivered by the Mortgagee to the tenants. Any such payment to the Mortgagee shall constitute payment to the
Mortgagor under the Leases. The provisions of this paragraph are intended solely for the benefit of the tenants and shall
never inure to the benefit of the Mortgagor or any person claiming through or under the Mortgagor, other than a tenant who
has not received such notice. This assignment is not contingent upon any notice or demand by the Mortgagee to the tenants,
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This assignment shall not, prior to entry upon and taking possession of the Premises by the Mortgagee, be deemed to
constitute the Mortgagee a "mortgagee in possession”, nor obligate the Mortgagee t0: (a) appear in or defend any proceedings
relating to any of the Leases, the Rents or to the Premises; (b) take any action hereunder; (c) expend any money, incur any
expense or perform any obligation or liability under the Leases; or (d) assume any obligation for any deposits delivered to the
Mortgagor by any tenant and not delivered to the Mortgagee.

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

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

This assignment shall continue to be operative during any foreclosure or other proceeding taken to enforce this Mortgage and
during any redemption period.

Until the occurrenve.of any default in the payment or performance of any of the Liabilities or the occurrence of a defauit
under this Mortgage orunder any loan papers related to the Liabilities the Mortgagor shall have a license, subject to the other
covenants of the Motigagir set forth in this assignment, to (a) remain in possession and control of the Premises, (b) operate
and manage the Premises =il (c) collect the Rents; provided that the granting of such license shall not constitute the
Mortgagee's consent to the use f cash collateral in any bankruptcy proceedings. The foregoing license shall automatically
and immediately terminate, witnout notice to the Mortgagor, upon the occurrence of any default in the payment or
performance of any of the Liabi%iiies or upon the occurrence of any default under this Mortgage or under any loan papers
related to the Liabilities. Thereafter, the Meutgagor shall promptly pay or otherwise deliver to the Mortgagee all Rents that
the Mortgagor may receive, and the Mortgagor <hall hold such Rents in trust for the benefit of the Mortgagee untii so paid or
delivered to the Mortgagee.

The Mortgagor covenants, represents and warranis 20 ihe Mortgagee that the following statements are true and will remain
trug until the Mortgage is terminated and the Liabilities 4=¢ paid in full;

(i) The Mortgagor will fulfill and perform its oblieations under all the Leases and give the Mortgagee prompt
notice of any default in the performance of the terms and corditions of the Leases by either the Mortgagor or the tenant,
together with copies of notices sent or received by the Mortgagor it coinection with any Lease;

(i) Without the prior written consent of the Mortgagee, th* Mortgagor shall not in any way (a) enter into any
new Lease, (b) amend, modify, assign its interest under, cancel or termiiiate anv Lease, (c) accept a surrender of any Lease,
(d) accept any payment of Rent under any Lease more than thirty (30) days i1 advence or (¢) waive, release, discharge or
compromise any Rent or any of the tenant's obligations under any Lease, excep? tiat the Mortgagor may increase Lease
rentals without the Mortgagee's consent:

{iii) The Mortgagor will appear and defend or prosecute any action growing out ot any Lease at the Mortgagor's
cost and expense;

(iv) The Mortgagee may, but shall not be required to, make any payment including necsssary Costs, ¢xpenses
and reasonable attorneys' fees and court costs, or perform any action required of the Mortgagor undér.ar: ¥ Lease, without
releasing the Mortgagor from the obligation to do so and without notice to or demand on the Mortgagor. T Miortgagor will,
immediately upon demand, reimburse the Mortgagee for all such costs, expenses and fees, together with interest at the
highest rate permitted by any instrument evidencing any of the Liabilities, all of which shall be added to the Liabilities;

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

{(vi) The Mortgagee shall not be obligated by this assignment to perform or discharge any obligation under any
Lease; and
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(vi)  The Mortgagor covenants not to execute any other assignment of the Leases or the Rents as security for any
debt without the prior written consent of the Mortgagee.

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

Mortgagor further agrees to pay and perform all of its other obligations under any such Lease, land contract or other
agreement,

If the Mortgagor 4efaults in the payment of any installment of rent, principal or interest, or in the payment or performance of
any other obligativi. under any such Lease, land contract or other agreement, the Mortgagee shall have the right, but not the
obligation, to pay thenstallment or installments and to pay or perform the other obligations on behalf of and at the expense
of the Mortgagor. If tiie Mortgagee receives a written notice of the Mortgagor's default under any such Lease, land contract or
other agreement, the Mortgnges may rely on that notice as cause to take any action it deems necessary or reasonable to cure
the default, even if the Mortgagsr ouestions or denies the existence or nature of the default,

11. Security Agreement, This vlorteage also constitutes a security agreement within the meaning of the Uniform
Commercial Code as in effect from tirie +5+:me in the state in which the Premises is located (the "UCC") and the Mortgagor
grants to the Mortgagee a security interest in any Equipment or other personal property included within the definition of the
Premises, and all proceeds, products and supporting obligations of any of the foregoing (the "Collateral"). Accordingly, the
Mortgagee shall have all of the rights and remed’es available to a secured party under the UCC. Upon the occurrence of any
default under this Mortgage, the Mortgagee shall hare, 'n addition to the remedies provided by this Mortgage, the right to use
any method of disposition of collateral authorized by Aze-UCC with respect to any portion of the Premises subject to the
UCC. The Mortgagee shall have the right to require the Meitgagor to assemble the Collateral and make it available to the
Mortgagee at a place designated by the Mortgagee which is i=asonably convenient to both parties, the right to take possession
of the Collateral with or without demand and with or without pricess.of faw, and the right to sell and dispose of the Collateral
and distribute the proceeds according to law. Should a default chorit.. the Mortgagor will pay to the Mortgagee all costs
reasonably incurred by the Mortgagee for the purpose of enforcing its rights hereunder, to the extent not prohibited by law,
including, without limitation: costs of foreclosure; costs of obtaining mor.ey/damages; and a reasonable fee for the services of
internal and outside attorneys employed or engaged by the Mortgagee fur any. purpose related to this security agreement,
including, without [imitation, consultation, drafting documents, sending notizes or instituting, prosecuting or defending
litigation or any proceeding. The Mortgagor agrees that upon default the Mortgagse iay dispose of any of the Collateral in
its then present condition, that the Mortgagee has no duty to repair or clean the Colluteraiprior to sale, and that the disposal
of the Collateral in its present condition or without repair or clean-up shall not affect the Comziercial reasonableness of such
sale or disposition. The Mortgagee's compliance with any applicable state or federal law requirstaents in connection with the
disposition of the Collateral will not adversely affect the commercial reasonableness of any saio, of the Collateral. In
connection with the right of the Mortgagee to take possession of the Collateral, the Mortgagee may, without liability on the
part of the Mortgagee, take possession of any other items of property in or on the Collateral at the tipe 1 taking possession
and hold them for the Mortgagor. If there is any statutory requirement for notice, that requirement sbail, be met if the
Mortgagee sends notice to the Mortgagor at least ten (10) days prior to the date of the sale, disposition, or uih<F event giving
rise to the required notice, Upon the request of the Moertgagee, the Mortgagor shall execute and file such financing statements
or similar records and shall take any other action requested by the Mortgagee to perfect and continue as perfected the
Mortgagee's security interests in the Equipment and other personal property included in the definition of the Premises. The
Mortgagor shall pay (and shall reimburse the Mortgagee for) all costs, including attorneys' fees and court costs, of the
preparation and filing of any financing statements and the taking of any such other actions. A carbon, photographic or other
reproduction of this Morigage is sufficient as, and can be filed as, a financing statement. The Mortgagee is irrevocably
appointed the Mortgagor's attorney-in-fact 1o execute any financing statement or similar record on the Mortgagor's behalf
covering the Equipment and other personal property, tangible or intangible, that is included within the definition of Premises.
Additionally, if permitted by applicable law, the Mortgagor authorizes the Mortgagee to file one or more financing
Statements or similar records related to the security interests created by this Mortgage and further authorizes the Mortgagee,
instead of the Mortgagor, to sign such financing statements or similar records. The Mortgagor shall execute and deliver, or
cause to be executed and delivered, such other documents as the Mortgagee may from time to time request to perfect or to
further evidence the security interest created in the Collateral by this Mortgage. The Mortgagor further represents and
warrants to the Mortgagee that (a) its principal residence or chief executive office is at the address shown above and (b) the
Mortgagor's name as it appears in this Mortgage is identical to the name of the Mortgagor appearing in the Mortgagor's
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organizational documents, as amended, including trust documents. The Mortgagor will not, without the Mortgagee's prior
written consent, change (a) the Mortgagor's name, {b) the Mortgagor's business organization, (c) the jurisdiction under which
the Mortgagor's business organization is formed or organized, or {d) the address of the Mortgagor's chief executive office or
principal residence or of any additional places of the Mortgagor's business.

12. Reimbursement of Advances. If the Mortgagor fails to perform any of its obligations under this Mortgage, or if any
action or proceeding is commenced which materially affects the Mortgagee's interest in the Premises (inciuding but not
limited to a lien priority dispute, eminent domain, code enforcement, insolvency, bankruptcy or probate proceedings), then
the Mortgagee at its sole option may make appearances, disburse sums and take any action it deems necessary to protect its
interest (including but not limited to disbursement of reasonable attorneys' fees and court costs and entry upon the Premises
to make repairs). Any amounts disbursed shall become additional Liabilities, shall be immediately due and payable upon
notice from the Mortgagee to the Mortgagor, and shall bear interest at the highest rate permitted under any of the instruments
evidencing any of the Liabilities. The Mortgagee's rights under this Section shall be in addition to all other rights and
remedies of the Mortgagee under this Mortgage and the other Related Documents. Any action taken by the Mortgagee under
this Section shall rut be construed as curing any default that gave rise to such action by the Mortgagee.

13. Due on Transfer-ifal! or any part of the Premises or any interest in the Premises is transferred without the Mortgagee's
prior written consent, tite Mziizagee may, at its sole option, declare the Liabilities to be immediately due and payable.

14, No Additional Lien. The dior '64gor covenants not to execute any mortgage, security agreement, assignment of leases
and rentals or other agreement grating a lien against the interest of the Mortgagor in the Premises without the prior written
consent of the Mortgagee, and then only when the document granting that lien expressly provides that it shall be subject to
the lien of this Mortgage for the full amount secured by this Mortgage and shall also be subject and subordinate to all present
and future leases affecting the Premises.

15. Eminent Domain, Notwithstanding any taking uni'er the power of eminent domain, alteration of the grade of any road,
alley, or the like, or other injury or damage to or decrezs>-in value of the Premises by any public or quasi-public authority or
corporation, the Mortgagor shall continue to pay the Liabilities in accordance with the terms of the Related Documents. By
executing this Mortgage, the Mortgagor assigns the entir> proceeds of any award or payment and any interest to the
Mortgagee. The Mortgagor will notify the Mortgagee of any actio: or proceeding related to any taking of all or any part of
the Premises, shall defend that action or proceeding in consultitiod with the Mortgagee and shall, if requested by the
Mortgagee, deliver to the Mortgagee all documents and instruments thatmay be required to allow the Mortgagee to directly
participate in or control such action or proceeding. The proceeds of any tak’ng or grant in lieu of any taking shall be applied
first toward reimbursement of all costs and expenses of the Mortgagee 1n colivoting the proceeds, including reasonable
attorneys' fees and court costs, and then toward payment of the Liabilities, whetbcr or not then due or payable, or the
Mortgagee, at its option, may apply the proceeds, or any part, to the alteration, restesa:ion or rebuilding of the Premises.

16. Environmental Provisions. As used herein: the term "Hazardous Substance” shall mezn any substance, material, or
waste that is (a) included within the definitions of "hazardous substances," "hazardous materials,” "hazardous waste," "toxic
substances," "toxic materials,” "toxic waste,” or words of similar import in any Environmentai Loy, {b) listed as hazardous
substances by the United States Department of Transportation or by the Environmental Protection Age ney, or (c) petroleum,
petroleum-related, or a petroleum by-product, asbestos or asbestos-containing material, polysnlciiriated biphenyls,
flammable, explosive, radioactive, freon gas, radon, or a pesticide, herbicide, or any other agricultural <hénvical, The term
"Environmental Law" shall mean any federal, state or local law, rule, regulation, decision, policy or guideiins, pertaining to
Hazardous Substances, or protection of the environment, and all present and future amendments thereto. Except as disclosed
in writing by the Mortgagor to the Mortgagee, the Mortgagor represents and warrants to the Mortgagee that (i} neither the
Premises nor the Mortgagor are in violation of any Environmental Law applicable to the Premises, or are subject to any
existing, pending or threatened governmental investigation pertaining to the Premises, or are subject to any remedial
obligation or lien under or in connection with any Environmental Law, (ii) the Mortgagor has no actual knowledge or notice
of the presence or release of Hazardous Substances in, on or around any part of the Premises or the soil, groundwater or soil
vapor on or under the Premises, or the migration of any Hazardous Substance, from or to any other property in the vicinity of
the Premises; and {iii) the Mortgagor's intended future use of the Premises will not result in the release of any Hazardous
Substance in, on or around any part of the Premises or in the soil, groundwater or soil vapor on or under the Premises, or the
migration of any Hazardous Substance from or to any other property in the vicinity of the Premises,

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

The Mortgagor sia!l indemnify and hold the Mortgagee harmless from, for and against any and all actions, causes of action,
claims, liabilities,” damages (including foreseeable and unforeseeable consequential damages), losses, fines, penaities,
judgments, awards, s¢iilements, and costs and expenses (including, without limitation, reasonable attorneys' fees, experts’,
engineers' and consuliziis’ fees, and costs and expenses of investigation, testing, remediation and dispute resolution)
(collectively referred o s Environmental Costs") that directly or indirectly arise out of or relate in any way to: (a} Any
investigation, cleanup, removai, remediation, or restoration work of site conditions of the Premises relating to Hazardous
Substances; (b) Any resulting Gariages, harm, or injuries to the person or property of any third parties or to any natural
resources involving Hazardous-5ubstances relating to the Premises; (¢) Any actual or alleged past or present disposal,
generation, manufacture, presence, orocessing, production, release, storage, transportation, treatment, or use of any
Hazardous Substance on, under, or about the Premises; (d) Any actual or alleged past or present violation of any
Environmental Law relating to the Premises: (e) Any lien on any part of the Premises under any Environmental Law; or (f)
Breach of any representation or warranty by or covénant of the Mortgagor herein. Notwithstanding anything contained herein
to the contrary, the foregoing indemnity shall nit aprly to (i) matters resulting from the gross negligence or willful
misconduct of the Mortgagee, or (ii) matters resulting sclely from the actions of the Mortgagee taken afier the Mortgagee has
taken title to, or exclusive possession of the Premises, proviaed that, in both cases, such matters shall not arise from or be
accumulated with any condition of the Premises, which condition was not caused by the Mortgagee. The foregoing
indemnity is expressly intended to include, and does includ®, 70y Environmental Costs arising as a result of any strict
liability imposed or threatened to be imposed on the Mortgsges in connection with any of the indemnified matters
described in this Section or arising as a result of the negligence of the: Mortgagee in connection with such matters. This
indemnity shall continue in full force and effect and shall survive the payment and performance of the Liabilities, the release
of record of the lien, or any foreclosure (or action in lieu thereof), of tiiis Mortzage, the exercise by the Mortgagee of any
other remedy under this Mortgage or any other document or instrument evide 1cing st securing the Liabilities, and any suit,
proceeding or judgment against the Mortgagor by the Mortgagee hereon.

17. Events of Default; Remedies. If any of the Liabilities are not paid at maturity, whede: by acceleration or otherwise, or
if a default oceurs by anyone under the terms of this Mortgage or any Related Document, thén the Mortgagee may exercise
all of the rights, powers and remedies expressly or impliedly conferred on or reserved to it unider #is Mortgage or any other
Related Document, or now or later existing at law or in equity, including without limitation the {5llo: ving: (i) the Mortgagee
may declare the Liabilities to be immediately due, (ii) the Mortgagee may proceed at law or i £quity to collect the
Liabilities, foreclose this Mortgage or otherwise pursue any of its rights or remedies available at law, iz sqyity, pursuant to
this Mortgage or pursuant to any of the other Related Documents and (iii) the Mortgagee may exercise-piy, of its rights,
powers or remedies pursuant to the UCC. The Mortgagee shall be entitled to the appointment of a receiver for-the Premises as
a matter of right and without notice (without regard to the value of the Premises) and the Mortgagor specifically consents to
that appointment without notice. Without limitation, the receiver shall have the powet to protect and preserve the Premises,
operate the Premises prior to and during any foreclosure proceedings, to collect the Rents and apply the proceeds, over and
above the costs of the receivership, to the Liabilities. The receiver shall serve without bond, if permitted by law. The
Premises may be sold in one parcel as an entirety or in such parcels, manner and order as the Mortgagee may elect. The
proceeds of any sale of the Premises in foreclosure shall be retained by the Mortgagee, up to the amount due on the
Liabilities, including costs of sale and any environmental remediation or other costs and expenses incurred by the Morigagee
in connection with the Liabilities and/or the Premises, including without limitation, attorneys' fees and court costs. By
executing this Mortgage, the Mortgagor waives, in the event of a foreclosure of this Mortgage or the enforcement by the
Mortgagee of any other rights and remedies in this Mortgage, any right otherwise available in respect to marshalling of assets
which secure the Liabilities or to require the Mortgagee to pursue its remedies against any other such assets. The Mortgagor
waives all errors and imperfections in any proceedings instituted by the Mortgagee to enforce any of its rights and remedies.
The exercise of any one right or remedy by the Mortgagee under this Mortgage or any of the other Related Documents shall
not impair or waive the Mortgagee's right to exercise any other rights or remedies available to it at law, in equity, under this
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Mortgage or under any of the other Related Documents, all such rights and remedies being cumulative. All fees, costs and
expenses incurred by the Mortgagee in pursuing or enforcing its rights and remedies at law, in equity, under this Mortgage or
under any of the other Related Documents, whether or not a lawsuit or fegal action is filed, including attorneys' fees and court
costs, shall be payable by the Mortgagor to the Mortgagee on demand and shall be secured by this Mortgage.

18.

1.

10.

Pledge. If the Mortgagor is not the Borrower, then the Mortgagor agrees that:

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

The Mortgagee may take any action against the Borrower, the Premises or any other collateral for the Liabilities, or any
other person or entity liable for any of the Liabilities.

The Mortgagee may release the Borrower or anyone else from the Liabilities, either in whole or in part, or release the
Premises in whole or in part or any other collateral for the Liabilities, and need not perfect a security interest in the
Premises or any.other collateral for the Liabilities.

The Mortgagee ¢oes not have to exercise any rights that it has against the Borrower or anyone else, or make any effort to
realize on the Presinscs or any other collateral for the Liabilities, or exercise any right of setoff.

Without notice or deriand and without affecting the Mortgagor's obligations hereunder, from time to time, the
Mortgagee is authorized 4 (a) renew, modify, compromise, rearrange, restate, consolidate, extend, accelerate or
otherwise change the time for payment of, or otherwise change the terms of the Liabilities or any part thereof, including
increasing or decreasing theate of interest thereon; (b) release, substitute or add any one or more sureties, endorsers, or
guarantors; (¢) take and hold other csllateral for the payment of the Liabilities, and enforce, exchange, substitute,
subordinate, impair, waive or releasc any euch collateral; (d) proceed against the Premises or any other collateral for the
Liabilities and direct the order or manne- of sale as the Mortgagee in its discretion may determine; and (e) apply any and
all payments received by the Mortgagee i zonnection with the Liabilities, or recoveries from the Premises or any other
collaterat for the Liabilities, in such order or mzanir 25 the Mortgagee in its discretion may determine.

The Mortgagor's obligations hereunder shall noi b=-released, diminished or affected by (a) any act or omission of the
Mortgagee, (b) the voluntary or involuntary liquidaion.sai= or other disposition of all or substantially all of the assets of
the Borrower, or any receivership, insolvency, banknwtcy. reorganization, or other similar proceedings affecting the
Borrower or any of its assets or any other obligor on tlie Liabilities or that obligor's assets, (c) any change in the
composition or structure of the Borrower or any other obligor Gn the Liabilities, including a merger or consolidation with
any other person or entity, or (d) any payments made upon the Liabi'itizs.

The Mortgagor expressly consents to any impairment of any other clluterat for the Liabilities, including, but not limited
to, failure to perfect a security interest and release of any other coliaieral for-the Liabilities and any such impairment or
release shall not affect the Mortgagor's obligations hereunder.

The Mortgagor waives and agrees not to enforce any rights of subrogation, con*ibution, reimbursement, exoneration or
indemnification that it may have against the Borrower, any person or entity liable-on the Liabilities, or the Premises, until
the Borrower and the Mortgagor have fully performed all their obligations to the Mot sagee, even if those obligations are
not covered by this Mortgage.

The Mortgagor waives (a) to the extent not prohibited by applicable law, all rights aud bouefits under any laws or
statutes regarding sureties, as may be amended, (b} any right the Mortgagor may have to rec:ive etice of the following
matters before the Mortgagee enforces any of its rights: (i) the Mortgagee's acceptance of this Mort age, (ii) incurrence
or acquisition or material alteration of any Liabilities, any credit that the Mortgagee extends to th: Baorrower, (iii) the
Borrower's default, (iv) any demand, diligence, presentment, dishonor and protest, (v) any action 1hatihe Mortgagee
takes regarding the Botrower, anyone else, any other collateral for the Liabilities, or any of the Liabilities, which it might
be entitled to by law or under any other agreement, or (vi) any adverse facts that would affect the Mortgagor's risk, (c)
any right it may have to require the Mortgagee to proceed against the Borrower, any guaranter or other obligor on the
Liabilities, the Premises or any other collateral for the Liabilities, or pursue any remedy in the Mortgagee's power to
pursue, (d) any defense based on any claim that the Mortgagor's obligations exceed or are more burdensome than those
of the Borrower, (¢) the benefit of any statute of limitations affecting the Mortgagor's obligations hereunder or the
enforcement hereof, (f) any defense arising by reason of any disability or other defense of the Borrower or by reason of
the cessation from any cause whatsoever (other than payment in full) of the obligation of the Borrower for the Liabilities,
(g) any defense based on or arising out of any defense that the Borrower may have to the payment or performance of the
Liabilities or any portion thereof and (h) any defense based on or arising out of the Mortgagee's negligent administration
of the Liabilities. The Mortgagee may waive or delay enforcing any of its rights without losing them. Any waiver affects
only the specific terms and time period stated in the waiver,

The Mortgagor agrees to fully cooperate with the Mortgagee and not to delay, impede or otherwise interfere with the
efforts of the Mortgagee to secure payment from the assets which secure the Liabilities including actions, proceedings,
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motions, orders, agreements or other matters relating to relief from automatic stay, abandonment of property, use of cash
collateral and sale of the Mortgagee's collateral free and clear of all liens.

11. The Mortgagor has (a) without reliance on the Mortgagee or any information received from the Mortgagee and based
upon the records and information the Mortgagor deems appropriate, made an independent investigation of the Borrower,
the Borrower's business, assets, operations, prospects and condition, financial or otherwise, and any circumstances that
may bear upon those transactions, the Borrower or the obligations, liabilities and risks undertaken pursuant to this
agreement; (b) adequate means to obtain from the Borrower on a continuing basis information concerning the Borrower
and the Mortgagee has no duty to provide any information concerning the Borrower or other obligor on the Liabilities to
the Mortgagor; (c) full and complete access to the Borrower and any and all records relating to any Liabilities now or in
the future owing by the Borrower; (d) not relied and will not rely upon any representations or warranties of the
Mortgagor not embodied in this agreement or any acts taken by the Mortgagor prior to or after the execution or other
authentication and delivery of this agreement (including but not limited to any review by the Mortgagor of the business,
assets, operations, prospects and condition, financial or otherwise, of the Borrower); and (e} determined that the
Mortgagor vil receive benefit, directly or indirectly, and has or will receive fair and reasonably equivalent value, for the
execution and delivery of this agreement and the rights provided to the Mortgagee. By entering into this agreement, the
Mortgagor does not intend: (i) to incur or believe that the Mortgagor will incur debts that would be beyond the
Mortgagor's ability ‘o pay as those debts mature; or {ii} to hinder, delay or defraud any creditor of the Mortgagor. The
Mortgagor is neithercrigaged in nor about to engage in any business or transaction for which the remaining assets of the
Mortgagor are unreascaiabiy small in relation to the business or transaction, and any property remaining with the
Mortgagor after the execution or other authentication of this agreement is not unreasonably small capital.

Reinstatement. The Mortgagor agrees thato the extent any payment or transfer is received by the Mortgagee in connection
with the Liabilities, and all or any part ¢f such.nayment or transfer is subsequently invalidated, declared to be fraudulent or
preferential, set aside or required to be trans‘erred or repaid by the Mortgagee or paid over to a trustee, receiver or any other
person or entity, whether under any bankruptey act)or otherwise (any of those payments or transfers is hereinafter referred to
as a "Preferential Payment"), then this Mortgage sn«il vortinue to be effective or shall be reinstated, as the case may be, even
if all Liabilities have been paid in full, and whether 0+ nst the Mortgagee is in possession of this Mortgage or whether this
Mortgage has been marked paid, cancelled, released or retvsiied to the Borrower or the Mortgagor, and, to the extent of the
payment or repayment or other transfer by the Mortgagee, the Liabilities or part intended to be satisfied by the Preferential
Payment shall be revived and continued in full force and effict as if the Preferential Payment had not been made. If this
Mortgage must be reinstated, the Mortgagor agrees to execute arid. deliver to the Morigagee any new mortgages and
agreements, if necessary or if requested by the Mortgagee, in form and substance acceptable to the Mortgagee, covering the
Premises. The obligations of Mortgagor under this section shall survive the iermination of this Mortgage,

19. Representations by the Mortgagor. Each Mortgagor represents that: (a) 1t7is well and truly seized of good and
marketable fee simple title to the real property comprising the Premises and it is/tr<'awful owner of the personal property
comprising the Premises, subject only to Permitted Encumbrances; (b) the executivn a:id nelivery of this Mortgage and the
performance of the obligations it imposes do not violate any law, conflict with any agreei cut by which it is bound or require
the consent or approval of any governmental authority or any third perty; (c) this Mortgage i< a valid and binding agreement
enforceable according to its terms; (d) any balance sheets, profit and loss statements, and othé: fin=eial statements furnished
to the Mortgagee in connection with the Liabilities are accurate and fairly reflect the financial condition of the organizations
and persons to which they apply on their effective dates, including contingent liabilities of every” tipe, which financial
condition has not changed materially and adversely since those dates; and (e) it shall not permit-a=y, proceedings in
foreclosure or otherwise that would affect the Premises, Each Mortgagor, other than a natural person, funtearcenresents that:
(i) it is duly organized, validly existing and in good standing under the laws of the state where it is organized and in good
standing in each state where it is doing business; and (ii) the execution and delivery of this Mortgage and the performance of
the obligations it imposes (A) are within its powers and have been duly authorized by all necessary action of its governing
body and (B} do not contravene the terms of its articles of incorporation or organization, its by-laws, or any partnership,
operating or other agreement governing its affairs.

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

21. Miscellaneous. [f any provision of this Mortgage is in conflict with any statute or rule of law or is otherwise
unenforceable for any reason whatsoever, then that provision is null and void to the extent of the conflict or unenforceability
and shall be severed from but shall not invalidate any other provision of this Mortgage. No waiver by the Mortgagee of any
right or remedy granted or failure to insist on strict performance by the Mortgagor waives any other right or remedy of the
Mortgagee or waives or bars the subsequent exercise of the same right or remedy by the Mortgagee for any subsequent
default by the Mortgagor. All rights and remedies of the Mortgagee are cumulative.

These promises and agreements bind and these rights benefit the parties and their respective successors and assigns. If there
is more than one Mortgagor, the obligations under this Mortgage are joint and several and their agreements, representations,
warranties and covenants shall be individual, joint and several. The Mortgagor agrees that the Mortgagee may at any time sell
or transfer one o7 miore participation interests in all or any part of the Liabilities to one or more purchasers whether or not
related to the Morigagee.

This Mortgage and the Piated Documents constitute the entire understanding of the parties hereto and may not be amended
or altered except by a wiiliri instrument that has been signed by the party(ies) against which enforcement of the amendment
or alteration is sought.

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

Time is of the essence in this Mortgage.

22. Governing Law and Venue, This Mortgag: shall be governed by and construed in accordance with the laws of the State
of [llinois (without giving effect to its laws of conficis): provided, however, that if the real estate that is the subject of this
Mortgage is focated in another state, the laws of such ~er state shall govern the validity, enforceability, perfection, priority,
construction, effect, enforcement and remedies with respect o ihis Mortgage, but nothing herein shall be construed to provide
that the laws of any state other than the State of Illinois shall_apply to the obligations and indebtedness secured by this
Mortgage. The Morigagor agrees that any legal action or proceeding with respect to any of its obligations under this
Mortgage may be brought by the Mortgagee in any state or federd! covrt located in the State of Illinois, as the Mortgagee in
its sole discretion may elect. By the execution and delivery of this Mortzaze, the Mortgagor submits to and accepts, for itself
and in respect of its property, generally and unconditionally, the non-e<clasive jurisdiction of those courts. The Mortgagor
waives any claim that the State of Illinois is not a convenient forurtior the proper venue for any such suit, action or
proceeding.

13. Indemnification. In addition to the indemnification provisions described it the Saction captioned "Environmental
Provisions” of this Mortgage, the Mortgagor agrees to indemnify, defend and hold the Nertgagee, its parent companies,
subsidiaries, affiliates, their respective successors and assigns and each of their respective shareholders, directors, officers,
employees and agents (collectively the "Indemnified Persons") harmless from and agaiist any. and all loss, liability,
obligation, damage, penalty, judgment, claim, deficiency, expense, interest, penalties, attorney's fees (including the fees and
expenses of attomneys engaged by the Indemnified Person at the Indemnified Person's reasonable discieiion) and amounts
paid in settlement ("Claims") to which any Indemnified Person may become subject arising out’of 2« relating to this
agreement or the Collateral, except to the limited extent that the Claims are proximately caused by the Inderimified Person's
gross negligence or willful misconduct. The indemnification provided for in this Section shall survive the termination of this
agreement and shall not be affected by the presence, absence or amount of or the payment or nonpayment of any claim under,
any insurance.

The Mortgagor's indemnity obligations under this Section shall not in any way be affected by the presence or absence of
covering insurance, or by the amount of such insurance or by the failure or refusal of any insurance carrier to perform any
obligation on its part under any insurance policy or policies affecting the Mortgagor's assets or the Mortgagor's business
activities. Should any Claim be made or brought against any Indemnified Person by reason of any event as to which the
Mortgagor's indemnification obligations apply, then, upon any Indemnified Person's demand, the Mortgagor at its sole cost
and expense, shall defend such Claim in the Mortgagor's name, if necessary, by the attorneys for the Mortgagor's insurance
carrier (if such Claim is covered by insurance), or otherwise by such attorneys as any Indemnified Person shall approve. Any
Indemnified Person may also engage its own attorneys at its reasonable discretion to defend the Indemnified Person and to
assist in its defense and the Mortgagor agrees to pay the fees and disbursements of such attorneys.
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24. Information Waiver. The Mortgagor agrees that the Mortgagee may provide any information or knowledge the
Mortgagee may have about the Mortgagor or about any matter relating to this Mortgage or the Related Documents to
JPMorgan Chase & Co., or any of its subsidiaries or affiliates or their successors, or to any one or more purchasers or potential
purchasers of all or any part of the Liabilities and/or the Related Documents.

25. Waiver of Redemption. (a) The Mortgagor expressly waives any and all rights of redemption from sale under any order
or judgment of foreclosure of this Mortgage and any rights of reinstatement which exist by statute or common law, on its own
behalf and on behalf of each and every person, beneficiary or any other entity, except judgment creditors of the Mortgagor
who acquire any interest in or title to the Premises subsequent to the date of this Mortgage; (b) the Mortgagor expressly
waives all rights and benefits under and by virtue of the Homestead Exemption Laws of the State of Illinois; and (c) the
Mortgagor expressly waives any and all rights of marshalling of assets of any sale hereunder of the Premises or any other
assets which secure the Liabilities.

26. WAIVER 47 SPECIAL DAMAGES. THE MORTGAGOR WAIVES, TO THE MAXIMUM EXTENT NOT
PROHIBITED BY LAW, ANY RIGHT THE UNDERSIGNED MAY HAVE TO CLAIM OR RECOVER FROM THE
MORTGAGEE IN ANY LEGAL ACTION OR PROCEEDING ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAWIAGES.

JURY WAIVER. THE MOKTGAGOR AND THE MORTGAGEE (BY ITS ACCEPTANCE HEREOF) HEREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A
JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED ON CONTRACT, TORT, OR
OTHERWISE) BETWEEN THE MORTSAGOR AND THE MORTGAGEE ARISING OUT OF OR IN ANY WAY
RELATED TO THIS DOCUMENT. TE(S PROVISION IS A MATERIAL INDUCEMENT TO THE MORTGAGEE TO
PROVIDE THE FINANCING DESCRIBEL HEREIN.

Mortgagor:

919 West Higgins LL.C, an I}li islimiteﬁﬂy company
e //%i/ Z, el
/

Gtephizn R. Napleton, Member
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ACKNOWLEDGMENT

State of \“H’\O(S )
' ) ss
County of C,OOK )
I, \IlC'ina J B\V’OmQ . & Notary Public in and for said County and State,

certify that Stephen R. Napleton a Member of 919 West Higgins LLC, an Illinois limited liability company, personally
known to me to be the persons whose name is subscribed to the foregoing instrument as such Member, appeared before me
this day in person and acknowledged that he signed and delivered said instrument as his own free and voluntary act and as the
free and voluntary act of said Mortgagor, for the uses and purposes therein set forth,

Given under my hand and notarial seal this a —] day of mau .20 _|H
1
igsion expires: \0( 8 ! A O\L'l

Ll R

o "Nbtafy Public

! ‘ Official Seal
{ Vmoﬂa J Bikema
/. Netary Public State of iinols

E My, t;;mmissinn Expires 10/06/2014

i4




1415522018 Page: 16 of 16

UNOFFICIAL COPY

Exhibit A

THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED AS FOLLOWS:

THAT PART OF LOT 2 IN T. AND C. COMMERICAL UNIT NUMBER 3, BEING A RESUBDIVISION
OF LOT 2 IN 7. AND C. COMMERICAL, UNIT NUMBER 1, BEING A SUBDIVISION OF PART OF
THE SOUTHWEST 1/4 OF SECTION 9, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN THE VILLAGE OF SCHAUMBURG, IN COOK COUNTY, ILLINDIS,
DESCRIBED AS FOLLOWS:

BEGINNING 41, THE NORTHEAST CORNER OF SAID LOT 2; THENCE SOUTHWARD ALONG THE EAST
LINE OF SAIDA0T 2, SOUTH 3 DEGREES 00 MINUTES 15 SECONDS EAST, A DISTANCE OF
243.28 FEET TU THE SOUTHEAST CORNER OF SAID LOT 2; THENCE WESTWARD ALONG THE
SOUTH LINE OF SAID LOT 2, SOUTH 86 DEGREES 59 MINUTES 45 SECONDS WEST, A DISTANCE
OF 164.76 FEET; MDICE NORTHWARD ALONG A LINE BEING PARALLEL WITH THE WEST LINE
OF SAID LOT 2, NORT X DEGREES 40 MINUTES 44 SECONDS EAST, A DISTANCE OF 299.78
FEET TO A POINT ON THE MORTHERLY LINE OF SAID LOT 2, BEING THE SOUTHERLY RIGHT OF
WAY LINE OF HIGGINS ROAD: THENCE EASTWARD ALONG THE SAID NORTHERLY LINE, SOUTH 71
DEGREES 59 MINUTES 46 SECOWTS EAST, A DISTANCE QOF 155.87 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, iLLINDIS
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