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space above this line for recorder's use only
MORTGAGE

[ated: November g"ﬁ_ , 2015

Mortgagor: Mortgagee:

JONES CHICAGO REAL MERCEDES-BENZ FINANCIAL
PROPERTY |, LLC SERVICES USALLC

1520 West North Avenue 3€4535,Corporate Drive

Chicago, Illinois 60642 Farmirgton Hills, Michigan 48331

Mortgaged Property:

Common Address: 1525 W. North Avenue, Chicago, Illinois

Property Tax Index No.: 17-05-101-001-0000, 17-05-101-003-0000, 17-05-10}-004-0000, 17-
05-101-005-0000, 17-05-101-006-0000, 17-05-101-007-0000, 17-05-101-049-0505.17-05-101-
050-0000, 17-05-101-080-0000

Prepared by: When recorded, please return to:
Stephen E. Dawson, Esq. Stephen E. Dawson |, Esg.
Dickinson Wright PLLC Dickinson Wright PLLC

2600 West Big Beaver Rd., Suite 300 2600 West Big Beaver Rd., Suite 300
Troy, M1 48084 Troy, MI 48084

(248) 433-7200 (248) 433-7200
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THIS INSTRUMENT WAS DRAFTED BY
AND WHEN RECORDED RETURN TO:

Stephen E. Dawson, Esq.
DICKINSON WRIGHT PLLC
38525 Woodward, Suite 2000
Bloomfield Hills, MI 48304
(248) 433-7200

MORTGAGE

THIS MOKTGAGE, made this /% day of November, 2015, by JONES CHICAGO
REAL PROPERTY 1. LC, an Hlinois limited liability company, with its principal office
located at 1520 West Noiii Avenue, Chicago, Illinois 60642 ("Mortgagor") to MERCEDES-
BENZ FINANCIAL SERVICES USA LLC, a Delaware limited liability company, whose
address is 36455 Corporate Drive, Farmington Hills, Michigan 48331 ("Mortgagee").

WHEREAS, the Mortgagor is the owyierof the interest or interests in the "Mortgaged
Property” (as defined below) known as 1525 W:DNorth Avenue, Chicago, Illinois and has applied
to the Mortgagee for a loan in the amount of Thirty Million and 00/100 Dollars ($30,000,000.00)
(the "Loan");

WHEREAS, Fletcher Jones Midwest Automotive, LT, LLC (the "Giuarantor"} in order
to induce Mortgagee to make the Loan have executed a Contitming Guaranty on even date
herewith guarantying the repayment of the loan and the performanze by Mortgagor of all the
terms of this Mortgage and any other loan documents evidencing or seCuring the Loan.

NOW THEREFORE, to secure the following:

(A) (1) the payment of the principal sum of Thirty Million and ¢3/100 Dollars
($30,000,000.00), together with interest thereon, payable in installments the last of wiich is due
on or before May 31, 2017, in accordance with the terms of a Construction Loan Promissory
Note of even date herewith issued by the Mortgagor (herein called the "Note"), and any
renewals, refinances, extensions, increases, or reamortization thereto, (ii) the payment of such
other or additional sums as may be evidenced by such other notes, including without limitation
increase notes or permanent loan notes, delivered by Mortgagor to Mortgagee and reciting that

they are to be secured hereby (if so issued such other notes being herein included within the
definition of "Note"),

(B)  the performance of the covenants of the Mortgagor under that certain
Construction Loan Agreement of even date herewith,
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(C)  the performance of the covenants herein contained and any monies expended by
the Mortgagee in connection therewith,

(D) the performance of any and all covenants of the Mortgagor and Guarantor under
any other Loan Documents, agreements or instruments between the Mortgagor and the
Mortgagee given in connection with or related to this Mortgage or the Note, including future
advances made to the Mortgagor, whether obligatory or made at the sole discretion of the
Mortgagee, and

(E)~"_Performance of all obligations under wholesale inventory or any other financing
entered into by Mortgagor and Guarantor as evidenced by certain wholesale financing or other
financing agreetiicuiz with Mortgagee, provided such obligations can be secured under the laws
ot the State of Illino1s.

All of the aforesaiZindebtedness and obligations being hereinafter called the "Mortgage
Indebtedness”, and all of the deciments, agreements and instruments between the Mortgagor or
Guarantor and the Mortgagee evideicing or securing the repayment of, or otherwise pertaining
to, the Mortgage Indebtedness, inclrding specifically the Note and the Construction Loan
Agreement being herein collectively cailed the "Loan Documents”, the Mortgagor does hereby
mortgage, grant, bargain and convey unic’the Mortgagee, and its successors and assigns, the
lands, premises and property situated in the City of Illinois, County of Cook and State of Illinois
(the "State"), and more commonly known as-1525 W. North Avenue, Chicago [llinois,
particularly described in Exhibit A which is annexed hereto and made a part hereof, which lands,
premises and property are hereinafter called the "Mortgaged Property”.

TOGETHER with all easements, rights-of-way, licenses and privileges, thereunto
belonging or in anywise appertaining, including, without limitation, all the Mortgagor's tight,
title and interest in and to those easements, rights-of-way, licenses znd privileges described in
Exhibit A,

TOGETHER with all buildings and improvements now or hereafter si'uated upon the
Mortgaged Property or any part thereof.

TOGETHER with all and singular the tenements, hereditaments and appurfenances
thereunto belonging or in anywise appertaining, and the reversion or reversions, remainder and
remainders thereof; and also all the estate, right, title, interest, property, claim and demand
whatsoever of the Mortgagor, of, in and to the same and of, in and to every part and parcel
thereof.

TOGETHER with all the rents, issues and profits thereof under present or future leases,
or otherwise, which are hereby specifically assigned, transferred and set over to the Mortgagee.

TOGETHER with all right, title and interest of the Mortgagor, if any, in and to the land
lying in the bed of any street, road, avenue, alley or walkway, opened or proposed or vacated, or
any strip or gore, in front of or adjoining the Mortgaged Property.
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TOGETHER with all machinery, apparatus, equipment, fittings, fixtures, and articles of
personal property of every kind and nature whatsoever, other than consummable goods, now or
hereafter located in or upen the Mortgaged Property or any part thereof and used or useable in
connection with any present or future operation of the Mortgaged Property or any building or
buildings now or hereafter on the Mortgaged Property and now owned or hereafter acquired by
the Mortgagor (all of which is hereinafter called "equipment"), including, but without limiting
the generality of the foregoing, all lighting, heating, cooling, ventilating, air-conditioning,
incinerating, refrigerating, plumbing, sprinkling, communicating and electrical systems, and the
machinery, appliances, fixtures and equipment pertaining thereto, any automotive hydraulic lifts,
any spray-painiing compressors and related equipment, any automated car wash facilities, and all
of the right, tille-and interest of the Mortgagor in and to any equipment which may be subject to
any title retentigi o security agreement superior in lien to the lien of this Mortgage. It is
understood and agrecd that all equipment is part and parcel of the Mortgaged Property and
appropriated to the usc¢ ol said real estate and, whether affixed or annexed or not, shall for the
purposes of this Mortgags, unless the Mortgagee shall otherwise elect, be deemed conclusively
to be real estate and mortgaged Yieveby.

TOGETHER with any and =ll-awards or payments, including interest thereon, and the
right to receive the same, which may < mnade with respect to the Mortgaged Property as a result
of (a) the exercise of the right of eminent démain, (b) the alteration of the grade of any street, (c)
any loss of or damage to any building or other;improvement on the Mortgaged Property, (d) any
other injury to or decrease in the value of the-Miortgaged Property or (¢) any refund due on
account of the payment of real estate taxes, assessments or other charges levied against or
imposed upon the Mortgaged Property, to the extent of al! 2mounts which may be secured by this
Mortgage at the date of receipt of any such award or payment, and of the reasonable counsel
fees, costs and disbursements incurred by the Mortgagee in Connection with the collection of
such award or payment. The Mortgagor agrees to execute and-d<liver, from time to time, such
further instruments as may be requested by the Mortgagee to confizm. such assignment to the
Mortgagee of any such award or payment.

TOGETHER with all minerals, royalties, gas rights, water, water (igh's, water stock,
flowers, shrubs, lawn plants, crops, trees, timber and other emblements now of kersefter located
on, under or above all or any part of the Mortgaged Property to the extent the same 216 owned by
Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, and each and every part thereof,
unto the Mortgagee and its successors and assigns forever. Any reference herein to the
"Mortgaged Property" shall, unless the context shall require otherwise, be deemed to include and
apply to the above described land and said buildings, improvements, equipment, rents, issues,

profits, leases, easements, tenements, hereditaments and appurtenances and all other rights,
privileges and interests hereinabove described.

SUBJECT only to those matters set forth in Exhibit A.
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AND, the Mortgagor does hereby covenant and warrant as follows:

L Payment of Mortgage Indebtedness; Performance of Agreements. The Mortgagor
shall pay the principal of and interest on the Mortgage Indebtedness according to the terms
thereof, and will keep and perform all the covenants, promises and agreements in (a) the Note or
any other promissory note or notes or any other instruments at any time heretofore or hereafter
issued to evidence all or any portion of the Mortgage Indebtedness, (b) this Mortgage, and (c)
any and all of the Loan Documents, all in the manner herein or therein set forth.

2. Covenants of Title. The Mortgagor has good and indefeasible title to the entire
Mortgaged Property in fee simple and with good right and full power to sell, mortgage and
convey the same; the Mortgaged Property are free and clear of casements, restrictions, liens,
leases and encumbiarices, except those easements, restrictions, liens, leases and encumbrances to
which this Mortgage 15"expressly subject, whether presently existing or which may hereafter be
created in accordance with-the terms hereof; and the Mortgagor will warrant and defend the
Mortgaged Property against all'lawful claims and demands whatsoever. The Mortgagee shall
have the right, at its option and at-such time or times as it, in its sole discretion, shall deem
necessary, to take whatever actior..it may deem necessary to defend or uphold the lien of this
Mortgage or otherwise enforce any of<ne rights of the Mortgagee hereunder or any obligation
secured hereby, including without limitaticn, the right to institute appropriate legal proceedings
for such purposes.

3. Payment of Taxes, Assessments and Charges. The Mortgagor shall pay on the
applicable due dates when due, and before any intercst; vollection fees or penalties shall accrue,
all real estate taxes, special assessments, water and sewe: charges or other governmental charges
and impositions levied or assessed with respect to the Mortgeged Property or any part thereof.
Should the Mortgagor fail to pay such taxes, special assessments; water and sewer charges or
other governmental charges or impositions, the Mortgagee may, ai.its option, pay the same for
the account of the Mortgagor and increase the Mortgaged Indebtednéss sy any such amounts.

4. Reserves for Taxes and Insurance Premiums. If requested by tire Mortgagee and
after an event of default hereunder, the Mortgagor shall pay to the Mortgazes, at the times
provided in the Note for the payment of installments of principal and interest, 4rd in addition
thereto, installments of the taxes and assessments levied or to be levied upon the *fortgaged
Property, and installments of the premiums that will become due and payable to renew the
insurance hercinafter provided, said installments to be substantially equal and to be in such
amount as will assure to the Mortgagee that not less than 30 days before the time when such
taxes and premiums, respectively, become due, the Mortgagor will have paid to the Mortgagee a
sufficient amount to pay the same in full. Said amounts paid to the Mortgagee hereunder need
not be segregated nor kept in a separate fund, and no interest shall be payable thereon. Said
amounts shall be held by the Mortgagee as additional security for the Mortgage Indebtedness and
be applied to the payment of said taxes and assessments when the same become due and payable;
provided, however, that the Mortgagee shall have no liability for any failure so to apply said
amounts except for the gross negligence of Mortgagee. Nothing herein contained shall in any
manner limit the obligation of the Mortgagor to pay taxes as above provided. In the event of any
default hereunder, the Mortgagee may, at its option, but without any obligation on its part so to
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do, apply said amounts upon said taxes and assessments or toward the payment of the Mortgage
Indebtedness or any portion thereof, whether or not then due or payable.

Upon an assignment of this Mortgage, the Mortgagee shall have the right to pay
over the balance of such deposits in its possession to the assignee and the Mortgagee shall
thereupon be completely released from all liability with respect to such deposits and the
Mortgagor or owner of the Mortgaged Property shall look solely to the assignee or transferee in
reterence thereto. This provision shall apply to every transfer of such deposits to a new assignee.
Upon full payment and satisfaction of the Mortgage Indebtedness or at any prior time upon the
election of the Mortgagee, the balance of the deposits in its possession shall be paid over to the
record owner 51 the Mortgaged Property and no other party shall have any right or claim thereto
in any event, provided that in the event of a foreclosure of the Mortgaged Property, the purchaser
at such foreclosure” snall have the right to receive such unapplied deposits. The Mortgagor
agrees, at the Mortgagee's'request, to make the aforesaid deposits with such servicer or financial
institution as the Mortgagee shall from time to time designate.

5. Payment of Other Obligations; No Secondary Liens. The Mortgagor shall also
pay any and all other obligations, itabilities or debts which may become liens, security interests,
or encumbrances upon or charges against the Mortgaged Property for any repairs or
improvements that are now completed -or’are in progress or which may hereafter be made
thereon, or for any other goods, services, or vtilities furnished to the Mortgaged Property, and
shall not permit any lien, security interest, encumbrance 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 Mortgaged Propetty or any part thereof, or any improvements
thereon.

6. Maintenance and Repair; Compliance with Laws: Inspection. The Mortgagor will
keep the Mortgaged Property and all the improvements thereon ingcod order and repair, and the
Mortgagor expressly agrees that it will not do or permit waste on the Maortgaged Property nor do
any other act whereby the Mortgaged Property will become less valuable ©r the lien hereof may
be impaired. Should the Mortgagor fail to effect the necessary repairs, the Moripagee, may at its
option and after notice to Mortgagor, make such repairs for the account of thediortgagor. The
Mortgagor will promptly comply, and cause the Mortgaged Property and the occupants or users
thereof to comply, with all present and future laws, ordinances, orders, rules and regulations and
other requirements of the United States of America, the State, the County or any other
governmental authority affecting the Mortgaged Property or any part thereof or the use or
occupancy thereof and with all instruments and documents of record or otherwise affecting the
Mortgaged Property, or any part thereof, or the use or occupancy thereof. The Mortgagee, and
any person authorized by the Mortgagee, shall have the right to enter upon and inspect the
Mortgaged Property at all reasonable times.

7. Hazardous Waste. Certain representations and indemnification regarding the
environmental status of the Mortgaged Property are contained in the Environmental Certificate
and Indemnity Agreement delivered to Mortgagee on even date herewith.
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If an event of default (as defined in paragraph 13 hereof) shall have occurred and
be continuing, Mortgagee, its agents and contractors, shall have the right, but not the duty or
obligation, to enter upon the Mortgaged Property at reasonable times without delay, hindrance or
restriction, in order to inspect, conduct environmental audits, assessments, inspections or testing
of, and, if it so elects, remove any Hazardous Materials which are required to be removed
pursuant to applicable Governmental Regulations, discovered on or in, the Mortgaged Property.
The cost of any such audit, assessment, inspection, testing and remediation shall immediately
become due and payable to Mortgagee and shall also be a part of the Mortgage Indebtedness
secured by this Mortgage.

8. [rsurance.

(a) ~~“the Mortgagor shall keep the buildings and other improvements on the
Mortgaged Property, or “which may hereafter be erected thereon, constantly insured for the
benefit of the Mortgagee. il the Mortgage Indebtedness and all interest thereon and all of the
amounts due hereunder are fillly raid, against fire and such other hazards and risks customarily
covered by the standard form Of extended coverage endorsement available in the State, in an
amount equal to the full replacement cost of the buildings. In addition, Mortgagor shall carry
and keep in force with responsible"incurers insurance covering the Mortgaged Property in
amounts, determined by Mortgagee, to prot=ct Mortgagor against (i) liability by reason of death
or injury, or damage to the property of others, arising in connection with work being performed
on the Mortgaged Property; (ii) public liabilivy generally by reason of the death or injury of
persons or damage to the property of others; A(iii) liability arising under any worker's
compensation or similar laws; and (iv) any other risks which may from time to time be requested
by Mortgagee to be insured against. Mortgagor shall maintain such insurance coverage pursuant
to the terms of such forms and with such companies as may be saiisfactory to the Mortgagee, and
shall deliver to the Mortgagee at its principal office aforesaia-or.at such other place as may be
designated by the holder hereof the insurance policies with preipiums fully paid and with
standard mortgagee clauses or such other mortgagee clauses as mey be satisfactory to the
Mortgagee attached, and renewals thereof shall likewise be delivered to ‘he Mortgagee at least
15 days before the expiration of any existing policies. In addition, Mortgagor shall furnish to
Mortgagee, whenever requested by Mortgagee and at least annually, a stateiient-sworn to by
Mortgagor showing all insurance of such types carried by it, giving the names of thé insurers and
the face amounts, types and expiration dates of all such policies.

(b)  All insurance policies shall include standard loss payable clauses in favor
of the Mortgagee and shall provide that the same may not be modified, cancelled or terminated
without giving the Mortgagee at least 30 days prior written notice of such cancellation or
termination.

{c) Should the Mortgagor fail to insure or fail to pay the premiums on any
such insurance or fail to deliver the policies or renewals thereof as provided above, the
Mortgagee, at its option, may have such insurance written or renewed and pay the premiums
thereon for the account of the Mortgagor.
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(d)  Inthe event of loss or damage, the proceeds of said insurance shall be paid
to the Mortgagee alone. No such loss or damage shall itself reduce the Mortgage Indebtedness.
The Mortgagee is authorized to adjust and compromise such loss without the consent of the
Mortgagor, to collect, receive and receipt for such proceeds in the name of the Mortgagee and
the Mortgagor, and to endorse the Mortgagor's name upon any check in payment thereof. In the
event of such loss or damage, and for so long as no event of default shall have occurred
hereunder or no event shall have occurred and be continuing which, with notice or the passage of
time, or both, would constitute an event of default hereunder, such proceeds, less the cost, if any,
to the Mortgagee of such recovery, shall, upon written request of Mortgagor given within 15
days after/reczipt of such proceeds, be applied by Mortgagee to the payment of the cost of
repairing, restoriag or rebuilding the Mortgaged Premises and shall be paid out from time to time
as work progresses in such amounts and in such manner as Mortgagee shall determine. Upon
completion of the wosk and payment in full therefor, or upon any failure of Mortgagor promptly
to commence or continuz the work, the Mortgagee may apply the proceeds toward payment of
the Mortgage Indebtedn=ss or any portion thereof, whether or not then due or payable. No such
application of proceeds by the Mortgagee toward payment of the Mortgage Indebtedness shall
reduce the amount of the instailmeiii payments required to be made on the Note in accordance
with its terms.

(e) In the event of & fbreclosure of this Mortgage, the purchaser of the
Mortgaged Property shall succeed to all of thie rights of the Mortgagor under said insurance
policies payable to the Mortgagee, including aay-right to uneamed premiums and the right to
receive the proceeds of any insurance payable by {eason of any loss theretofore or thereafter
occurring.

9. Eminent Domain. Notwithstanding any takizg under the power of eminent
domain, alteration of the grade of any street, or other injury to or decrease in value of the
Mortgaged Property by any public or quasi-public authority or cérgoration, the Mortgagor shall
continue to pay the Mortgage Indebtedness in accordance with the tefms of the Note or of any
promissory note or notes then evidencing the same, and any reductior: in the principal sum
resulting from the application by the Mortgagee of such award or paymerit as hereinafter set
forth shall be deemed to take effect only upon the receipt by the Mortgagee ¢£such award. The
Mortgagor hereby assigns the entire proceeds of any award or payment to the Morgagee. [n the
event of such taking, such proceeds shall be applied first toward reimbursement ot all vosts and
expenses of the Mortgagee in collecting said proceeds and then toward payment of the Mortgage
Indebtedness or any portion thereof, whether or not then due or payable, or the Mortgagee at its
option may apply said proceeds, or any part thereof, to the alteration, restoration or rebuilding of
the Mortgaged Property. No such application of proceeds by the Mortgagee toward payment of
the Mortgage Indebtedness shall reduce the amount of the installment payments required to be
made on the Note in accordance with its terms.

10.  Waste. The failure of the Mortgagor to pay any taxes or assessments assessed
against the Mortgaged Property, or any installment thereof, or any premiums payable with
respect to any insurance policy covering the Mortgaged Property, shall constitute waste.
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11.  Reimbursement of Advances by Mortgagee. The Mortgagor shall pay to the
Mortgagee, upon demand, all sums expended by Mortgagee, or by a receiver appointed at the
request of Mortgagee, unless such sums shall be paid out of the rents, income and profits from
the Mortgaged Property (a) to pay taxes, assessments, water and sewer charges and other
governmental charges and impositions, and insurance premiums, with respect to the Mortgaged
Property; (b) to maintain, repair or improve the Mortgaged Property, whether expended by the
Mortgagee or any receiver appointed at the request of the Mortgagee, unless such sums shall be
paid out of the rents, income and profits from the Mortgaged Property; (¢) to defend the lien of
this Mortgage as a lien against the Mortgaged Property subject only to the encumbrances
hereinabové expressly set forth; (d) to discharge any lien or encumbrance affecting the
Mortgaged Property which shall be superior to the lien of this Mortgage and as to which this
Mortgage is noi eapressly subject and subordinate; (e) to cure any default of the Mortgagor
under any lease or ciber agreement covering the Mortgaged Property; (f) to cure any default of
the Mortgagor under any of the Loan Documents; or (g) for or in connection with any other
action taken by the Mortaigee to prevent the commission of waste on the Mortgaged Property or
to preserve the security of this Maortgage or any other security for the Mortgage Indebtedness or
to protect any of the Mortgagee's rights hereunder. All such expenditures as shall be made by
the Mortgagee or such receiver hereunder or pursuant to any other provision of this Mortgage or
the Loan Documents, including any reasonable attorneys' fees and disbursements incurred by the
Mortgagee or such receiver in connectionvith the foregoing, shall be payable upon demand at
the Mortgagee's discretion or shall be added toihe, Mortgage Indebtedness and be secured by this
Mortgage and the Loan Documents and shall bearinterest at the default rate set forth in the Note
or in any other promissory note or notes now or herzafter evidencing the Mortgage Indebtedness
or any portion thereof, including penalty interest, if any.

12. Change in Taxes. In the event any tax shail be due or become due and payable to
the United States of America, the State or any political subdivision thereof with respect to the
execution and delivery or recordation of this Mortgage or any ucte or other instrument or
agreement evidencing or securing repayment of the Mortgage Indebteciiess or the interest of the
Mortgagee in the Mortgaged Property, the Mortgagor shall pay such tax at the time and in the
manner required by applicable law and the Mortgagor shall hold the Mortgzagze harmless and

shall indemnify the Mortgagee against any liability of any nature whatsoevei as = result of the
imposition of any such tax.

In the event of the passage after the date of this Mortgage of any law in the State
deducting from the value of real property for purposes of taxatiori any lien thereon, or changing
in any way the laws now in force for the taxation of mortgages or debts secured thereby
(including the interest thereon) for state or local purposes, or changing the manner of collection
of any such taxes, and imposing a tax, either directly or indirectly, on this Mortgage or the Note,
the holder of this Mortgage shall have the right to declare the entire unpaid amount of the
Mortgage [ndebtedness, together with accrued and unpaid interest thereon, to be due and payable
on a date to be specified by not less than 30 days written notice to the Mortgagor, provided,
however, that such election shall not be effective if the Mortgagor is permitted by law to pay the
whole of such tax in addition to all other payments required hereunder and if the Mortgagor,
prior to such specified date, makes payment of such tax then due and agrees to pay any such tax
when thereafter levied or assessed against the Mortgaged Property, this Mortgage or the Note.
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3. Events of Default. The occurrence of any of the following events shall be deemed
an "Event of Default" hereunder and shall entitle the Mortgagee to exercise its remedies
hereunder and the Note and under any of the other Loan Documents or as otherwise provided by
law:

(a)  Default by the Mortgagor (i) in making payment, when due, of any
principal of or interest on the Mortgage Indebtedness or any part thereof or (ii) any other sums
payable by Mortgagor pursuant to this Mortgage;

/hy  The occurrence of an Event of Default under that certain Mortgage dated
February 25, 7008 from Mortgagor to Mortgagee covering the Mortgaged Premises and
additional real esiatc_which Mortgage was amended by a First Amendment to Mortgage dated
March 11, 2009, ana-a Second Amendment to Mortgage dated October  , 2015 (collectively,
the “First Mortgage™).

(c)  Discontizuzance of the operation of a motor vehicle sales and service
dealership on the Mortgaged Propeity;

(d)  Default by the Morngagor in any observance or performance of any other
covenant, promise or agreement provided Yiciein which remains uncured for thirty (30) days after
notice of such default is sent by Mortgagee;

(¢)  Default by the Mortgagor ‘or the Guarantor in the observance or
performance of any terms, conditions, covenants or agrecments provided in the Loan Documents
and the continuance thereof beyond the period of grace, 1f any, therein provided with respect
thereto;

(H Any representation or warranty of the Mortgagor contained herein or of
the Mortgagor or the Guarantor in any of the Loan Documents p:oves to be untrue in any
material respect as of the date when made;

(g)  Default in the performance by Mortgagor, or Guarantser of any term or
provision of any agreement or loan document evidencing wholesale inventciy financing or
capital loan financing with Mortgagee;

(h)  Cancellation or discontinuance, either in whole or in part by Mortgagor
and Guarantor of any term or provision of any agreement or loan document evidencing
wholesale inventory financing or capital loan financing with Mortgagee, other than in connection
with the sale of a Guarantor dealership and provided that all wholesale loans, capital loans and
other indebtedness owed to Mortgagee have been paid in full;

(1) Termination or cancellation of the Audi automotive franchise agreement
with Mortgagor or Guarantor;

() The Mortgagor or Guarantor shall liquidate, or dissolve or enter into any
consolidation, merger, pool, joint venture, syndicate or other combination, or sell, lease, or

10
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dispose of its business assets as a whole or such part as in the opinion of Mortgagee constitutes a
substantial portion of such party's business or assets; or if any individual Guarantor shall die or
be declared incompetent,

(k)  The Mortgagor shall: (A) admit in writing its inability to pay its debts
generally as they become due; (B) file a petition in bankruptcy or petition to take advantage of
any insolvency act; (C) make an assignment for the benefit of creditors; (D) consent to, or
acquiesce in, the appointment of a receiver, liquidator or trustee of itself or of the whole or any
substantial part of its properties or assets; (E) file a petition or answer seeking reorganization,
arrangemeri, _composition, readjustment, liquidation, dissolution or similar relief under the
federal bankruptey laws or any other applicable laws;

(1y A court of competent jurisdiction shall enter an order, judgment or decree
appointing a receiver, ligisidator, or trustee of the Mortgagor, or of the whole or any substantial
part of the property or assets of the Mortgagor and such order, judgment or decree shall remain
unvacated, or not set aside/ or_nnstayed for 30 days; a petition shall be filed against the
Mortgagor seeking reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under the federal bankruptcy laws or any other applicable law and
such petition shall remain undismissed for 60 days; or under the provisions of any other law for
the relief or aid of debtors, any court of caimpetent jurisdiction shall assume custody or control of
the Mortgagor or of the whole or any substantialpart of its property or assets and such custody or
control shall remain unterminated or unstayed for 20 days;

(m)  An attachment or execution is-levied against any substantial portion of the
property of the Mortgagor or against any portion of the Mortgaged Property and is not
discharged within 30 days;

(n)  Inthe event of a Prohibited Transfer (defined in Section 22 below); and
(0)  Inthe event of a Guarantor Default (defined in Szction 23 below).

14.  Cross Default. The occurrence of an Event of Default under thiz Mortgage shall
be: (a) a default under any agreement or loan document given by Mortgagor or'by Guarantor to
Mortgagee under any wholesale inventory financing, and capital loan financing, anc (») an Event
of Default under the First Mortgage.

15.  Remedies upon Default. Immediately upon the occurrence of any of the Events of
Default hereunder, the Mortgagee shall have the option, in addition to and not in lieu of or
substitution for all other rights and remedies provided in this Mortgage or any of the Loan
Documents under any other agreements or loan documents given by Mortgagor and Guarantor to
Mortgagee or provided by law, and is hereby authorized and empowered by the Mortgagor, to do
any or all of the following:

(a) After written notice of default and expiration of a five (5) day cure period,
declare the entire unpaid amount of the Mortgage Indebtedness, together with accrued and
unpaid interest thereon, and any and all charges payable by the Mortgagor to the Mortgagee
pursuant to any of the Loan Documents, immediately due and payable and, at the Mortgagee's
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option, (i) to bring suit therefor, or (ii) to bring suit for any delinquent payment of or upon the
Mortgage Indebtedness, or (iii) to take any and all steps and institutc any and all other
proceedings that the Mortgagee deems necessary to enforce payment of the Mortgage
Indebtedness and performance of other obligations secured hereunder and to protect the lien of
this Mortgage;

(b)  Exercise any and all rights and remedies provided herein or in the Loan
Documents or available at law or in equity, including without limitation the right to commence
foreclosure proceedings against the Mortgaged Property pursuant to the common law of the State
or pursuant o the statutes in such case made and provided, and to sell the Mortgaged Property or
to cause the Same to be sold at public sale, and to convey the same to the purchaser, in
accordance with said statutes in a single parcel or in several parcels at the option of the
Mortgagee. The Maifzagor further agrees that the Mortgagee is authorized and empowered to
retain out of the sale” proceeds such moneys as are necessary to pay in full the Mortgage
indebtedness, the costs and-charges of such sale, and also the attorneys' fees provided by statute,
returning the surpius moneys (i 2ny there should be) to the Mortgagor. The Mortgagor hereby
waives all errors, defects and iraperfactions in any proceeding instituted by the Mortgagee under
this Mortgage, except if the same shall prevent Mortgagor from raising a reasonable defense to
the substantive claims made by Mortgagse,

(c)  Upon, or at any tirne zfier the filing of a complaint to foreclose this
Mortgage, the court in which such complaint'is filed may appoint a receiver of the Mortgaged
Property. Such appointment may be either before-crafter the sale, without notice, without regard
to the solvency or insolvency of the Mortgagor at the time of application for such receiver and
without regard to the then value of the Mortgaged Property or whether the same shall then be
occupied as a homestead or not and the Mortgagee or any holder of any note evidencing the
Mortgage Indebtedness may be appointed such receiver. Such receiver shall have the power to
collect the rents, issues and profits of the Mortgaged Property during the pendency of such
foreclosure suit and, in the case of a sale and a deficiency during the full statutory period of
redemption, whether there be redemption or not, as well as during any {arther times when the
Mortgagor, except for the intervention of such receiver, would be entitled 5 eollect such rents,
issues and profits, and all other powers which may be necessary or are usual in-sich cases for the
protection, possession, control, management and operation of the Mortgaged Preparty during the
whole of said period. The court from time to time may authorize the receiver to.apply the net
income from the Mortgaged Property in whole or in part to: (i) the indebtedness secured hereby
or by any decree foreclosing this Mortgage, or any tax, special assessment or other lien which
may be or become supetior to the lien hereof or of such decree, provided such application is
made prior to the foreclosure; or (ii) the deficiency in case of a sale and deficiency.

(d)  Inany case in which under the provisions of this Mortgage, Mortgagee has
a right to institute foreclosure proceedings, whether before or after the whole principal sum
secured hereby is declared to be immediately due, or whether before or after the institution of
legal proceedings to foreclose the lien hereof or before or after sale thereunder, forthwith, upon
demand of Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee shall be entitled
to take actual possession of the Mortgaged Property or any part thereof personally, or by its
agent or attorneys, as for condition broken. In such event Mortgagee in its discretion may, with
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or without process of law, enter upon and take and maintain possession of all or any part of said
Mortgaged Property, together with all documents, books, records, papers and accounts of
Mortgagor or then owner of the Mortgaged Property relating thereto, and may cxclude
Mortgagor, its agents or servants, wholly therefrom and may as attorney in fact or agent of
Mortgagor, ot in its own name as mortgagee and under the powers herein granted, hold, operate,
manage and control the Mortgaged Property and conduct the business, if any, thereof, either
personally or by its agents, and with full power and to use such measures, legal or equitable, as
in its discretion or in the discretion of its successors or assigns may be deemed proper or
necessary to.enforce the payment or security of the avails, rents, issues, and profits of the
Mortgaged Property, including liens for the recovery of rent, actions in forcible detainer and
actions in disiress. for rent, and with full power: (i) to cancel or terminate any lease or sublease
for any cause or ¢4 eny ground which would entitle Mortgagor to cancel the same; (ii) to elect to
disaffirm any lease ©Or'sublease which is then subordinate to the lien hereof; (iii) to extend or
modify any then existing leases and to make new leases, which extensions, modifications and
new leases may provide £t terms to expire, or for options to lessees to extend or renew terms to
expire, beyond the maturity_ dat of the indebtedness hereunder and beyond the date of the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases and.th= options or other such provisions to be contained therein,
shall be binding upon Mortgagor ana-alipersons whose interests in the Mortgaged Property are
subject to the lien hereof and upon p¢-purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discarge of the Mortgage Indebtedness, satisfaction
of any foreclosure decree, or issuance of any certificate of sale or deed to any purchaser; (iv) to
make all necessary or proper repairs reasonably Tégnired, decorating, renewals, replacements,
alterations, additions, betterments and improvementso. the Mortgaged Property as it may deem
proper; (V) to insure and reinsure the same and all risis/incidental to Mortgagee's possession,
operation and management thereof; and (vi) to receive all of such avails, rents, issues and profits;
hereby granting full power and authority to exercise each ana-sy<ry of the rights, privileges and
powers herein granted at any and all times hereafter, without nctice-to Mortgagor. Mortgagee
shall not be obligated to perform or discharge, nor does it hereby undertake to perform or
discharge, any obligation, duty or liability under any leases. Mortgagor: shall and does hereby
agree to indemnify and hold Mortgagee harmless of and from any and (all liability, loss or
damage which it may or might incur under said leases or under or by reasoir o1 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 perforn: o 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 thereot, including costs, expenses and
reasonable attorneys' fees, shall be secured hereby, and Mortgagor shall reimburse Mortgagee
therefor immediately upon demand.

(¢)  Mortgagee, in the exercise of the rights and powers hereinabove conferred
upon it by this Mortgage shall have full power to use and apply the avails, rents, issues and
profits of the Mortgaged Property to the payment of or on account of the following, in such order
as Mortgagee may determine:
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(0 to the payment of the reasonably incurred operating expenses of
said Mortgaged Property, including cost of management and
leasing thereof (which shall include reasonable compensation to
Mortgagee, its agent or agents, and attorneys, if management be
delegated to an agent or agents, and shall also include lease
commisstons and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims of
damages, if any, and premiums on insurance hereinabove
authorized;

(1)  to the payment of taxes and special assessments now due or which
may hereafter become due on the Mortgaged Property; and, if this
1s a leasehold mortgage, of all rents due or which may become
hereafter due under the underlying lease;

(it1) to’ilie payment of all reasonable repairs, decorating, renewals,
replaccinents,  alterations,  additions,  betterments, and
improvements of the Mortgaged Property, including the cost from
time to urie)of installing or replacing personal property such as
appliances thiicin, and of placing the Mortgaged Property in such
condition as wil'; in the judgment of Mortgagee, make it readily
rentable;

(iv)  to the payment of the reasconbly incurred expenses to procure title
insurance or title reports or, 1¥ applicable, procure or cause to be
brought down to date an abstract or abstracts and tax histories of
the Mortgaged Property; and

(v)  to the payment of any Mortgage Indebicdness secured hereby or
any deficiency which may result from any foreclosure sale.

(D In the event of any sale of the Mortgaged Property by tareclosure apply
the proceeds of any such sale in the order following to: (i) all expenses incuiied for the
collection of the Mortgage Indebtedness and the foreclosure of this Mortgage/ including
reasonable attorneys' fees and disbursements, or such attorneys' fees and disbursements as are
permitted by law; (ii) all sums expended or incurred by Mortgagee for any environmental audits,
assessments, inspections or tests of the Mortgaged Property, or the removal of Hazardous
Materials as provided for in Section 9 hereof; (iii)all sums expended or incurred by the
Mortgagee directly or indirectly in carrying out the terms, covenants and agreements of the note
or notes evidencing the Mortgage Indebtedness, of this Mortgage and of the Loan Documents,
together with interest thereon as therein provided; (iv) all accrued and unpaid interest upon the
Mortgage Indebtedness; (v) fees, expenses and other sums (excluding principal) due in
connection with the Mortgage Indebtedness, (vi) the unpaid principal amount of the Mortgage
Indebtedness; and (vii) the surplus, if any there be, unless a court of competent jurisdiction
decrees otherwise, to the Mortgagor.

14
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16.  Successors in Ownership. In the event ownership of the Mortgaged Property or
any part thereot becomes vested in a person or persons other than the Mortgagor without the
prior written approval of the Mortgagee, the Mortgagee may (but shall not be obligated to) deal
with such successor or successors in interest with reference to this Mortgage and the Loan
Documents in the same manner as with the Mortgagor, without in any manner discharging or
otherwise affecting the Mortgagor's liability hereunder or upon the Mortgage Indebtedness.

17.  Warranties Respecting Certain Property. Except for all equipment and parts and
accessorigs owned or purchased by Guarantor, the warrants that the Mortgagor owns all
equipment.and other property used or useful in the operation of the Mortgaged Property
described in this Mortgage free and clear of any and all liens and security interests except for the
lien and security-inicrest granted by this Mortgage. The Mortgagor further warrants that, as to
equipment and other ptoperty hereafter acquired, the Mortgagor will own all such equipment and
other property at the tirie it is brought on the Mortgaged Property and thereafter free and clear of
any and all liens and secrrity interests except for the lien and security interest granted by this
Mortgage and by any othe! szcurity instrument or agreement executed by Mortgagor and
delivered to the Mortgagee in connestion with the Mortgage Indebtedness.

I8.  Security Interest. Except.as to the personal property and equipment owned by
Guarantor, tms Mortgage shall, as to any <auipment and other property used or useful in the
operation of the Mortgaged Property and covercd hereby, be deemed to grant a security interest
therein pursuant to the Uniform Commercial Code. The Mortgagor agrees, upon request of the
Mortgagee, to furnish an inventory of any such preparty owned by the Mortgagor and subject to
this Mortgage and, upon request by the Mortgagee, t¢ £xecute any supplements to this Mortgage,
any separate security agreement and any financing ‘siatements to include specifically said
inventory of such property. Upon the occurrence of any of the-events of default hereunder, the
Mortgagee shall have all of the rights and remedies provided by this Mortgage, the Loan
Documents or otherwise provided by law, including but not limtel to the right to require the
Mortgagor to assemble such property and make it available to the Martgagee at a place to be
designated by the Mortgagee which is reasonably convenient to both pariies, the right to take
possession of such property with or without demand and with or without process of law and the
right to sell and dispose of the same and distribute the proceeds according ts-i2v The parties
hereto agree that any requirement of reasonable notice shall be met if the Mortgagée sends such
notice to the Mortgagor at least 5 days prior to the date of sale, disposition or other evant giving
rise to the required notice, and that the proceeds of any disposition of any of such personal
property may be applied by the Mortgagee first to the reasonable expenses in connection
therewith, including reasonable attorneys' fees and legal expenses incurred, and then to payment
of the Mortgage Indebtedness.

19.  Assignment of Leases and Rents. As of the date of this Mortgage, as security in
addition to the property described in this Mortgage, the Mortgagor hereby assigns to the
Mortgagee all its right, title and interest in and to all written and oral leases, whether now in
existence or which may hereafter come into existence during the term of this Mortgage, or any
extension hereof, covering the Mortgaged Property, or any part thereof (but without an
assumption by the Mortgagee of liabilities of the Mortgagor under any such leases by virtue of
this assignment), and the Mortgagor hereby assigns to the Mortgagee the rents, issues and profits
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of the Mortgaged Property. In the event of a default (or defaults) in the terms, conditions,
covenants or promises contained in this Mortgage or in the Note or any other promissory note or
notes evidencing the Mortgage Indebtedness, or any part thereof, which is incurred within the
time specified in the applicable instrument, the Mortgagee may receive and collect said rents,
issues and profits personally or through a receiver so long as any such default shall exist and
during the pendency of any foreclosure proceedings and during any redemption period, and the
Mortgagor agrees to consent to a receiver if this is believed necessary or desirable by the
Mortgagee to enforce its rights under this Section. Unless and until such an Event of Default
shall occur, Mortgagor may receive and collect such rents, issues and profits. Upon the
occurrence of.un Event of Default, Mortgagee may elect upon written notice to Mortgagor to
receive and cotlast said rents, issues and profits personally or through a receiver so long as any
such Event of Detault shall exist and during the pendency of any foreclosure proceedings and
during any redemption period, and Mortgagor hereby consents to the appointment of a receiver if
believed necessary or desirable by Mortgagee to enforce its rights under this Section 19. The
collection of rents by Morigagee shall in no way waive the right of Mortgagee to foreclose this
Mortgage in the event of any Everi of Default. The collection of rents by the Mortgagee shall in
no way waive the right of the Moiigagee to foreclose this Mortgage in the event of any said
default.

20. Waiver of Redemption Rignts. Pursuant to Section 15-1601 of the Illinois
Mortgage Foreclosure Law, as amended, 735 LTS 5/15-1101 et seq., or any successor statute
thereto (the "Act"), the Mortgagor hereby expressly waives any and all rights of redemption
arising under Section 15-1603 of the Act, togetier’ with any and all other statutory rights of
redemption on behalf of itself and on behalf of each und every person acquiring any interest or
title in the Mortgaged Property subsequent to the dace/of this Mortgage. The Mortgagor
acknowledges that the Mortgaged Property do not constitute agricultural real estate or residential
real estate, as said terms are defined in the Act.

21.  Inconsistent Provisions. In the event that any provisior: of this Mortgage shall be
inconsistent with any provision of the Act, the provisions of the Act shal. take precedence over
the provisions of the Mortgage, but shall not invalidate or render vnenfirceable any other
provision of this Mortgage that can be construed in a manner consistent widy thia-Act. If any
provision of this Mortgage shall grant to the Mortgagee any rights or remedies upon default of
the Mortgagor which are more limited than the rights and remedies that would ctherwise be
vested in the Mortgagee absent said provisions, the Mortgagee shall be vested with the rights and
remedies granted in the Act to the full extent permitted by law.

22.  Prohibition of Transfer and Further Encumbrances. It shall be an immediate
Event of Default hereunder if, without the prior written consent of the Mortgagee any of the
following shall occur (herein called a "Prohibited Transfer"):

(a) If the Mortgagor shall create, effect or consent to or shall suffer or permit
any conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of the Mortgaged Property or any part thereof, or interest therein; or
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(b)  In each case whether any such conveyance, sale, assignment, transfer, lien,
pledge, mortgage, security interest, encumbrance or alienation 1s effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise and including entering into a
contract to effectuate the same; provided, that the foregoing provisions shall not apply (i) to the
lien of the Mortgage or any other liens securing the Note and (ii) to the lien of current taxes; or

(c)  If any additional person or entity shall acquire a beneficial interest in or
become the beneficiary of the land trust under which Mortgagor acts.

The provisions hercof shall be operative with respect to, and shall be binding
upon, any persons who, in accordance with the terms hereof or otherwise, shall acquire any part
or interest in ¢r-eacumbrance upon the Mortgaged Property. Mortgagor acknowledges and
agrees, for itseif -aud its successors, that the foregoing restrictions on sale, transfer, or
conveyance are reasonzolz, Any violation of the terms hereof shall entitle Mortgagee to declare
the whole outstanding prinzipal balance of the Note, together with interest accrued thereon and
any other sums owing under the ferms of this Mortgage or any other instrument related to the
indebtedness hereby secured, immediately due and payable and to foreclose this Mortgage.

23, Quarantor Events ot [veiault. The indebtedness evidenced hereby is guaranteed
jointly and severally by the Guarantor ani it is a proviso hereof that in case (a) the Guarantor
shall be declared a bankrupt, or shall file 4 petition in voluntary bankruptcy under any Chapter of
Title Eleven of the United States Code, or any other similar state or federal law, or (b) should the
Guarantor file any declaration, answer or pleading admitting his insolvency or inability to pay
his debts or liabilities, or (c) if a trustee or receiver’is appointed for the Guarantor or for the
property or assets or estate thereof; or (d) should the Guarantor make an assignment for the
benefit of creditors; or (€) should the Guarantor default vzder the terms of its Guaranty of even
date, and such default continues past the expiration of any grace period therein set forth, or (f)
should the Guarantor die, or become legally incompetent or otherwise be unable to manage his
business affairs ( each of the foregoing occurrences being herein caiied a "Guarantor Default”),
then upon the occurrence of any such event, Mortgagee, may at its option, declare the entire
indebtedness secured hereby to be immediately due, and/or may immediutelv avail itself of any
right, recourse or remedy reserved in case of an Event of Default, or any remedy afforded by law
as in such case may be provided.

24.  Severability. If any clause or provision hereof is in conflict with ary statute or
rule of law of the State or is otherwise unenforceable for any reason whatsoever, then such
provision shall be deemed null and void to the extent of such conflict or unenforceability and
shall be deemed severable from but shall not invalidate any other provisions of this Mortgage.

25. Waiver. No waiver by the Mortgagee of any right or remedy granted hereunder
or failure to insist on strict performance by the Mortgagor hereunder shall affect or extend to or
act as a waiver of any other right or remedy of the Mortgagee hereunder, nor affect the
subsequent exercise of the same right or remedy by the Mortgagee for any further or subsequent
default by the Mortgagor hereunder, and all such rights and remedies of the Mortgagee
hereunder are cumulative.
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26,  Marshalling and Homestead Rights. The Mortgagor hereby waives, in the event
of foreclosure of this Mortgage or the enforcement by the Mortgagee of any other rights and
remedies hereunder, any right otherwise available in respect to marshalling of assets which
secure the Mortgage Indebtedness or to require the Mortgagee to pursue its remedies against any
other such assets. The Mortgagor hereby waives and releases all rights and benefits under and
by virtue of the Homestead Exemption laws of the State.

27.  Release of Mortgage. If all of the principal of and interest on the Mortgage
Indebtedness shall be paid and all other sums secured hereby or payable hereunder and under the
Note and th< Loan Documents shall be paid, the Loan Documents have terminated in full and the
Mortgagor shail-comply with all the terms, conditions and requirements hereof, then this
Mortgage shall vg réleased by Mortgagee and thereupon it shall be of no further force and effect.
Upon the written recuest and at the expense of the Mortgagor, the Mortgagee, will, within 30
days of such request, cxecnte and deliver such proper instruments of release and discharge as
may reasonably be request=d to evidence such defeasance, release and discharge.

28.  Business Purpose Loan. The Mortgagor represents that the proceeds of the loan
secured by this Mortgage have bezn and will be used for the purposes specified in 815 ILCS
§205/4(c) of the Illinois compiled ctatntes or any successor statute, and that the principal
obligation secured hereby constitutes a business loan which comes within the purview of said
statute.

29.  Future Advances. In addition to scenuring the repayment of the Note hereinbefore
mentioned, this Mortgage shall also secure the paymezit-of all obligations of the Mortgagor to the
Mortgagee, its successors or assigns howsoever created, arising or evidenced, whether direct or
indirect, absolute or contingent or now or hereafter existing or.due or to become due, including
all further or future advances, as shall be made at all times regardiess of whether the proceeds of
the loan evidenced by the Note have been disbursed, by the Mortgzgee, to and for the benefit of
the Mortgagor, its heirs, personal representatives, successors or assigns. to the same extent as if
such future advances were made on the date of the execution of this Mortgage, and it is the
intention of the parties that all advances, including future advances shall be a-ien from the time
this Mortgage 1s recorded, as provided in 735 ILCS 5/15-1302 of the IMimois Mortgage
Foreclosure Law and the priority of the lien under this Mortgage shall at all timzs be preserved
with respect to, and securing, all of the foregoing. The total amount of the Mortgage
Indebtedness secured by this Mortgage may decrease or increase from time to time, but the total
unpaid balance so secured at any one time shall not exceed (860,000,000.00) together with
interest thereon, and any and all disbursements made by the Mortgagee for the payment of taxes,
special assessments, or insurance on the Mortgaged Property, with interest on such
disbursements and for sums advanced to preserve or restore the Mortgaged Property, preserve
the lien of this Mortgage or the priority thereof or enforce this Mortgage. Such further and future
advances shall be wholly optional with the Mortgagee.

30.  Further Instruments. The Mortgagor shall execute, acknowledge and deliver any
and all such further conveyances, documents, mortgages and assurances, and do or cause to be
done all such further acts, as the Mortgagee may reasonably require to confirm and protect the
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lien of this Mortgage or otherwise to accomplish the purposes hereof forthwith upon the request
of the Mortgagee, whether in writing or otherwise.

31, Fixture Filing/Notice. This Mortgage also constitutes a financing statement filed
as a fixture filing under the Uniform Commercial Code with respect to goods which are or are to
become fixtures relating to the Mortgaged Property and as to which Mortgagor is the debtor and
record owner of the Mortgaged Property and Mortgagee is the secured party. It is to be recorded
in the real estate records of the County in which the Mortgaged Property is located. The address
of the Mortgagor (Debtor) and Mortgagee (Secured Party) are as set forth in Section 32 below.

32, _Notices. Any Notice which Mortgagee may give or is required to give under this
Mortgage shall, if mailed, be effective when sent as first class registered mail or certified mail,
postage prepaid, acaressed as follows:

Address of Mortgas.or: JONES CHICAGO REAL PROPERTY 1, LLC
1520 West North Avenue
Chicago, IL 60642
Attention: Fletcher Jones, Jr.

with a copy to: JetieryRoberts, Esq.
UNDERWOQOD & ROBERTS PLLC
3110 Edwards Mill Road
Suite 100
Raleigh, NC 27512

Address of Mortgagee: MERCEDES-BENZ ¥FINANCIAL
SERVICES USA LLC
36455 Corporate Drive
Farmington Hills, Michigan 48531
Attention: Real Estate Manager

and

with a copy to: Stephen E. Dawson, Esq.
DICKINSON WRIGHT PLLC
2600 West Big Beaver Rd., Suite 300
Troy, M1 48084

33, Non-Foreign Entity. Section 1445 of the Internal Revenue Code of 1986, as
amended ("Internal Revenue Code"), provides that a transferee of a U.S. real property interest
must withhold tax if the transferor is a foreign person. To inform Mortgagee that the
withholding of tax will not be required in the event of the disposition of the property pursuant to
the terms of this Mortgage, Mortgagor hereby certifies, under penalty of perjury, that:
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(a) Mortgagor 1s not a foreign corporation, foreign partnership, foreign trust
or foreign estate, as those terms are defined in the Internal Revenue Code and the regulations
promulgated thereunder;

(b)  Mortgagor’s U.S. employer identification number has been provided to
Mortgagee; and

(¢)  Mortgagor's principal place of business is as set forth on the first page
hereof.

It is understoos-that Mortgagee may disclose the contents of this certification to the Internal
Revenue Service. and that any false statement contained herein could be punished by fine,
imprisonment or/teih., Mortgagor covenants and agrees to execute such further certificates,
which shall be signed under penalty of perjury, as Mortgagee shall reasonably require. The
covenant set forth herein shall survive the foreclosure of the lien of this Mortgage or acceptance
of a deed in lieu thereof.

34, Waiver of Jury Trial. 'The Mortgagee and the Mortgagor, after consulting or
having had the opportunity to consuit with counsel, knowingly, voluntarily and intentionally
waive any right any of them may have tc.ar{al by jury in any litigation based upon or arising out
of this Mortgage or any related instrument or agreement or any of the transactions contemplated
by this Mortgage or any course of conduct, ‘dealing, statements (whether oral or written) or
actions of any of them. Neither the Mortgagee ror the Mortgagor shall seek to consolidate, by
counterclaim or otherwise, any such action in which« jury trial has been waived with any other
action in which a jury trial cannot be or has not been'waived. These provisions shall not be
deemed to have been modified in any respect or relinguished-by either the Mortgagee or the
Mortgagor except by a written instrument executed by all of tham.

35.  Goveming Law; Binding Effect. This Mortgage, mad< in the State of Illinois,
shall be construed according to the laws thereof and shall be binding upon-the Mortgagor and its
successors and assigns and any subsequent owners of the Mortgaged Fioperty, and all of the
covenants herein contained shall run with the land, and this Mortgage and lt 4fthe covenants
herein contained shall inure to the benefit of the Mortgagee, its successors and assigns.

36.  Headings. The headings in this Mortgage are for convenience of refereice only
and shall not limit or otherwise affect the meaning hereof.

37.  Renewals and Extensions. This Mortgage shall secure any and all renewals,
extensions, or increases to or of the whole or any part of the Mortgage Indebtedness hereby
secured however evidenced, and without the necessity of any amendments hereto, with interest
rates at such lawful rate as may be agreed upon by Mortgagee and any such renewals or
extensions or increases or any change in the terms of rate of interest under the Note shall not
impair in any manner the validity of or priority of this Mortgage nor release the Mortgagor from
any personal liability for the Mortgage Indebtedness hereby secured.

[Signature on Following Page|
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IN WITNESS WHEREOF, the Mortgagor has duly executed this Mortgage on the day
and year first above written.

MORTGAGOR

JONES CHICAGO REAL PROPERTY 1, LLC,
an [llinois limited liability company

Bxh..__} fé 'fij,\: x__z-m

Name: Fletcler Jones) Ir.
[ts: Manager y

ACKNOWLEDGEMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document 1 which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )

Countyof OgA r\fj & )

-~ .
On November [ —, 2015 beforeme, . DA wla oS ,

Here Insert Na'ne and Title of the Officer
personally appeared Fletcher Jones, Jr., who proved to me on thic basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the within instrozment and acknowledged to
me that he/she/they executed the same in his/her/their authorized <apacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the
laws of the State of California that the -foregoing
paragraph is true and correct,

A“A.“AA‘

T A.W'} WITNESS my hand and official seal.

Commission # 2048279
Notary Public - Calitornia

. .':,, :zz ™
Orange County > :
My Comm. Expires fiov 17 20 % : Z__/—
........ B i Signatur (S

Signature of Notary Public

(SEAL)
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EXHIBIT A

1. Legal Description for Title No. 61026696 from Title Source, Inc.

Land Situated in the City of Chicago in the County of Cook in the State of 1L

Lots 5 to 11 in STARR'S SUBDIVISION of the Northeast 1/4 of Block 5 in CANAL
TRUSTEES' SUBDIVISION, Subdivision of the West 1/2 of Section 5, Township 39 North,
Range 14, East of the Third Principal Meridian, Also;

That part erLots 2, 3 and 4 in Block 5 in STARR'S SUBDIVISION of the Northeast 1/4 of
Block 5 in CANAL TRUSTEES' SUBDIVISION of the West 1/2 of Section 5, Township 39
North, Range 14, Fast of the Third Principal Meridian, bounded and described as fotlows:

That part of Lots 2, 3 and =, lying Southwesterly of a line drawn from a point on the West line of
said Lot 4, said point beiing 110.00 feet North of the Southwest comer of said Lot 4, (as
measured along the West lin¢) t5.a point on the South line of said Lot 2, said point being 15.00
feet East of the Southwest comer of said Lot 2, (as measured along the South line), in Cook
County, Illinois.

2. Permitted Encumbrances: ltemo-Nos. 1-4 from Schedule B of the above said
Commitment.

Troy 45041-698 1554979v4
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