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After Recording, Return To:
Jay T. Shadwick

11040 Oakmont

Overland Park, Kansas 66210
(913) 498-3538

MORTGAGE AND SECURITY AGREEMENT

THIS AGREEMENT (“Mortgage”) is made as of Julyqi,o 2016, by JPM Wast Division, LLC, a
Delaware limited liabitity compaiv."Zorrower” or “Mortaagor”) to and for the benefit of Armed Forces Bank,
N.A., 1111 Main Street, Suite 1600, Ka~.sas City, Missouri 64105 (“Lender” or “Mortgagee”).

WHEREAS, This Mortgage is giver to secure a joan to Borrower in the amount of $1,100,000.00
(“Loan’), and, in connection therewith, Boriowar-has issued, executed and delivered to Lender a certain
Promissory Note in the same amount and of evzii date herewith (‘Note”), together with interest thereon at
the rate provided for in the Note, and payable in the inanner and at the times therein set forth; and

WHEREAS, This Mortgage also secures pavinent of unpaid balances of all advances by
Mortgagee made for payment of taxes, assessments, inturance premiums or costs incurred for the
protection of the Mortgaged Premises, and any interest thercon.

WHEREAS, Borrower is executing and delivering this M.ortgaae for the purpose of securing the
prompt and full payment and satisfaction of all of the following deb's. liabilities, indebtedness and
obligations of Borrower to Lender (collectively, the “Indebtedness™). (i} all sums of principal, interest,
prepayment premiums, if any, costs, fees, charges, expenses and attomn3ys fees and other moneys due
or to become due under the Note, this Mortgage, all other documents and i:ist-aments executed or to be
executed in connection with the Loan and all extensions, renewals, increases, raductions, refinancing,
amendments, consolidations, modifications or supplements from time to time of any of such documents
and instruments (collectively, the “Loan Documents"), (i) Borrower's performance and obsorvance of, and
compliance with, all of the terms, covenants, conditions, stipulations and agreemenis 2o tained in the
Loan Documents, and (iii) all other debts, fiabllities, indebtedness and obligations of Borrowe: 19 Lender of
every kind and description, direct or indirect, absolute or contingent, joint, several, joint 2id) several,
primary or secondary, due or to become due, now existing or hereafter arising, regardless of 'ivs they
arise or by what agreement or instrument, whether or not contemplated by the parties at the time of
granting the liens and security interests under this Mortgage, and all obligations to perform acts and
refrain from taking action, such as obligations to pay money including, without limitation, all interest, fees,
charges and expenses.

WITNESSETH, That Borrower, in consideration of the debt hereinafter mentioned and created and
in further consideration of the sum of $1 to it paid by the said Lender, receipt of which is hereby
acknowledged, does by these presents, imevocably and absolutely give, grant, bargain, sefl, convey, transfer,
alienate, demise, release, deposit, pledge, assign, morigage and warrant unto the said Lender, with
mortgage covenants, all that estate as described in Exhibit A in and to that unit, lot, piece, parcel, or tract of
land ("Land") with the buildings, structures and improvements now thereon or that may hereafter be erected
thereon (“Improvements”), situate, lying and being in the County of Cook, State of lllinols, described on the
attached Exhibit A, which is made a part hereof, and possession of said Land and Improvements are now
delivered unto said Lender.
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Borrower, as further and additional security, hereby mortgages and pledges and grants a security
interest in all items of personal property located on the above-described Land and Improvements and owned
by Borrower which are not fixtures or appurtenances as described in the paragraph immediately below and
which are used or useful in the operation of the interest of Borrower in the Land and Improvements, including
all extensions, additions, improvements, betterments, renewals and replacements thereof now or to be
constructed and located on the above described Land and Improvements including all other personal
property hereafter acquired by Bommower and located on said Land and improvements, including, without
limitation, the personal property described on Exhibit B attached hereto and made a part hereof, including
replacements of the above described mortgaged personal property so described and acquired after the date
of this Mortyaqe, it being understood that the lien granted herein shall continue in force until the Note secured
hereby is paid in full. Al of the foregoing mortgaged personal property shall hereinafter be defined as
“Personal Propezy”.

TOGET!1EF. WITH all fixtures and appurtenances ("Fixtures"), the same being defined hereinafter
as all articles of prop.eity which are or shall be in some manner annexed or attached to the above described
Land and Improvements ¢: which are adapted to the proper use of and or placed within such Improvements,
including, but not limiteti ‘o,~all machinery, apparatus, equipment, fittings, fixtures, whether actually or
constructively attached to said property and including all trade, domestic and ornamental fixtures now or
hereafter located in, upon or unZer said Land and Improvements or any part thereof and used or usable in
connection with any present or future iparation of said Land or Improvements, including, but not limiting the
generality of the foregoing, all heating, water, light, air conditioning, sprinklers, freezing, lighting, laundry,
incinerating and dynamo and generatiig equipment, engines, pipes, pumps, tanks, motors, conduits,
switchboards, plumbing and plumbing ‘otres, lifting, cleaning, fire prevention, fire extinguishing,
refrigerating, ventilating and communications spparatus, boilers, ranges, furnaces, oil bumers or units
thereof, appliances, vacuum cleaning systems, elevaiurs, escalators, fork lifts or similar equipment, shades,
awnings, screens, storm doors and windows, gas ana electric fixtures, mantels, built-in mirrors, cabinets,
partitions, ducts and compressors, rugs and carpets, draneries, fumiture and fumishings, shrubbery and
plants, and all other goods and property which may re -included within the definttion of fixtures and
appurtenances described above in that they are in some manner annexed and attached to the above
described Land or are adapted to the proper use of any or ail improvements erected on such Land or are
placed within such Improvements; and all of the above goods ans.property described immediately above, by
virtue of such annexation and adaptation, are and shall at all times be deemed Fixtures and an accession to
the freehold and a part of the Land described above.

TOGETHER WITH all estates and rights of Bomrower in and ‘o *ie above-described Land,
improvements, Personal Property and Fixtures and all buikdings, structures, iniprovements, access rights,
easements, rights of way or use, servitudes, licenses, tenements, hereditaments and ‘appurtenances now or
hereafter belonging or pertaining to Borrower or to the Land, Improvements, Personal Pripesty and Fixtures.

TOGETHER WITH all rents, issues, profits and avails now due or which may hereutt~.; cecome due
under and by virtue of any leasing, whether written or verbal, or any letting of, or any agreemer f2: the use or
occupancy of the above-described Land or Improvements or any part thereof which may.bave been
heretofore or may be hereafter made or agreed to by Borrower.

AND TOGETHER WITH any and all awards made to Borrower and any future owners of the
premises by any govemmental or other lawful authorities for the taking or damaging by eminent domain all of
the whole or any part of the premises, including any costs for any changes of grade of streets.

TO HAVE AND TO HOLD THE SAME FOREVER unto Lender, its successors and assigns, together
with all and singular the tenements, hereditaments and appurtenances thereunto belonging, and all the
estate, right, title and interest of said Borrower in and to the said described Land, Improvements, Personal
Property and Fixtures and the streets and alleys adjoining or adjacent to the same (all of which said Land,
Improvements, Personal Property, Fixtures and additional security as described above may hereinafter
sometimes be referred to as the "Premises"), and Borrower for itseff, its successors and assigns, does
covenant with Lender, its successors and assigns, that it is lawfully seized of the Premises and has good
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right to sell and convey the same; that Borrower owns marketable fee simple title to the Premises; that the
Premises are free from all encumbrances, except tems listed in the loan title policy issued to Lender; Lender,
its successors and assigns, shall quietly enjoy and possess the Premises; and that Borrower will warrant and
defend the title fo the same against all lawful claims not hereinbefore specifically excepted.

Without limiting the foregoing, the Borrower hereby grants to the Lender a security interest in all of its
present and future “accounts”, "equipment” and "general intangibles” (as such quoted terms are defined in
the Uniform Commercial Code of the State of llinois) and contract rights arising from or related to the Land
and/or Improvements or the operation thereof, and the Lender shall have, in addition to all rights and
remedies provided herein, and in any other agreements, commitments and undertakings made by the
Borrower * the Lender, all of the rights and remedies of a "secured party” under such Uniform Commercial
Code. To the‘cxtent permitted under applicable law, this Deed of Trust shall be deemed to be a "security
agreement” (as 'sush quoted term is defined in such Uniform Commercial Code).

WHEREAS, v N-{e shall be paid at the office of Lender, 1111 Main Street, Suite 1600, Kansas
City, Missouri 64105, or suc’: other place as the legal holder of the said Note secured by this Mortgage may
from time to time in writing aesignate, payable as set forth in said Note.

It being expressly agreecd that-the whole of said Indebtedness evidenced by the Note shall at the
option of the holder of said Note beco.ne cue and payable as provided therein after an Event of Default.

As long as the “Indebtedness Secured Hereby' (defined in Section 1.1 below), including future
advances, does not exceed $1,100,000.00 (ev.‘uding accrued interest, whether or not added to principal,
costs, fees, charges, and advances for the protucticriof the Premises and/or for other purposes authorized
under this Mortgage), Borrower and Lender hereby agree that this Mortgage shall also secure, and constitute
a first lien on the Premises with respect to all indebteuness or obligations of Borrower to Lender, including
without limitation, any future additional advances as permitted by lllinois law, which Lender may hereafter
make at any time while this Mortgage remains unreleaseu . Sf racord to, or for the benefit of Borrower, its
successors or assigns or pursuant to any of the provisions of thus ' Mortgage and the Note secured hereby.
Provided, however, that the total amount secured by this Mortgage (excluding interest, costs, expenses,
charges, fees, protective advances and indemnification obligations. all'of any type or nature) shall not
exceed an amount equal to 300% of the face amount of the Note. Tiiia *dortgage is intended to and shall
be valid and have priority over all subsequent liens and encumbrances, ir.civding statutory liens, excepting
solely taxes and assessments levied on the real estate, to the extent of t\ie zaaximum amount secured
hereby.

And Borrower does hereby covenant, promise and agree to and with Lender as tol'zwi
ARTICLE | - COVENANTS, AGREEMENTS, WARRANTIES OF BORROWER

Borrower has agreed and does by these presents covenant and agree to performn and fulfill all of the
provisions hereof and of the Note secured hereby, including specifically but without limiting the generality of
the foregoing:

(1.1) Borrower will duly and punctually pay each and every installment of principal and interest on the
Note and all other sums due hereunder (hereinafter the debts and obligations owed hereunder and under the
Note shall be collectively and individually referred to as the "Indebtedness” or "the Indebtedness Secured
Hereby", as and when the same shall become due, and shall duly and punctually perform and observe all of
the covenants, agreements and provisions contained herein, in the Note and any other instrument given as
security for the payment of the Note.

(1.2) Borrower will pay when due and before any penalty attaches all general and special taxes,
ground rents, water charges, sewer charges, and other fees, taxes, charges and assessments of every kind
and nature whatsoever, whether or not assessed against Borrower, if applicable to the Premises or any
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interest therein, or the Indebtedness Secured Hereby, or any obligation or agreement secured hereby and will
upon demand furnish to the Lender proof of the payment of any such taxes, assessments and charges; in
the event that the Borrower has deposited in escrow sums required by the Lender under Paragraph (1.9)
hereof, Borrower shall nevertheless be required to pay any deficiencies or amounts required in addition to the
amounts so deposited in escrow to completely pay and discharge the obligations of Borrower for payment of
such taxes, assessments, ground rents and other charges and assessments as hereinabove siated. The
Borrower shall not be obligated to pay any income fax, profits tax, excise tax or other tax or charge that may
be payable by the Lender, excepting only such which may be levied against such income expressly as and
for a specific substitute for taxes on the Premises and then only in an amount computed as if Lender derived
no income from any source other than its interest hereunder. In the event of a court decree or an enactment
after the dute hereof by any legislative authority having jurisdiction over the Premises of any law deducting
from the value of real estate for the purposes of taxation any lien thereon or imposing upon a morigagee
(including hene’ciaries of deeds of trust) the payment of the whole or any part of the taxes or assessments
or charges or iz iverein required to be paid by Borrower, or changing in any way the laws relating to the
taxation of mortgage” ur debts secured by mortgages or a mortgagee's interest in mortgaged premises, or
the method of collecting (axss, so as to affect the Mortgage or the Note or Lender, then, in any such event,
the entire Indebtedness £acired Hereby shall thereupon immediately become due and payable at the option
of Lender, to the extent per iitted under applicable law.

(1.3) Borrower shall not e reauired to pay, discharge or remove any tax, assessment, tax lien,
imposition or charge upon or against the Premises, or any part thereof, or resolve any zoning or ordinance
violations so long as Bormower shall nut bz in default and shall in good faith contest the same or the validity
thereof by appropriate legal proceedings v shall operate to prevent the collection of the tax, assessment,
lien or imposition so contested and/or the :2ie of the Premises, or any part thereof, fo satisfy the same;
provided, that Borrower shali, prior to the date ruch tax, assessment, lien, imposition or charge is due and
payable, have given such security as may be demarided by Lender to insure such payments and prevent any
sale or forfeiture of the Premises by reason of such niciipayment. Any such contest shall be prosecuted by
Borrower with due diligence and Borrower shall prompuy #icer final determination therecf pay the amount of
any such taxes, assessments, liens, impositions or chargzs 3o determined, together with all interest and
penalties which may be payable in connection therewith. Notv/ith.standing the provisions of this Section 1.3,
Borrower shall (and if Borrower shall fail so to do, Lender may, ‘ot shall not be required to) pay all such
taxes, assessments, liens, impositions or charges notwithstanding sucr. cuntest if in the opinion of Lender the
Premises shall be in jeopardy or in danger of being forfeited or forecloses. Any such payments made by
Lender may be made out of any escrows held by Lender pursuant to thic P..oitgage, and if such escrows be
insufficient for these purposes any sums expended by Lender in excess o svcii-2scrows shall be so much
additional Indebtedness Secured Hereby and shall be due and payable on danard together with interest
thereon at the rate specified in the Note.

(1.4) Borower shall keep all Improvements in good and substantial repair and ten2 atable condition;
shall pay any debt, claim or other charge or repairs or improvements that may have besn raade or may
hereafter be made on, or which may become a lien against the Premises or any part thereof, 7, except as
expressly permitted herein, not to permit any lien or encumbrance of any kind which may be.or-become
superior to this Mortgage, to accrue or remain on the Premises or any part thereof, and if any law or
ordinance requires or shall hereafter require the demolition of any portion of any building remaining on said
Premises after a partial loss by fire before the same may be rebuilt, Borrower shall keep said Lender insured
against loss by reason of the cost of such demolition, reasonable wear and tear and damage by fire only ex-
cepted, hereby granting to said Lender in the event of foreclosure full authority as attorney irrevocable of
Borrower (i.e. power of attomey) to cancel such insurance and retain the return premiums thereof.

(1.5) Borrower shall not permit or suffer any strip or waste of the mortgaged Premises, nor permit or
suffer any violation of any law, ordinance, governmental rule or regulation affecting the same or the use
therecf; and Borrower agrees to pay all sums, including costs and attorney fees which the said Lender may
incur in any proceedings to prevent the commission of waste.
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(1.6) Borrower shall retain in full force and effect and not allow to lapse or be revoked any licenses
issued by any agency to Borrower for the operation by Borrower of any business on the Premises described
herein.

(1.7) Borrower shall perform and observe all the obligations imposed upon it under any leases of the
Premises described herein and shall not do or penmit to be done anything to impair the security thereof, and
in the event of a default in this Mortgage, Borrower shall assign to Lender upon the demand of said Lender
any and all leases of the Premises described herein and also Borrower's rights under any subleases thereof
and any and all rents and income from said leases or subleases, and for the purpose of making such
assignments Borrower hereby grants the power and authority to and constitutes and appoints said Lender or
such persrqs as may be designated by it, the attorney irrevocable of Borrower to make such assignments of
then existing I=ases, and agrees that after such assignments Lender may modify and otherwise deal with all
such leases or subleases with the same power and discretion which Lender would have if it were the owner,
and free from aiiy “rust.

(1.8) Borrower ~nalt not execute any lease on the Premises described herein or any part thereof
providing for payment of ren: for more than one (1) month in advance without the express consent in writing
by Lender.

(1.9) Borrower shall depusit, with Lender, upon Lender's request, a sum sufficient to provide for
payment of the annual charges for r¢ al estate taxes, including special assessments and any other charges
against the Premises by governmenial or, quasi-govemmental bodies (collectively, 'Taxes") and annual
insurance premiums on all policies requiver i Section 1.15 hereof (collectively, "Premiums") affecting the
Premises, both as estimated by Lender, ana 4. eafter Borrower shall deposit with Lender, together with and
in addition to the monthly payments of principal and.interest provided for in the Note, one-twelfth (1/12™) of
the annual amount of said Taxes and one-twelfth \1112") of the annual amount of said Premiums, both as
estimated by Lender, to be held by Lender and used'ts pay said Taxes and Premiums when the same fall
due. In addition to the monthly escrow payments requirec above, Lender may require that Borrower deposit
with Lender from time to time, funds in an amount sufficien* @ maintain with Lender an additional escrow
balance in an amount not to exceed one-sixth (16™) of the an:i'al Taxes plus one-sixth (16" of the annual
Premiums, both estimated by Lender, and Borrower agrees to aer»ait such funds with Lender within five (5)
days after Lender's request. If at any time Lender estimates that t'ie vunds held for such purposes are
insufficient Borrower shall upon demand pay such additional sums as Lender shall determine to be
necessary to cover the next required payments for both Taxes and P;emiums. Upon and during the
continuance of an Event of Default hereunder, Lender may, at its option, apph th= amounts described in this
Section to the Indebtedness in such manner as Lender may elect, and Borrower ;hail immediately reimburse
Lender for the amounts so applied. No interest shall accrue to Borrower upon @y sums deposited with
Lender pursuant to this Section. Borrower grants Lender a lien on and security inte;est in any account
established with Lender, and all proceeds thereof, for maintenance of such es.rw payments.
Notwithstanding the foregoing, Lender shall waive the requirement to deposit Taxez 2.« Premiums
so long as (1)Tenant (defined In Section 1.17) is responsible for paying such Taxes a:ir, Fremiums
under the Lease (defined in Section 1.17 below) and actually pays such Taxes directly to t'.a taxing
authority {and not as reimbursements to Borrower) and pays such Premiums In a timely manner, (2)
Bormower promptly provides Lender with satisfactory evidence that all such Taxes and Premiums are
paid when due, and (3) an Event of Default has not occurred hereunder.

(1.10) Borrower shall pay on demand to said Lender, or said Lender may at its option add to the
principal balance then due any sums advanced or paid by saii Lender on account of any default of this
Mortgage of whatever nature by Borrower for taxes, repairs, ingsurance or any sums paid by Lender, including
attorney’s fees in prosecuting, defending or intervening in any legal or equitable proceeding wherein any of
the rights created by this Mortgage are in the sole judgment of Lender jeopardized or in issue, and Lender
may apply to any of these purposes any sums paid hereunder by Borrower as interest or otherwise.

(1.11) Borrower shall remain liable upon the covenants herein and in any other instruments securing
the Note and upon the Note secured hereby notwithstanding any forbearance, extension or other indulgence
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given by Lender to the Borrower or to any future owner of the Premises described herein or other person,
notice of any such forbearance, extension or other indulgence being hereby expressly waived.

(1.12) Borrower agrees to appear in and defend any suit, action or proceeding that affects the value
of the Premises, the Indebtedness Secured Hereby or the rights or powers of Lender and shoukd Lender
elect also to appear in or defend any such action or proceeding, or should Lender be made a party to such
action by reason of this Mortgage, Borrower will, at all times, indemnify and on demand reimburse Lender
from any and all loss, damage, expense or cost arising out of or incurred in connection with any such sutt,
action or proceeding, including costs of evidence of title and attomey's fees, and the sum of all such
expenditures shall become so much additional Indebtedness Secured Hereby and shall be due and payable
on demand icqether with interest thereon at the rate specified in the Note.

(1.13) Bcrower agrees upon request by the Lender that it will execute and deliver such further
instruments, and-aczurances and will do such further acts as may be necessary or proper to carry out more
effectively the puipeses of this Mortgage and without limiting the foregoing, to make subject to the lien hereof
any property agreed :o b~ subjected hereto or covered by the granting clauses hereof, or intended so to be.
Borrower agrees to pay ary recording fees, filing fees, stamp taxes or other charges arising out of or incident
to the filing or recording of tius Mortgage, such further instruments and assurances or the issuance and
delivery of the Note.

(1.14) Borrower shall keep, at Norrower's expense, adequate records and books of account in
accordance with generally accepted accounting principles. Borrower shall permit Lender, Lender's
employees, agents, accountants, and ai‘orevs, to examine and make extracts from Borrower's and any
Guarantor’s records and books at such reasc:izole times as Lender may request. If not already provided
with the information provided by Guarantor uiier the Guaranty, Borrower shall provide, and shall cause
any Guarantor to provide, Lender copies of Borrovzer's (and Guarantor's). (a) annual year-end financial
statements, certified by Borrower and such Guaraiitor as true, accurate and complete, on or before April
30 of the immediately following year; (b) copies of Bor:ower's and Guarantor's filed federal income tax
retumns within fiteen (15) days after filing with the Inieri2! Revenue Service, including copies of all
schedules and attachments; (c) operating statement for the Previises; and (d) documents reflecting such
other information regarding Borrower's and Guarantor's operations, business, affairs, and financial
condition as Lender may require at any time, inciuding without imitatizi, evidence supporting Borrower's
and Guarantor’s liquidity. Financial statements shall include at least a halance sheet dated as of the
applicable year end, a profit and loss or income and expense statement.ir the most recent calendar year
end, a statement of all contingent liabilities as of the date of the balancs #)isat, and all other financial
information reasonably requested by Lender and available to Borrower, all in fs=x 2nd content reasonably
satisfactory to Lender. If any company, business, or entity represents ten percent (10%) or more of
Borrower’s income or assets, the financial statements and the federal income tax raturns.of the company,
business, or entity shall be attached to the affected statements. As used herein, the ‘erm “Guarantor” or
*Guarantors” shall refer to the Guarantors described in the Note.

(1.15) Borrower agrees to maintain (or cause its Tenant to maintain) until the Indebtedni:ss Secured
Hereby has been paid in full all insurance policies to keep the Land, Improvements, Fixtures, Fcrsonal
Property and appiiances covered by this Mortgage now or hereafter on the Premises insured against loss by
fire, lightning and such other risks customarily covered by Standard Extended Coverage endorsement
together with a vandaiism and malicious mischief endorsement or an all perils endorsement in an amount not
iess than the full replacement cost of all such improvements, including the cost of debris removal, and sat-
isfactory to Lender; to provide Comprehensive General Public Liability insurance in amounts satisfactory to
Lender, to provide, if the Premises are now or hereinafter determined to be in a "flood plain area” as defined
by the Federal Insurance Administration pursuant to the Federal Fiood Disaster Protection Act of 1973 (PL-
93-234) or any similar agency or law, Federal Flood Insurance in maximum amounts obtainable up to the
principal amount of the balance due under the Indebtedness Secured Hereby; to provide Rental Insurance
coverage in an amount and term satisfactory to Lender; to provide, if there be any pressure-fired vessels
within the Premises, Broad Form Boiler and Machinery Insurance on all Fixtures and objects customarily
covered by such insurance and providing for the full repair and replacement cost coverage; and such other
Insurance as Lender may be determined to be needful, in such sums as Lender from time to time may




1623710080 Page: 8 of 33

"UNOFFICIAL COPY

determine, all of said insurance to name Lender as an insured under a standard mortgagee loss payable
clause (New York Standard Clause) acceptable to Lender, with Lender and its successor or assigns to be
named as the sole mortgagee, and to be from companies qualified to do business in the State of lllinois and
satisfactory to Lender and containing clauses therein requiring thirty (30) days prior written notice of
canceilation thereof to be given to Lender, and to deposit certificates and a photo copy of all such policies in a
form acceptable to Lender with and made payable to Lender in case of loss. Borrower hereby irrevocably
makes, constitutes and appoints Lender as its true and lawful attorney-in-fact and hereby authorizes Lender
to take any and all action with respect to the insurance policies and proceeds which is necessary to protect
Lender's interests, including without limitation, the full power and right to make proof of loss, to collect
proceeds for Borrower and Lender, to settle and compromise claims or to appear in and prosecute any action
to recover ‘nereunder, and in Lender's discretion (but in accordance with Section 8.24 of this Mortgage) to
apply the ne proceeds therefrom after deducting all costs of collections, including attomeys' fees, in
reduction of v indebtedness Secured Hereby or, the Lender may apply the net proceeds toward repair,
reconstruction ¢r restoration of the Premises. In event of foreclosure Lender is hereby authorized to assign
each such policy 1005 transferee of said Premises hereby appointing said Lender attomey irrevocable so to
do or, if Lender shall o ~iact, to cancel or transfer such insurance and to retain any premiums or proceeds
and to apply same to the I-«d .btedness Secured Hereby.

{1.16) Except for the suustanres disclosed on written reports previously disclosed to Lender:

(a) Neither the Borrower nor, to the best knowledge of the Borrower, any other person has ever
caused or permitted any Hazardous Mzterial fo be placed, held, located or disposed of on, under or at the
Premises or any part thereof or into the atzzohere or any watercourse, body of water or wetlands or any
other real property legally or beneficially owria2 fur any interest or estate in which is owned) by the Borrower
(including, without limitation, any property ownec by a land trust the beneficial interest in which is owned, in
whole or in part, by the Borrower), and neither the P.emises nor any part thereof has ever been used
(whether by the Borrower or, to the best knowledge <f i@ Borrower, by any other person) as a treatment,
storage or disposal (whether permanent or temporary) sitz for any Hazardous Material. For purposes of this
Agreement, "Hazardous Material” means and includes any hazardous substance or any pollutant or contami-
nant defined as such in (or for purposes of) the Comprehensive Znvironmental Response, Compensation,
and Liability Act, any so called "Superfund” or "Superiien” law, the Toxic Substances Control Act, or any other
Federal, state or local statute, law, ordinance code, rule, regulation, ordz cr decree, regulating, relating to, or
imposing liability or standards of conduct concerning, any hazardous, tuxic 07 dangerous waste, substance or
material, as now or at any time hereafter in effect, asbestos or any sutatence or compound containing
asbestos, or any other hazardous, toxic or dangerous, waste, substance or matzri2’.

(b) Borrower will not place, hold, locate or dispose of on, under or at the Prenites or any part thereof
or into the atmosphere or any watercourse, body of water or wetlands or any other ieal ricperty adjacent to
the Premises any Hazardous Material, nor will Borrower permit or cause any other person ‘0 40 any of the
aforesaid.

{c) Borrower hereby indemnifies the Lender and agrees to hold the Lender harmlets f->m and
against any and all losses, liabilities, damages, injuries, costs, expenses and claims of any and every kind
whatsoever for any occurrence that takes place prior to Lender, through a receiver or otherwise, taking pos-
session of the Premises, including attomeys' fees, paid, incurred or suffered by, or asserted against, the
Lender for, with respect to, or as a direct or indirect result of, the presence on or under, or the escape,
seepage, leakage, spillage, discharge, emission, discharging or release from, the Premises or into or upon
the land, the atmosphere, or any watercourse, body of water or wetland of any Hazardous Material (including,
without limitation, any losses, liabilities, damages, injuries, costs, expenses or claims asserted or arising
under the Comprehensive Environmental Response, Compensation and Liabiiity Act, any so-called
“Superfund" or "Superlien law, or any other Federal, state or local statute, law, ordinance, code, rule, regula-
tion, order or decree regulating, relating to or imposing liability or standards of conduct concerning any
Hazardous Material).

(1.17) Borrower is the landlord under the Lease dated July 7, 2004 (‘Lease”) with JP Morgan Chase
Bank, National Association (“Tenant™), successor in interest to Bank One, Nationa! Association.
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(1.18) Borrower hereby represents and warrants that the Premises is in full compliance with all
federal, state or municipal laws, ordinances, rules and regulations currently in existence governing
accessibility for the disabled or handicapped, including, but not limited to, the Architectural Barriers Act of
1968, the Rehabilitation Act of 1973, the Fair Housing Act of 1988, and the Americans with Disability Act of
1990, as any may be amended, as well as any other accessibility code, law or regulation in the State of
llinois, the County of Cook, or the City of Chicago and regulations and guidelines promulgated under any
of the foregoing, as the same may be amended from time to time (the “Accessibility Laws™. Borrower shall
comply with all Accessibility Laws now or hereafter in existence as they affect the Property and shall cause all
tenants of the Premises to comply with all Accessibility Laws. Borrower shall jointty and severally indemnify
Lender against, shall hold Lender hammiess from, and shall reimburse Lender for, any and all claims,
demands, jur'gments, penalties, liabilities, costs, damages and expenses incumred by Lender, including
reconstruction, or modeling and rehabilitation costs, court costs and attorneys fees (prior to trial, at trial and
on appeal), in ary 2:tion, administrative proceeding or negotiates against or involving any of the Lender,
resulting from any (oreach of the foregoing covenants of this paragraph, from the incorrectness or
untruthfulness of any waurre.:ty or representation set forth herein, from a failure by Borrower to perform any of
its obligations hereunder wi.h.cespect to the Accessibility Laws, or from the breach of any Accessibility Law
on or at the Premises, it being the intent of Borrower and Lender that Lender shall have no liability for
damage or injury with respect tc 2 rivach of the Accessibility Laws as they concern or effect the Premises.

(1.19) Borrower represents and warrants to Lender that the proceeds of the obligations secured
hereby shall be used solely for businegs rurposes and in furtherance of the regular business affairs of
Borrower, and the entire principal obiigatio s ecured by this Mortgage constitute {i) a *business loan” as
that term is defined in, and for all purposes i, 815 ILCS 205/4(1)(c), and (i) a “loan secured by a
mortgage on real estate” within the purview and opzraiion of 815 ILCS 205/4(1)(1).

ARTICLE Il - RIGHTS OF 1.2MDER

Borrower has authorized and does by these presents }izieby ~-thorize Lender or the holder of the
Note, after the failure of Borrower to so do any of the following withir. the time permitted under the Note or
Loan Documents, to deduct from the loan such amounts as may be due 22 interest on the Note and to apply
the same in payment and satisfaction thereof, but without any obligation upcn = Lender or holder so to do:

(2.1) To pay all taxes and assessments, with interest, costs, penalties and charges accruing thereon,
which may at any time be or become a lien on the Premises and that are due and ¢wing described herein or
any part therecf;

(2.2) To pay the premiums for any insurance required hereunder;

(2.3) To incur and pay expenses in protecting its rights hereunder and the security hereby ¢ranted; to
enter upon the Premises and make repairs, procure insurance, and to pay any debt, claim or other charge
which Borrower should have made, procured or paid (the receipt of the creditor or proper tax official being
conclusive evidence of the amount, validity and fact of payment thereof);

(2.4} In the discretion of Lender after a default to pay any balance due under any security agreement
on any article and fixtures included in or added to the Premises described herein and Borrower hereby
covenants to notify Lender promptly of the existence of and the exact details of the said security agreement,
and shall at any time at the express request in writing of Lender assign to Lender any and all right, title and
interest that Borrower may have in and to any and all security agreements, and Borrower hereby grants the
power and authority to and constitutes and appoints Lender or such persons as may be designated by it the
attomey irrevocable of Borrower, if Lender shall so elect, to make such assignments;
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(2.5) If Borrower shall fail to comply with any of the covenants or obligations of this Mortgage, the
Lender may, but shall not be obligated to, without further demand upon Borrower and without waiving or
releasing Borrower from any obligations in this Mortgage contained, remedy such failure on the part of the
Borrower, and the Borrower agrees to repay upon demand all sums incurred by the Lender in remedying any
such failure together with interest thereon at the Default Rate as specified in the Note. All such sums,
together with interest as aforesaid shall become so much additional Indebtedness Secured Hereby, but no
such advance shall be deemed to relieve the Borrower from any failure hereunder. In making any payment
authorized hereby Lender may after a default and in order to protect Lender's security do so without inquiry
into the validity or amount of any such obligation;

(2/) To add all amounts paid under the foregoing provisions to the principal sum secured hereby, all
of said sums shall be immediately due and payable, shall bear interest at the highest rate permitted to be
charged on de’vuent instaliments of principal and interest under the aforesaid Note and the Lender is
hereby authorized 15 apply to any of these purposes or to the repayment of, any amount so paid by Lender
any sums paid hercur.uer by Borrower as interest or otherwise;

(2.7) Nothing coriained in this Mortgage shall constitute any consent or request by the Lender,
express or implied, for the Lzrformance of any labor or services or for the furnishing of any materials or other
property in respect of the Premises o« any part thereof, nor as giving the Borrower or any lessee under any
leases any right, power or authontt, to contract for or permit the performance of any labor or services or the
furnishing of any materials or other pr.per'y in such fashion as would create any personal liability against the
Lender in respect thereof or would peri»it tiia making of any claim that any lien based on the performance of
such labor or services or the fumishing of =iy such materials or other property is prior to the lien of this
Mortgage,

(2.8) Borrower will permit the Lender's autliorizad representatives to enter the Premises at all rea-
sonable times and hours for the purpose of inspecting *'ie;same; provided, the Lender shall have no duty to
make such inspections and shall not incur any liability o: obligation for making or not making any such

inspections;

(2.9) Without affecting the liability of Borrower or am ciher party liable for payment of any
Indebtedness Secured Hereby or performance of any obligation conteined herein, and without affecting the
rights of the Lender with respect to any security not expressly releasad. in-writing, the Lender may, at any
time, and without notice to or the consent of Borrower or Guarantor {7, Pelease any person liable for
payment of all or any part of the Indebtedness Secured Hereby or for perfoimanra of any obligation herein,
(b) Make any agreement extending the time or otherwise altering the terms of payment of all or any part of
the Indebtedness Secured Hereby or modifying or waiving any obligation, or subcrdinating, modifying or
otherwise dealing with the lien or charge hereof, (c) Resort to any chattel mortgages, p*«iges, contracts of
guarantee, assignments of rents and leases or other securities, and exhaust any oae #r more of said
securities and the security hereunder, either concurrently or independently and in such cidss as it may
determine.

Each right, power or remedy herein conferred upon the Lender is cumulative and in addition to every
other right, power or remedy, express or implied, now or hereafter arising at law or in equity and each and
every right, power and remedy herein set forth or otherwise so existing may be exercised from time to time
as often and in such order as may be deemed expedient by the Lender and shall not be deemed a waiver of
its right to exercise at any time thereafter any other right, power or remedy. No delay or omission by the
Lender in the exercise of any right, power or remedy accruing hereunder or arising otherwise shall impair any
such right, power or remedy or the right of the Lender to resort thereto at a later date or be construed to be a
waiver of any default or event of default under this Mortgage or the Note; any agreement made by Borrower
and Lender pursuant to this Mortgage shall be superior to the rights of the holder of any intervening lien or
encumbrance; and the Borrower hereby waives to the full extent it may lawfully do so the benefit of any
appraisement, evaluation, stay and extension laws now or hereinafter in force and all rights of marshalling. In
the event of any foreclosure sale the Lender shall have the right to have the Premises sold as separate units
or parcels.
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ARTICLE Il - CONDEMNATION

Borrower has agreed and by these presents does covenant and agree that should the Premises or
any part thereof be taken or damaged by reason of any public improvement or condemnation proceeding, or
under right of eminent domain, the Lender shall be entitled to all compensation, awards, and any other
payment or relief therefor, and shall be entitled at its own option to commence, appear in, and prosecute in its
own name any action, or proceedings, or to make any compromise or settlement in connection with such
taking or damage, to the extent that such compensation, awards or payment does not exceed the
outstandine; indebtedness. Provided, however, as long as an uncured Event of Default does not exist at the
time the awaid is paid and the Lease is in full force and effect, Lender shall aliow the condemnation award to
be available « Sorrower to meet its obligations under the Lease to restore and repair the Premises, if so
required of Borrcwr under the Lease. Subject to limitations required by lllinois law, all such compensation,
awards, damages,-ants of action and proceeds are hereby assigned to said Lender, who may after
deducting therefrom all ¢ expenses, including attorney's fees, release any moneys so received by it or apply
the same on any Indebtecie3s Secured Hereby and Borrower shall execute such further assignments of any
compensation, awards, dan:zges, rights of action and proceeds as Lender may require.

ARTICLE IV - NOTICES

Notices shall be in writing, either by-hand delivery, ovemight delivery or by registered or certified mail,
retumn receipt requested, and the delivery.<(-mailing of notices to the following addresses, or to such other
place any party hereto may by notice in writina.uesignate, shall constitute service of notice hereunder:

(a) Iftothe Lender at its address at:

Amed Forces Bank, N4

1111 Main Street, Suite 1850

Kansas City, Missouri 64105

Attn: Director of National Comnie rizl Real Estate Lending

{b) If to the Borrower at its address at:

JPM West Division, LLC

¢/o Benjamin E. Nickoll, Manager

18 Titus Road, 2™ Floor

Washington Depot, Connecticut 06794

ARTICLE V - COVENANTS, REPRESENTATIONS AND REQUIREMENTS

(5.1) Borrower has agreed and by these presents does covenant and agree that the who'a of said
principal sum and the accrued interest thereon shall become due, at the option of Lender, upon failure of
Borrower to comply with any law of the State of Nlinois or with the requirements of any ordinance, condition,
Iule, regulation of any department of the city and county in which said Premises are situated relating to said
Premises or any part thereof and which jeopardizes or threatens Lender's lien or interest in the premises.

(5.2) Borrower makes the following representations and agreements which Borrower warrants will
remain true and correct and such representations and agreements will survive the closing and the making
of any disbursements, it being understood and agreed that Lender shall have no obligation to make the
Loan, or disburse or continue to disburse any monies under this Agreement uniess Borrowers
representations herein are true, and remain so, and Borrower's agreements herein have been carried out
and completed as they become due:

10
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(a) Any entity which acquires title to the Premises and assumes Borrower's obligations under this
Mortgage shall be a limited liability company, lawfully existing and in good standing under the laws of the
state of its organization, with the authority to conduct business in the State of lllinois. Borrower and any
Guarantor have the authority and power to enter into this Mortgage and/or the relevant Loan Documents
described in the Note executed or to be executed by such person or entity.

(b) So long as any part of the Loan is outstanding, any present or future indebtedness of
Borrower to an affiliate of Borrower, shall be subordinate and secondary to the Loan. Neither Borrower
nor any Guarantor may incur any indebtedness or increase any existing indebtedness to or with an affiliate
after the date of this Mortgage without Lender's prior written consent. Borrower shall cause all affiliates
having indzctedness owed to them by Borrower to execute such standard subordination agreements as
Lender may-iequest from time to time to carry out the provisions of this Section. Borrower shall inform
Lender of any indebtedness owed to an affiliate now existing or hereafter acquired.

{c) The'peirmimance by Borrower of this Morigage and the Loan Documents will not result in any
breach of, or constuip a default under, any mortgage, lease, loan or credit agreement, agreement,
contract, articles of orgar.z:tion, operating agreement, or other instrument to which Borrower, a member
or manager of Borrower, «2-any Guarantor is a party or by which it or any of its assets may be bound or
affected.

(d) Borrower and each Guarantcr shall not voluntarily or involuntarily dissolve, cancel or terminate
its legal existence or change the staic-0*its organization, as the case may be. Borrower shall remain in
good standing under the laws of the stotz of its organization, Borrower and each Guarantor will do all
things necessary to preserve and keep in fui force and effect its existence, rights and franchises and
continue to conduct and operate its business and nn liquidating distributions shall be made until payment
in full of the Loan. Borrower also will maintain, pr2ser e and protect all franchises and trade names and
keep all properties which are used in the conduct o %s business in good repair and operating condition
and will from time to time make, all needful and propes-irpairs, renewals, replacements, betterments and
improvements thereto so that the business carried on:a-connection therewith may be properly and
advantageously conducted at all times in all material respects. Snrrower and each Guarantor has filed or
recorded all documents or filings required by law relating 10 /2" assumed business names used by
Borrower or any Guarantor. Excluding the name of Borrower, the tollowing is a complete list of all
assumed business names under which Borrower does business: NO\'E.

(e) Borrower warrants and represents that there is no action, su, investigation or proceeding
pending or, to the knowledge of Borrower, threatened against or affecting Bor ower or any Guarantor or
any properties or rights of Borrower or any Guarantor which involves the possibiiit of any final judgment
or liabilty which may result in a material adverse change in the business or cordiion, financial or
otherwise, of Borrower or any Guarantor and that Borrower or any Guarantor is not in def.u with respect
to any judgment, order, writ, injunction, decree, rule or regulation of any court or govzm aental entity
having jurisdiction over it.

{f) Borrower and each Guarantor have filed all tax returns required to be filed with the United States
or any state or political subdivision thereof or other taxing authority to which they are known to be subject,
and have paid or will timely pay all taxes, interest and penalties which have or may become due pursuant to
said returns or provided adequate resources for the payment thereof.

(g) All financial statements of Borrower and Guarantor delivered to Lender fairly represent in a
consistent manner the respective financial conditions of Borrower and each Guarantor.

(h) No material adverse change has occurred in the financial conditions or prospects of Borrower
and Guarantor since the effective date of the last financial statements provided to Lender, and no such
material adverse change is imminent or anticipated.

(i) Neither Borrower nor any Guarantor have filed or have had filed against it a petition for any of the
following and no such filing is imminent or anticipated: (1) The appointment of a receiver of all or part of its

11
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property; (2) The appointment of an assignee for creditors; (3} Bankruptcy or insolvency; or (4) The
liquidation or winding up of its affairs under the proceedings of any federal or state insolvency laws.

(5.3} Borrower warrants and represents that Borrower is not engaged principally, or as one of its
material activities, in the business of extending credit for the purpose of purchasing or carrying margin
stock (within the meaning of Regulation U of the Board of Governors of the Federal Reserve System) and
no part of the Loan proceeds will be used to purchase or carry any margin stock or to extend credit to
others for the purpose of purchasing or carrying margin stock. Borrower further warrants and represents
that neither Borrower nor any agent acting on its behalf has taken or will take any action which might
cause this Agreement or any of the Loan Documents to violate any regulation of the Board of Governors
of the Fedr.ral Reserve System, including without limitation, Regulations G, L, O, T, U and X, the Office of
the Comptroier of the Currency, the Federal Deposit Insurance Corporation, or the State Banking
Commissioner -as in effect now or as the same may hereafter be in effect.

(5.4) Reyg.iements for Office of Foreign Assets Control ("OFAC").

(a) No loan funds will be used for any illegal activity.

()] None of any s{oc!.bxider, director, officer, general or limited partner, manager, member or
management agent of Borrower or any Guarantor is a Prohibited Person, and no Person who owns an
equity interest in or has the ability to (ontral any of the foregoing is a Prohibited Person.

{©) To the best of Borrower's knawledge, no person, nor any owner of any limited liability
company, partnership, or corporation with ari 0nership interest in Borrower or any Guarantor, is owned or
Controlled by a Prohibited Person.

(d) None of any stockholder, director, offi.er’ aeneral or limited partner, manager, member or
management agent of Borrower or any Guarantor, is £agaqing in transactions or has dealings with a
Prohibited Person or Sanctioned Country in viclation of zny Requirements of Law or is otherwise in
violation of any Requirements of Law relating to Anti-Mor2y Laundering, terrorism, embargoes or
sanctions.

(e) Borrower has implemented procedures, and will cunsistently apply those procedures
throughout the term of the Loan, to ensure the foregoing representations ard warranties remain true and
correct during the term of the Loan.

N Each stockholder, director, officer, general or limited partner,_manager, member or
management agent of Borrower or any Guarantor shall comply with all Requirements of Law relating to
Anti-Money Laundering, terrorism, embargos and sanctions, now or hereafter in effect. vinhout limiting
the foregoing, each stockholder, director, officer, general or limited partner, manayer, member or
management agent of Borrower or any Guarantor will not: (i) permit a Prohibited Person to ov/n an equity
interest in or Control Borrower or any stockholder, director, officer, general or limited partner, riahager,
member or management agent of Borrower or any Guarantor; or (ii) engage in transactions or have
dealings with a Prohibited Person or a Person known by the Borrower, after reasonabie inquiry, to be
owned or Controlled by a Prohibited Person.

@ Upon the Lender’s request from time to time during the term of the Loan (but no more
than two (2) times during any calendar year), the Borrower shall certify in writing to the Lender that the
representations, warranties and obligations under this Section remain true and correct and have not been
breached. The Borrower shall notify the Lender immediately in writing if Borrower learns that any of such
representations, warranties or covenants are no longer true or have been breached or if Borrower has a
reasonable basis to believe that they may no longer be true or have been breached. In connection with
such an event, Borrower shall comply with all Requirements of Law and directives of Governmental
Authorities and, shall provide to the Lender copies of all notices, reports and other communications
exchanged with, or received from, Governmental Authorities relating to such an event. The Borrower shalll
also reimburse the Lender for any expense incurred by the Lender in evaluating the compliance with all

12
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Requirements of Law applicable to the Borrower or the Lender as the result of the existence of such an
event and for any penalties or fines imposed upon the Borrower or Lender as a result thereof,

(h) For purposes of this Section the following terms shall have the meanings as set forth
below:

(3] "Anti-Monev Laundering Laws" means those laws, regulations and sanctions,
state and federal, criminal and civil, that (a) limit the use of and/or seek the forfeiture of proceeds from

illegal transactions; (b} limit commercial transactions with designated countries or individuals believed to
be terrorists, narcotics dealers or otherwise engaged in activities contrary to the interests of the United
States; (¢} rejuire identification and documentation of the parties with whom a Financial Institution
conducts busi::ess,; or (d) are designed to disrupt the flow of funds to terrorist organizations. Such laws,
regulations anu sanctions shall be deemed to include the Patriot Act, the Bank Secrecy Act, the Trading
with the Enemy A.t, 50 U.S.C. App. Section 1 et seq., the International Emergency Economic Powers Act,
50 U.S.C. Section i 7.ri et seq., and the sanction regulations promulgated pursuant thereto by the OFAC,
as wall as laws relatiiip « nrevention and detection of money laundering in 18 U.8.C. Sections 1956 and
1957.

{ii) "Contiol" maans the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person whether through ownership of voting
securities, beneficial interests, by contract or otherwise. The definition is to be construed to apply equally
to variations of the word "Control" includi;ig "Controlled,” “Controlling" or "Controlled by."

(iii) "Governmental Autiqo:4” means any nation or government, any state or other
political subdivision thereof, and any Persor. exzicising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to such go terniment.

{iv) "OFAC List" means the list of specizlly designated nationals and blocked persons
subject to financial sanctions that is maintained by the '5.5' Treasury Department, Office of Foreign
Assets Control and any other similar list maintained by the Cftice of Foreign Assets Control ("OFAC")
pursuant to any Requirements of Law, including, without linitation, embargo, sanctions or other
prohibitions of United States law, regulation or Executive Order of th:2 Prosident of the United States. The
OFAC List is accessible through the internet website www.treas.gov/ofzc*11sdn.pdf.

v) "Person” means an individual, partnership, limited ~artnership, limited liability
limited partnership, corporation, Limited Liability Company, business trust, Joint Stock Company, trust,
unincorporated association, joint venture, governmental authority or other entity ol whatever nature.

(i) "Prohibited Person" means any Person identified on the OFAC-Lsi or with whom
a U.S. citizen or entity organized under the laws of a state in the United States may.iict engage in
transactions or have dealings with by any Requirements of Law, including, without limitatio), ambargo,
sanctions or other prohibitions of United States law, regulation or Executive Order of the Presicent of the
United States, including without limitation those countries listed in 15 C.F.R. Parts 738 and 746.

(vij  "Requirements of Law" means (a) the organizational documents of an entity, and
{b) any law, regulation, ordinance, code, decree, treaty, ruling or determination of an arbitrator, court or
other Governmental Authority, or any Executive Order issued by the President of the United States, in
each case applicable to or binding upon such Person or to which such Person, any of its property or the
conduct of its business is subject including, without limitation, laws, ordinances and regulations pertaining
to the zoning, occupancy and subdivision of real property.

(vii) "Sanctioned Country" means any country or government thereof subject to

embargoes or sanctions under the Requirements of Law. These currently include, but are not limited to,
Cuba, Iran, Iraq, Libya and Rwanda.

13
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(5.5) Borrower agrees to comply with any and all reasonable requirements of Lender hereafter
made by Lender from time to time during the period this Mortgage is in force and while any indebtedness
is owed by Borrower to Lender, and Borrower agrees to make, execute and deliver to Lender any and all
further instruments, documents and agreements reasonably required by Lender in connection therewith:
provided, however, that no such actions required by Lender shall increase, modify or change Borrower's
obligations under the Note or under the Loan Documents. Upon the written request of Lender (but no
more than once per calendar quarter), Borrower shall provide Lender with a certificate executed by
Borrower's chief financial officer, or other officer or person acceptable to Lender, certifying that the
representations and warranties set forth in the Loan Documents are true and correct as of the date of the
certificate and further certifying that, as of the date of the certificate, no Event of Default exists under the
Loan Docrinonts.

{5.6) /Lender shall have the right to participate with one or more other banks or lending
institutions in mia¥in the Loan referred to herein, and Lender shall have the right to assign, in whole or in
part, its rights and int=iasts in and to this Loan and the Loan Documents to such other participating banks
or lending institutions. _Gaid banks or lending institutions so participating shall have all of the rights and
interests of Lender accurting to their respective participations or their participating agreements with
Lender. Upon receipt of n<ice of the identity and address of each such participant and request of Lender,
Borrower shall thereafter imniediataly supply such participants with the same information and reports
communicated to Lender. In conrection with any sales or attempted sales of one or more participations in
the Loan, Lender shall have the right to p-ovide financial and other information and documents concerning
the Borrower, any Guarantor, any affiiats, and the Loan to the prospective participants, and Borrower for
itself and the Guarantors and affiliates 'vaives any right to financial privacy concerning any such
disclosures. Borrower waives any and ail-iiices of sale of participation interests, all notices of any
repurchase of such participation interests and all ntices of issuance of notes or securities which are in
whole or in part collateralized by this Loan. Borroxter waives all rights of offset or counterclaim that it may
have now or later against any issuer of notes or securies, or against any purchaser of such a participation
interest and unconditionally agrees that such issuer or purchaser may enforce Borrower's obligations
under the Loan irrespective of the failure or insolvency of Leridar or any holder of any interest in the Loan,
and irrespective of any personal claims, counterciaims or dzrenses that Borrower may have against
Lender.

(5.7).  If the Note is ever mutilated, destroyed, lost or stolen, Rorrower will deliver to Lender in
substitution therefor a new promissory note(s) containing the same termis ard conditions as the Note with
a notation thereon of the unpaid principal and accrued but unpaid interest. Burrower shall be furnished
with reasonably satisfactory evidence of the mutilation, destruction, loss or thet of ine Note, and also such
security or indemnity as may be reasonably requested by Borrower; provided, hawaver, that if the Lender
is a banking institution, a savings and loan association, a savings bank, a life insurancr, company, or other
financial institution whose loans are regulated by an agency of the United States or (> state of its
domicile, an unqualified indemnity from the Lender shall be deemed to be satisfacturv security and
indemnification. Borrower shall, if requested by Lender, fully cooperate and adjust or correc! Tor clerical
errors, any or all Loan Documents, if deemed necessary or desirable in the sole discretion oi-Lonider. If
any of the Loan Documents misstate or inaccurately reflect the true and correct terms and provisions of
the Loan and said misstatement or inaccuracy is due to unilateral mistake on the part of Lender, mutual
mistake on the part of the Lender and Borrower or clerical error, then in such event, Borrower shall upon
request by Lender and in order to correct such misstatement or inaccuracy, execute such new documents
or initial such corrected original documents as Lender may deem necessary to remedy said inaccuracy or
mistake. Failure of Borrower to initial or execute such documents as requested shall constitute a default
under the Note and the other Loan Documents. Borrower agrees to comply with any such requests by
Lender within 30 days from the date of mailing the request. Borrower shall assume all costs, including
without limitation, legal fees, for failing to comply with correction requests in this time period.

(5.8)  Borrower shall execute and acknowledge (or cause to be executed and acknowledged)
and deliver to Lender all documents, and take all actions, reasonably required by Lender from time to time
to confirm the rights created under the Loan Documents, to protect and further the validity, priority and
enforceability of the Notes and Loan Documents, to subject to the Loan Documents any property of
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Borrower intended by the terms of any one or more of the Loan Documents to be encumbered by the
Loan Documents, or otherwise carry out the purposes of the Loan Documents and the transactions
contemplated thereunder; provided, however, that no such further actions, assurances and confirmations
shall increase, modify or change Borrower's obligations under the Notes or under the Loan Documents.

(5.9)  Borrower acknowledges and agrees that, except for modifications, extensions or renewals
of Borrower's loan obligations reflected in a written instrument executed by Borrower and Lender, it shall
not rely upon any oral discussions, promises, communications of any kind, or upon any conduct or course
of dealing between Borrower and Lender, with respect to any modification, extension or renewal of
Borrower's loan obligations. Lender shall not be subject to any oral or written promise to modify, extend or
renew the ©oan obligations unless the terms of such modification, extension or renewal are set forth in a
written instrument and signed by Borrower and Lender. Bomower acknowledges and agrees Lender has
made no promise, representation or warranty to extend the Loan past its current maturity dates and that
Borrower may o i3ly upon any course of dealing, oral representations, or expectation that Lender may
extend or modify s Loans unless Lender agrees to do so in writing.

(6.10) During fucna time as the Note remains unpaid, Borrower covenants to and agrees with
Lender that it will, and wil' zause any Guarantor to:

(a) Promptly inform Zender in writing of (1) all material adverse changes in Borrower's or any
Guarantor's financial condition, an{ (2, all existing and all threatened litigation, claims, investigations,
administrative proceedings or similar ariions affecting Borrower or any Guarantor which could materially
affect the financial condition of Borrowsi or the financial condition of any Guarantor. Borrowers and
Guarantors shall permit any employee, aticir2v, accountant or other agent of Lender to audit, review,
make extracts from and copy any of its books an”-records (excluding client records and other records
subject to confidentiality covenants) at any time dvring ordinary business hours, and to discuss Borrower's
and each Guarantor's affairs with any of its directors, oficers, managers, members or owners.

{b) Keep and maintain its books and records on a consistent basis, and permit Lender to
examine and audit Borrower's and each Guarantor's books und records (exciuding client records and
other records subject to confidentiality covenants) at all reaseaple times, and furnish such additional
information and statements, as Lender may request from time to time..

(c) Maintain all licenses, permits, franchise agreements, prvilzoes and rights necessary or
desirable to operate Borrower's business and comply with all federal, state, an< lacal laws and regulations
conceming the operation of Borrower's and each Guarantor's business and in imediately notify Lender in
writing of any notice or citation charging Borrower or any Guarantor with material noin- ompliance.

()] Comply with the requirements of applicable laws and regulations pertaihing t vhe operation
of its business, the non-compliance with which would materially and adversely affect the finansia' condition of
Borrower and any Guarantor.

(e) Pay or discharge when due (1) all taxes, assessments and governmental charges levied or
imposed upon it or upon its income or profits, upon any assets belonging to it (including the Collateral), prior
to the date on which penatlties attach, and (2) all federal, state and iocal taxes required to be withheld by it.

(5.11) During such time as the Loan remains unpaid, Borrower covenants to and agrees with
Lender that it will not, and will not allow any Guarantor to:

(@ Allow, cause or permit any shares, membership interests, partnership interests, right to
payments, dividends, distributions, or profits, or any other legal or equitable interest, right, title or claim in
its own entity, or in any other Guarantor (hereinafter collectively the "Ownership Interest” or "Ownership
Interests”) to be pledged, encumbered, transferred, assigned, sold, conveyed, mortgaged, hypothecated,
executed upon, seized, levied, garnished, terminated, revoked, exchanged, or foreciosed {(individually or
collectively a "Transfer") by or in favor of a party, entity, creditor, or person, other than Lender, without the
prior written consent of Lender, which may be withheld or conditioned in Lenders sole discretion.
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Borrower may make reasonable distributions or dividends to its members in the ordinary course of
business as long as no Event of Default exists hereunder.

(b) Allow or permit any change of any legal or equitable membership/partnership/ownership
interests in Borrower or any Guarantor without the Lender's prior written consent, except for any change of
any legal or equitable ownership interest (A) resulting from the death of a partner/member, (B) by a
partner/member 1o a trust established by the partner/member for the benefit of the partner/member or any
partner/member of such person's beneficiaries for estate planning purposes, subject however to the terms of
the Note, or (C) permitted hereby, including paragraph (a) above in this subsection .

ARTICLE VI - EVENTS OF DEFAULT AND REMEDIES

(6.1) subject to the applicable notice and cure periods described in the Note, it shalf be an "Event of
Default" under tnis Mortgage if:

{(a) The Burrcwer shall fail to pay any principal or interest due under the Note within ten (10)
days of when the same be.omes due (whether at the stated maturity or at a date fixed for any instaliment
payment or otherwise); o

(b) The Borrower shall f2i49 comply with or perform any of the terms, conditions or covenants
of the Note or this Deed of Trust (sub,ect v the notice and cure pericd described in the Note); or

(c) The Borrower or any of its princinals shall make an assignment for the benefit of creditors,
or shall admit in writing its inability to pay deots zs they become due, or shall file a petition in bankruptcy, or
shall be adjudicated a bankrupt or insolvent, or sha" fii: a petition seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution ¢+ similar relief under any present or future statute, law or
regulation, or shall file an answer admitting or not contestino the material allegations of a petition filed against
it in any such proceedings, or shall seek or consent to or acquiesce in the appointment of any trustee,
receiver or liquidator of the Borrower or Guarantor or any mzeral part of its properties, or shail not within 90
days after the appointment without the consent or acquiescencs ¢{ the Borrower or Guarantor or a trustee,
receiver or liquidator of the Borrower or any material part of its properties-have such appointment vacated {or
such events or filings occur with respect to any Guarantor); or

d) Borrower shall suffer, consent or permit any conveyance, sala. assignment, transfer, lien,
pledge, mortgage or other encumbrance or alienation of the Premises or any rart thereof without the prior
written consent of the Lender; or

(&) There shall be a default in the performance of any terms, conditions or civenants of any
other instrument securing or executed in connection with the Note; or

M Borrower or any Guarantor shall be dissolved, wound up or fail to maintain its legal
existence (or, if Borrower or any Guarantor is an individual, shall die or be adjudged incompetent); cr

(9) The Lease is teminated or expires or Tenant declares a default by Borrower under the
Lease; or

{h) Borrower or Tenant shall abandon the Premises: or

(i) Borrower shall sell, transfer, convey, pledge or encumber any or all of its membership
interest without the prior written consent of Lender, which shall not be unreasonably withheld; however, the
interest of a principal may be transferred by reason of death or for the purpose of syndication, business
reorganization, or estate planning provided the principal affected by such syndication, business
reorganization or estate pianning shall at all times remain a principal of Borrower and a guarantor of the Note
secured hereby; or
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)] Borrower shall be in default of any agreement, Lease, restrictive covenant, declaration, or
mortgage encumbering the Premises; or

(k) The Tenant files bankruptcy; or

)] The transfer, assignment, deed, lease, mortgage, lien or encumbrance of all or any
portion of Borrower’s legal or equitable interest in the Property without Lender's prior written consent; or

(m)  the death of Benjamin E. Nickoll (unless Benjamin E. Nickoll's estate ratifies his guaranty
obiigations, and (i) within 90 days after his death a replacement Guarantor satisfactory to Lender in its sole
discretion sxacutes a new Guaranty, or (i) Borrower makes a principal reduction in an amount reasonably
required by Lender (provided such payment shall not be subject to the prepayment premium in the Note
as long as tiie-payment is not more than the amount required by Lender), or (iii) Lender is provided with
additional collatzr=i to secure the Note satisfactory to Lender in its sole discretion); or

(n) Benjarri E. Nickoll is no longer the Manager of Borrower; or

{(0) The modif.cation, cancellation or termination of the Lease for any reason whatsoever; or
the release of Tenant or any C.ua'antor of the Lease of any of their respective obligations under the Lease
or the Lease Guaranty, without th< prior written consent of Lender, which consent shall be in Lender's sole
and absolute discretion; or

{p) Any breach of any mcleiiel term or condition by Borrower or Tenant of (1) the
Subordination, Non-disturbance and Atturriment Agreement, or (2) any other subordination, non-
disturbance, attornment or similar instrument e:tecutad by Borrower, Tenant or any third party with respect
to any portion of the Premises; or

(qQ) Borrower fails to maintain its status as 2 single asset/special purpose entity, subject only
to exceptions permitted in writing by Lender.

(6.2) Borrower agrees that should Lender or its assigns ewct to collect said Note or any
Indebtedness Secured Hereby by suit; or to foreclose this Mortgage throurn court or by filing and providing
same as a claim in any Probate Court or in bankruptcy proceedings, then tiaio ney's fees for collecting same
shall be allowed and taxed with other costs. And it is expressly stipulated 2:id agreed that the lien of this
Mortgage shall extend to and include such expenses.

(6.3) If the Premises are sold under foreclosure or are otherwise acquired ‘sy the Lender after
default, any remaining balance of the amounts on deposit with Lender pursuant to thiz Marigage may be
credited to the Indebtedness Secured Hereby as of the date of the commencemeri ~: foreclosure
proceedings or as of the date the title to the Premises shall be otherwise acquired.

(64)  (a) Upon the occurrence of an Event of Default, at the option of Lender:

(i) The entire Indebtedness, including without limitation, the unpaid balance
of the principal, accrued interest and other sums under the Note, this Mortgage and the
other Loan Documents shall immediately become due and payable without notice or
demand to Borrower, and shall be recoverable by Lender immediately or at any time or
times thereafter without stay of execution or other process:

(ii) Lender may institute an action of mortgage foreclosure, or take such
other action as the law may ailow, at law or in equity, for the enforcement and realization
on the mortgage security or any other security which is provided for in this Mortgage or
elsewhere provided for, and proceed thereon to final judgment and execution thereon for
the entire unpaid balance of the Indebtedness, with interest, at the rates and pursuant to
the methods of caiculation specified in the Note and this Mortgage to the date of default
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and after said default at the highest rate provided in the Note together with all sums
secured by this Mortgage, all costs of suit, interest at the highest rate specified in the Note
on any judgment obtained by Lender from and after the date of any Sheriffs sale of the
Premises (which may be sold in one parcel or in such parcels, manner or order as Lender
shall elect) until actual payment is made by the Sheriff of the full amount due Lender, and
an attorneys' reasonable commission for collection, without further stay, any law, usage or
custom to the contrary notwithstanding;

(iii) Lender personally, or by its agents or attorneys, may enter into and upon
all or any part of the Premises, and each and every part of the Premises, and may
exciude Borrower, its agents and servants wholly from the Premises without liability for
irespass, damages or otherwise and Borrower agrees to surrender possession to Lender
on ueriand after the happening of any Event of Default; and having and holding the
same, 7.2y \Ise, operate, manage and control the Premises and conduct the business of
the Pre.niees, either personally or by its superintendents, managers, agents, servants,
aftorneys or reczivers; and upon every such entry, Lender, at the expense of Borrower
from time to tim«, nither by purchase, repairs or construction, may maintain and restore
the Premises, whezof it shall become possessed as aforesaid, and likewise, from time to
time, at the expense ¢/ Borrawer may make all necessary or proper repairs, renewals and
replacements and such useful alterations, additions, betterments and improvements to
the Premises as Lender may; de»m advisable; and in every such case Lender shall have
the right to manage and oper?> the Premises and to carry on the business of the
Premises and exercise all righiz.and powers of Borrower with respect to the Premises
either in the name of Borower or o*ixiwise as it shall deem best. and Lender shall be
entitled to collect and receive all rents :ind after deducting the expenses of conducting the
business of the Premises and of all maintnance, repairs, renewals, replacements,
alterations, additions, betterments and impravaments and amounts necessary to pay for
Impositions, insurance and prior or other proper ctiarges upon the Premises or any part of
the Premises, as well as just and reasonable cornrensation for the services of Lender
and for all attorneys, counse!, agents, clerks, servants 7:id other employees by it properly
engaged and employed, Lender shall apply the moneys arising as aforesaid, first, to the
payment of the sums due to Lender by Borrower under the *ivi2 when and as the same
shall become payable, and second to the payment of any olrer sms required to be paid
by Borrower under this Mortgage or the other Loan Documents:

(iv) Lender may, with the irrevocable consent of Borrow:r e eby given and
evidenced by the execution of this Mortgage, forthwith obtain appointment of a receiver by
any court of competent jurisdiction without further notice to Borrower and ».ihout the
necessity of proving either the inadequacy of the security or the insolvency of Sorrower or
any other person legally or equitably liable for payment of the Indebtedness. v.aich
receiver shall, after such appointment, have the right and authority to enter upon and ke
possession of the Premises, including all personal property used upon or in connectior
with the Premises and all bank accounts containing funds associated with the Premises,
and fo let the Premises and receive all Rents, including accounts receivable, due or 1o
become due, and apply the same after payment of all necessary charges and expenses,
on account of the Indebtedness or otherwise as the court may direct. Such Rents are, in
the event of such default which shail not have been cured or in the event of such
foreciosure action, hereby assigned to Lender as additional security for the Indebtedness
together with all Leases and all other documents evidencing Rents, bank accounts and
any and all deposits held as security under all Leases. At the option of Lender, such entry
and taking possession of the Premises by the receiver shall be accomplished either by
actual entry and possession or by notice to Borrower:

(v Lender shall have such rights and remedies in respect of so much of the

Premises as may, under applicable law, be personal property, or any part thereof, as are
provided by the Uniform Commercial Code and such other rights and remedies with
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respect to such personal property which it may have at law or in equity or under this
Mortgage, including without limitation the right to take possession of the Premises
wherever located and to sell all or any portion of the Premises at public or private sale,
without prior notice to Borrower, except as otherwise required by law (and if notice is
required by law, after ten (10) days' prior written notice), at such place or places and at
such time or times and in such manner and upon such terms, whether for cash or on
credit, as Lender in its sole discretion may determine. Lender shall apply the proceeds of
any such sale first to the payment of the reasonable costs and expenses incurred by
Lender in connection with such sale or collection, including attorney’s fees and legal
expenses, second to the payment of the Indebtedness, whether on account of principal or
intzrest or otherwise as Lender in its sole discretion may elect, and then to pay the
vaiarce, if any, as required by iaw. Upon the occurrence of any Event of Default,
Borrowsr, upon demand by Lender, shall promptly assemble any equipment and fixtures
includad i the Premises and make them available to Lender at a place to be designated
by Lendar v.nich shall be reasonably convenient to Lender and Borrower: and

(vi) L2nder may sell any of the Premises, not specifically designated as
personal propeny ziid subject to clause (v) above, in such a manner as it deems
appropriate and in accuic'ance with any applicable Legal Requirement. Lender shall apply
the proceeds of any suci sale first to the payment of the reasonable costs and expenses
incurred by Lender in conreciion with such sale or collection, including reasonable
attomey’s fees and legal expenses, second to the payment of the Indebtedness, whether
on account of principal or interest Jr otherwise as Lender in its sole discretion may elect,
and then to pay the balance, if any, as rzquired by law.

(b) Upon the occurrence of an Event of Default, Lender, in pursuance of the remedies set
forth in this Section &.4, or in addition to said remedias, {i) shall be entitled to resort to all collateral for the
payment of the sums secured by this Morigage in such rreer and manner as Lender may deem fit without
impairing Lender’s lien in, or rights to, any of such seri«tias and without affecting the liability of any
person, firm or corporation for the sums secured by tiiis Mortgage, except to the extent that the
Indebtedness secured by this Mortgage shall have been reducer. by the actual monetary consideration, if
any, received by Lender from the proceeds of such security; (iiy may.in Lender's sole discretion, release
for such consideration, or none, as Lender may require, any porticn of the Premises without, as to the
remainder of the security, in any way impairing or affecting the lien of this Mortgage, or the priority of this
Mortgage, or improving the position of any subordinate lienholder with respactthereto, except to the extent
that the Indebtedness shall have been reduced by the actual monetary consiZ=ration, if any, received by
Lender for such release; and/or (i) may accept the assignment or pledge of anyor all of that property
included in the Premises which constitutes real property, or any proceedings to forsclosa this Mortgage or
the satisfaction of record of this Mortgage, the terms hereof shall survive as a sect rity agreement with
respect to the security interests created hereby and referred to above until the repaymes 0. aztisfaction in
full of the other property in place of the Premises as Lender may require without being accouritable for so
doing to any other lien.

{c) Borrower hereby waives and releases (i) all errors, defects and imperfections in any
proceedings instituted by Lender under this Mortgage, (ii) all benefit that might accrue to Borrower by
virtue of any present or future laws exempting the Premises, or any part of the proceeds arising from any
sale of the Premises, from attachment, levy or sale under execution, or providing for any stay of execution,
exemption from civil process, or extension of time for payment, (ji) all benefits that might accrue to
Borrower from requiring valuation or appraisement of any part of the Premises levied or sold on execution
of any judgment recovered for the Indebtedness, and (iv) all notices not elsewhere specifically required in
this Mortgage of Borrower's default or of Lender's exercise, or election to exercise, any option under this
Mortgage. Borrower further agrees to waive the issuance and service of process and o enter its voluntary
appearance in any action, suit or proceeding brought in connection with any Event of Default and if
required by Lender, to consent to the appointment of a receiver or receivers of the Premises and of all the
earnings, revenues and Rents from the Premises. Borrower hereby expressly covenants not to hinder,
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delay or impede the execution of any power granted in this Mortgage or delegated to Lender, but to suffer
and permit the execution of every power as though no such law or laws had been made or enacted.

{d) In the event of any breach or threatened breach by Borrower of any of the covenants,
agreements, terms or conditions contained in this Morigage, Lender shall be entitled to enjoin such breach
or threatened breach and shall have the right to invoke any right and remedy allowed at law or in equity or
by statute or otherwise as though other remedies were not provided for in this Mortgage.

(e No recovery of any judgment by Lender and no levy of an execution under any judgment
upon the Premises or upon any other property of Borrower shall affect in any manner or to any extent, the
lien of this \ortgage upon the Premises or any part of the Premises, or any liens, rights, powers or
remedies oi l.ender under this Mortgage, but such liens, rights, powers and remedies of Lender shall
continue unimzaired as before,

i) Ii“tie event that Lender shall have the right to foreclose this Mortgage, Borrower
authorizes Lender avits Gption to foreclose this Mortgage subject to the rights, if any, of any tenants of the
Premises, and the failurr, tc’ make such tenants parties defendant to any such foreclosure proceeding and
to foreclose their rights v not be asserted by Borrower as a defense to any proceeding instituted by
Lender to collect the Indebtedness-or any deficiency remaining unpaid after the foreclosure sale of the
Premises.

(6.5) At any foreclosure saie ih?2 Premises and any other collateral securing payment in full of
the Indebtedness may be offered for sair 7or one total price, and the proceeds of such sale may be
accounted for in one account without distinctior hetween the items of security or without assigning to them
any proportion of such proceeds, Borrower he.eby +w3iving the application of any doctrine of marshaling.
Lender may sell the Premises and said other secu'ity in parts or parcels, said sales may be held from time
to time, and the power shall not be fully executea 1ati all of the Premises and any other security not
previously sold shall have been sold. If surplus procerds are realized from a foreclosure sale, Lender
shall not be liable for any interest thereon pending distributie:i ¢f such proceeds by Lender.

(6.6) If Lender exercises any of the rights or remer:cs set forth herein, Lender shall not be
deemed to have entered upon or taken possession of the Premises el.cep’ upon the exercise of its option to
do so, evidenced by its demand and overt act for such purposes, nor s“:2" Lender be deemed a mortgagee
in possession by reason of such entry or taking possession. Lender wil it be liable to account for any
action taken pursuant to any such exercise other than for rents actually receives. nor be liable for any loss
sustained by Borrower resulting from any failure to let the Premises, nor from gny other act or omission of
Lender, except to the extent such loss is caused by the willful misconduct of Latger. Borrower hereby
consents to, ratifies and confirms the exercise by Lender of said rights and remedies anv; appoints Lender as
Borrower's attorney-in-fact, which appointment shall be deemed to be coupled with-2:1 ‘nerest and is
irrevocable for such purposes.

(6.7)  Itis the intent of Lender and Borrower that this Mortgage shall not merge into any jucgment
in the mortgage foreclosure or other judgment entered pursuant to this Mortgage or the Note and that all
rights, remedies, covenants, obligations, and agreements in this Morigage shall survive the entry of such
judgments

(6.8) ILLINOIS MORTGAGE FORECLOSURE LAW. It is the intention of Mortgagor

(Borrower) and Mortgagee (Lender) that the enforcement of the terms and provisions of this Mortgage
shall be accomplished in accordance with the lllinois Mortgage Foreclosure Law (the “Act™), 735 ILCS
5/15-1101 et seq., and with respect to such Act, Mortgagor agrees and covenants that:

(a) Mortgagee shall have the benefit of all of the provisions of the Act, including all
amendments thereto which may become effective from time to time after the date hereof. In the
event any provision of the Act which is specifically referred to herein may be repealed, to the full
extent permitted by law Mortgagee shall have the benefit of such provision as most recently
existing prior to such repeal, as though the same were incorporated herein by express reference.
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i any provision in this Mortgage shall be inconsistent with any provision of the Act, provisions of
the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate or
render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act. If any provision of this Mortgage shall grant to Mortgagee (including a
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the
provisions of Section6.2 of this Mortgage any powers, rights or remedies prior to, upon or
following the occurrence of an Event of Default which are more limited than the powers, rights or
remedies that would otherwise be vested in Mortgagee or in such receiver under the Act in the
absence of said provision, Mortgagee and such receiver shall be vested with the powers, rights
and remedies granted in the Act to the full extent permitted by law. Without limiting the generality
of ini= foregoing, all expenses incurred by Mortgagee which are of the type referred to in Section
9/13-1510 or 5/15-1512 of the Act, whether incurred before or after any decree or judgment of
foreclosure, and whether or not enumerated specifically in this Mortgage, shall be added to the
indebte<nszs secured hereby and/or by the judgment of foreclosure.

(b) Wherever provision is made in this Mortgage for insurance policies to bear
mortgage clauses or other loss payable clauses or endorsements in favor of Mortgagee, or to
confer authority uzon Mortgagee to settle or participate in the settiement of losses under policies
of insurance or to holc ar d Aisburse or otherwise contro! the use of insurance proceeds, from and
after the entry of judgmerit of foreclosure, all such rights and powers of Mortgagee shall continue
in Mortgagee as judgment craditor or mortgagee until confirmation of sale.

(c) In addition to any ricvision of this Mortgage authorizing Mortgagee to take or be
placed in possession of the Property, or for the appointment of a receiver, Mortgagee shall have
the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in the
possession of the Property or at its requdst tu have a receiver appointed, and such receiver, or
Mortgagee, if and when piaced in possessicii shall have, in addition to any other powers provided
in this Mortgage, all rights, powers, immunities. and duties and provisions for in Sections 5/15-
1701 and 5/15-1703 of the Act.

(d) Mortgagor acknowledges that the Prorziiy does not constitute agricultural real
estate, as said term is defined in Section 5/15-1201 of the At ot residential real estate as defined
in Section 5/15-1219 of the Act.

(e Mortgagor hereby expressly waives any and all ricits of reinstatement and
redemption, if any, under any order or decree of foreclosure of this ortuage, on its own behalf
and on behalf of each and every person, it being the intent hereof that zn and all such rights of
reinstatement and redemption of Mortgagor and of all other persons are and sha'l be deemed to
be hereby waived to the full extent permitted by the provisions of Section 5/13-160% of the Act or
other applicable law or replacement statutes,

ARTICLE VI - UNIFORM COMMERCIAL CODE

(7.1) Borrower and Lender agree that this Mortgage shall constitute a security agreement
within the meaning of the UCC with respect to all sums on deposit with the Lender with respect to
insurance proceeds or condemnation proceeds ("Deposits”) and with respect to any personal property and
fixtures included in the definition herein of the word "Premises", including, without limitation, the property
descried on Exhibit B attached hereto and made a part hereof, which property may not be deemed to
form a part of the real estate described in Exhibit A or may not constitute a “fixture” within the meaning of
the UCC, and all replacements of such property, substitutions and additions thereto and the proceeds
thereof, all such property being sometimes hereinafter collectively referred to as the "Collateral", and that
a security interest in and to the Collateral and the Deposits is hereby granted to Lender and the Deposits
and all of Borrower’s right, title and interest therein are hereby assigned to Lender, all to secure payment
of the Indebtedness and to secure performance by Borrower of the terms, covenants and provisions
hereof. Upon the occurrence of an Event of Default under this Mortgage, Lender, pursuant to the
appropriate provisions of the UCC, shall have the option of proceeding with respect to the Collateral in
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accordance with its rights and remedies with respect to the real property, in which event the default
provisions of the UCC shall not apply. The parties agree that, in the event Lender shall elect to proceed
with respect to the Collateral separately from the real property, ten (10) days’ notice of the sale of the
Collateral shall be reasonable notice. The reasonable expenses of retaking, holding, preparing for sale,
selling and the like incurred by Lender shall include, but not be limited to, reascnable attorneys’ fees and
legal expenses incurred by Lender. Borrower agrees that, without the written consent of Lender, Borrower
will not remove or permit to be removed from the Premises any of the Coliateral except that so long as the
Borrower is not in default hereunder, Borrower shall be permitted to sell or otherwise dispose of the
Collateral, when obsolete, worn out, inadequate, unserviceable or unnecessary for use in the operation of
the Premises, upon replacing the same or substituting for the same other Collateral at least equal in value
to the initiu value to that disposed of and in such a manner so that said Collateral shall be subject to the
security inteieat created hereby, and so that the security interest of Lender shall be first in priority, it being
expressly urideistood and agreed that all replacements of the Collateral and any additions to the Collateral
shall be and becnine immediately subject to the security interest of this Mortgage and covered hereby.
Borrower shail, irczi Gime to time, on request of Lender, deliver to Lender an inventory of the Collateral in
reasonable detail. Eorriwer covenants and represents that all Collateral, and alf replacements thereof,
substitutions therefor or zdriitions thereto, unless Lender otherwise consents, now are and will be free and
ciear of liens (other than e lien of taxes not yet due or payabie or taxes contested for which adequate
bond or security has been providid.as required under this Mortgage), encumbrances or security interests
of others. Borrower shall, upon.Jemand execute and deliver to Lender such financing statements and
other documents in form satisfactory to'Lender, and will do all such acts and things as Lender may at
anytime, or from time to time, reasonabl, v=quest or as may be necessary or appropriate to estabtish and
maintain a first perfected security interest in e Deposits and Collateral, subject to no liens (other than the
lien of taxes not yet due or payable), encumb:2iices, or security interests of others.

This Mortgage also constitutes a financng Ltatement for the purpose of the UCC and shall
constitute a “fixture filing” under such statutes and siiii be filed in the real estate records of the County in
which the Land is located. For such purpose the name =nd address of the debtor and the secured party
are as set forth beiow:

Name and Address of Debtor: JPM West Division, L'.C
¢/o Benjamin E. Nicke!l. Manager
18 Titus Road, 2™ Floor
Washington Depot, Connecti_ut 76794

Address of Premises: 1959 W. Division Street
Chicago, lllinois 60622

Name and Address of Secured Party. Armed Forces Bank, N.A.
1141 Main Street, Suite 1600
Kansas City, Missouri 64105

This financing statement covers the Collateral. Some of the items or types of property comprising
the Collateral are or are to become fixtures on the real property described in this Mortgage. Borrower is
the record owner of the real property described herein upon which the foregoing fixtures and other items
and types of property are located.

ARTICLE VIl - MISCELLANEQUS
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(8.1) It is further agreed that Lender, before sale hereunder, and the purchaser at sale hereunder,
for further security, shall be subrogated to the lien, though released of record, of any prior encumbrance or
vendor's lien on said Premises paid out of the proceeds of this loan.

(8.2) The Borrower further agrees that such expenses and fees as may be incurred in the protection
of said Premises and the maintenance and execution of this Mortgage, including the fees of any attomey
employed by the Lender for the collection of any and all of the Indebtedness Secured Hereby, or foreclosure
by sale or court proceedings or in any other fitigation or proceedings affecting said Premises, including any
Iitigation to establish or preserve the lien of this Mortgage or its priority, shall be paid by the Borrower.

(8 5}, No waiver by Lender of any covenant herein of the obligation secured hereby shall at any time
thereafter be-neld to be a waiver of the terms hereof or of the Note secured hereby.

(8.4) ¥ Lrower defaults in any of the covenants or agreements contained herein, or contained in
said Note, then aruer may perform the same, and all expenditures made by Lender in so doing shall draw
interest at the rate cei forth in the Note secured hereby, and shall be repayable immediately and without
demand, and together wit". interest and costs accruing thereon, shall be secured by this Mortgage.

(8.5) Borrower furthe: tovenants and agrees that all data, financial or otherwise, heretofore or
hereafter fumished to Lender, is wo:nplete, true and correct in all material respects.

(8.6) Borrower further agrecs anrd covenants that if a foreclosure under either any prior or junior
mortgage or any junior lien of any kind'or. the within described Premises, or any part thereof, should be
instituted, or in the event of any levy or sale uro execution or other proceedings of any nature whereby the
owner of said Premises shall be deprived of cwiier's title or right of possession to said Premises or any part
therecf, then in either event, said Lender may, at its option, immediately declare the entire Indebtedness and
Note secured hereby due and payable and start such preceedings or take such action as Lender shall deem
necessary to protect its interest in the Premises.

(8.7) In the event Borrower shall sell, convey, transfer o= encumber the described Premises at any
time subsequent to the date hereof, except such sale, conveyar.ce, transfer or encumbrance made with
written consent of the Lender, or if full possessory rights therein siall be {ransferred, the entire Indebtedness
Secured Hereby, together with any advances secured hereby, shall at “he cption of Lender, become due and
payable. The above provision shall apply to each and every sale, convavance, transfer or encumbrance,
whether voluntary, involuntary or by operation of law and regardiess of whecrar Lender has consented or
waived its rights, by action or nonaction, in connection with any previous s7.=;-transfer, conveyance or
encumbrance, whether one or more. In the event that Borrower or any subsequen’ owner or transferee of
the Premises or of full possessory rights therein shall be a partnership, the sale, convevance, transfer or
encumbrance of a partnership interest shall be deemed the equivalent of a sale, conveyaice, transfer or
encumbrance of the Premises; likewise in the event that Borrower or any subsequent owricr v ransferee of
the Premises or of full possessory rights therein shall be a corporation, the sale, conveyarics, transfer or
encumbrance of a controlling interest in such corporation shall be deemed to be the equivalent uf a sale,
conveyance, transfer or encumbrance of the Premises. The foregoing prohibition on transfer also ‘aplies to
the transfer, pledge, assignment or conveyance to a third party of any member's, owner's, shareholder’s,
partner's or entity's rights to profits, losses, or distributions. Lender's consent hereunder shail not be
unreasonably withheld.

(8.8) In the event the ownership of the Premises described herein or any part thereof becomes
vested in a person other than Borrower, the Lender may, without notice to Borrower, deal with such
SUCCessor or successors in interest with reference to the Mortgage and the Indebtedness Secured Hereby,
and in the same manner as with Borrower, without in any way vitiating or discharging Borrower's liability
hereunder or upon the Indebtedness Secured Hereby. Except as otherwise provided no sale of the Premises
described herein and no forbearance on the part of said Lender and no extension, whether oral or in writing,
of the time for the payment of the Indebtedness Secured Hereby, given by Lender, shall operate to release,
discharge, modify, change or affect the original liability of the Borrower, either in whole or in part. Inthe event
of a sale of the Premises, any such funds then on deposit with Lender automatically and without the nece-
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ssity of further notice or written assignment shall be transferred to and thereafter held for the account of the
new owner, to be applied in accordance with this Mortgage.

(8.9) No waiver of any default or other indulgence shall be effective unless expressed in writing
executed by Lender.

(8.10) Neither the exercise by Lender of any right or remedy herein given or reserved, nor delay or
failure by Lender to exercise any such right or remedy, in case of one or more defaults, shall constitute a
waiver thereof, or stop Lender thereafter from exercising the same or any other right or remedy at any time in
respect of the same or any subsequent defauit or defaults. All such rights and remedies shall be cumulative
and none shall be exclusive of the other or others or of any right or remedy now or hereafter given or allowed
by law.

(8.11) When all Indebtedness Secured Hereby has been paid this Mortgage and all assignments
herein contained ;:h#.l be void and this Mortgage shail be released by the Lender at the cost and expense of
the Borrower, otherws3 to remain in full force and effect.

(8.12) This Morigae-and each and every covenant, agreement and other provision hereof shall be
binding upon the Borrower and s heirs, administrators, representatives, successors and assigns including
without limitation each and eveiv %ic.n time to time record owner of the Premises or any other person having
an interest therein and shall inure to t*c benefit of the Lender and its successors and assigns. Wherever
herein the Lender is referred to such (eference shall be deemed to include the holder from time to time of the
Note whether so expressed or not and each such from time to time holder of the Note shall have and enjoy
all of the rights, privileges, powers, options anc banefits afforded hereby and hereafter and may enforce all
and every of the terms and provisions hereot, o -fully and to the same extent and with the same effect as if
each such from time to time holder is herein by n7.iie. specifically granted such rights, privileges, options,
benefits and is herein by name designated by the Lender.

(8.13) The unenforceability or invalidity of any prcvieians hereof shall not render any other provision
or provisions herein contained unenforceable or invalid.

(8.14) The Lease, rents, issues and profits of the Pramises. are hereby pledged as additional
security for the Indebtedness Secured Hereby and Lender shall have t)e right, at any time after default in the
payment of the Indebtedness Secured Hereby or in the performance uf anv of the terms, covenants and
conditions of this Mortgage, without notice and without regard to the adeduccy of security for the Indebte-
dness Secured Hereby and with or without the appointment of a receiver, to eite: upnn and take possession
of the Premises and collect such rents, issues and profits, and apply the same lesz. the cost of operation,
maintenance and repair and collection, management and attorney fees, in reduciion of any Indebtedness
Secured Hereby in such order or proportion as Lender may determine.

(8.15) IT IS FURTHER MUTUALLY AGREED by and between the parties hereto that all notice to
any party of the exercise of any and all options reserved by Lender pursuant to this Mortgage s hereby
expressly waived.

(8.16) To the extent allowed by law, Borrower and any successor, transferee or assignee of the
ownership of the Premises hereby waives all rights of redemption, homestead, moratorium or any rights
pursuant to any stay or extension rights granted or permitted under or pursuant to the laws of the State of
Ninois.

(8.17) Bormrower represents that the Indebtedness is a business loan, transacted solely for the
purpose of carmying on or acquiring the business of Borrower.

(8.18) The word "Lender" or "Holder" as used herein shall be construed as descriptive of Lender and
of any subsequent holder or holders hereof; and all of the covenants and agreements of the Borrower herein
contained shall be binding upon its successors and assigns and if the context so requires, "hoider” and the
pronouns referring to them shall be construed as plural, neuter, masculine or feminine.
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(8.19) This Mortgage and all the provisions hereof are to be governed, construed and enforced by
and according to the laws and statutes of the State of lllinois without regard to conflict of law principles,
provided that the laws of the State of lllinois shall govern as to the creation, priority and enforcement of liens
and security interests in any property located in such state. Any legal suit, action or proceeding against
Borrower arising out of this Morigage may, at Lender's option, be instituted in any federal or state court in
Jackson County, Missouri (to the extent enforceable), or in Cook County, lllinols, and Borrower waives
any objections which it may now or hereafter have based on venue and/or forum non conveniens of any such
suit, action or proceeding.

(8.2Q0) Whenever the singular or plural number, or masculine, feminine or neuter gender is used
herein, it stic equally include the other, and every mention of the Borrower or Lender shall include the heirs,
executors, le4a' rapresentatives, administrators, successors and assigns of the party so designated.

(8.21) Alteterms, covenants and conditions hereby shail bind Borrower and its successors and
assigns, jointly and tevarally, and shall inure to the benefit of and be available to the successors and assigns
of Lender.

(8.22) Borrower ackncaivdges that Lender may and shall have the right to sell participation interests
in this loan. Notwithstanding aiy such participation, Borrower need look only to Lender for any approvals
required.

(8.23) BORROWER AND LENJER HEREBY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BRC'UZHT BY ANY PARTY AGAINST ANY OTHER OR ON ANY
MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS MORTGAGE, THE NOTE, THE
DEBT, THE RELATIONSHIP AMONG BORROWEF AND LENDER OR THE PREMISES.

(8.24) If the Premises shall be damaged or destroyed, in whole or in part, by fire or other
casuaity, Borrower shall give Lender prompt written notics 7 the occurrence. All insurance proceeds on
the Premises, and all causes of action, claims, compensatior:, ~wards and recoveries for any damage of
all or any part of the Premises or for any damage or injury to it ior any loss or diminution in value of the
Premises, are hereby assigned to and shall be paid to Lender. Lende: shall apply any sums received by it
under this Section first to the payment of all of its costs and expensas (irciuding, but not limited to, legal
fees and disbursements) incurred in obtaining those sums, and then, as«ciows:

(a) In the event that (x} the proceeds of insurance duss :iot exceed fitty (50%)
percent of the then outstanding secured indebtedness and (y) not more than fift. (50%) percent of the
Improvements located on the Premises has been destroyed, then if:

(i) no default is then continuing hereunder or under any or e other Loan
Documents and no event has occurred which, with the giving of notice or the passage of tine or both,
would constitute a default hereunder or under any of the other Loan Documents, and

(i) the Premises can, in Lender's judgment, with diligent restoration or
repair, be returned to a condition at least equal to the condition thereof that existed prior to the casualty or
partial taking causing the loss or damage within the earlier to occur of (x) six (6) months after the receipt
of insurance proceeds or condemnation awards by either Borrower or Lender, and (y) six (6) months prior
to the stated maturity date of the Note, and

(i) all necessary governmental approvals can be obtained to allow the
rebuilding and re-occupancy of the Premises, and

(iv) there are sufficient sums available (through insurance proceeds or
condemnation awards and contributions by Borrower, the full amount of which shall at Lender's option
have been deposited with Lender) for such restoration or repair (including, without limitation, for any costs
and expenses of Lender to be incurred in administering said restoration or repair) and for payment of
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principal and interest to become due and payable under the Note during such restoration or repair, and

(v) the economic feasibility of the Improvements after such restoration or
repair will be such that income from their operation is reasonably anticipated to be sufficient to pay
operating expenses of the Premises and debt service on the indebtedness secured hereby in full with the
same coverage ratio considered by Lender in its determination to make the loan secured hereby, and

{vi) Borrower shall have delivered to Lender, at Borrower's sole cost and
expense, an appraisal report in form and substance satisfactory to Lender appraising the value of the
Premises as so restored or repaired to be not less than the appraised value of the Premises considered
by Lender in#s determination to make the loan secured hereby, and

(wii) Borrower so elects by written notice delivered to Lender within ten (10)
days after seticircit of the aforesaid insurance or condemnation claim, then, Lender shall, solely for the
purposes of such-irstoration or repair, advance so much of the remainder of such sums as may be
required for such reztoration or repair, and any funds deposited by Borrower therefor, to Borrower in the
manner and upon such te:ms and conditions as would be required by a prudent interim construction
lender, including, but nct Linited to, the prior approval by Lender of plans and specifications, contractors
and form of construction cont:ac's and the fumnishing to Lender of permits, bonds, lien waivers, invoices,
receipts and affidavits from contractors and subcontractors in form and substance satisfactory to Lender
in its discretion, with any remainder being applied by Lender for payment of the indebtedness secured
hereby in whatever order Lender directs i1 its absolute discretion.

(b) In all other cases, Larder shall elect, in Lender's absolute discretion and without
regard to the adequacy of Lender's security, sume.naid o Lender by an insurer may be retained and
applied by Lender, after deduction of Lender's reasonable costs and expenses of collection, toward
payment of the secured indebtedness in such prioiity and proportions as Lender in its discretion shall
deem proper (such application to be without paymerii of the prepayment penalty (as described in the
Note), except that if a default has occurred, or an event Wit} notice and/or the passage cof time, or both,
would constitute a default, then such appiication shall be suoiuct to payment of the prepayment penalty
computed in accordance with the Note, if any exists).

(8.25) (a) The parties agree that Borrower has substantial dutizs of performance apart from its
mere financial obligations under this Mortgage, the Note and the other Liar Documents, and that parties
other than the Borrower could not adequately and fully perform the covenants %5 b performed by Borrower in
this Mortgage. The parties also agree that this Mortgage is an agreement for the maxing of loans and for the
extending of debt financing or financial accommodations. No assumption of or assigrunent of this Mortgage
shall be allowed in bankruptcy. Should an assumption of or assignment of this Mortpage be permitted in
violation of this covenant, the parties agree that Lender will not have adequate assurance ol performance
unless and until Lender is allowed access to adequate financial and other information to satis, itself that the
trustee or proposed assignee is fully able to assume the financial and personal covenants of Bor;ovrer under
this agreement, in full accordance its terms, and that sufficient collateral is pledged and sufficierit aonds or
letters of credit are posted by the trustee or proposed assignee to guarantee performance of such
obligations. The parties further agree that the definition of the term “adequate assurance” as set forth in
section 365(b)(3) of the Bankruptcy Code of 1978 shall be applicable directly or by analogy to any
determination of adequate assurance in connection with this Mortgage.

(b) In the event Borrower becomes a debtor in bankruptcy, the debtor in possession or trustee
shall not be permitted to use, sell or lease any of the Premises, whether or not in the ordinary course of
business, without providing adequate protection to Lender. The parties agree that the language in Section
361 of the Bankruptcy Code of 1978 shall be the definition of the term ‘adequate protection” in connection
with any use, sale or lease of the Premises. The cash payment referred to in that section shall mean the full
payments required under the Note and all other Indebtedness which this Mortgage secures, plus payment
representing the full replacement value of the Premises used, sold or leased: the replacement liens referred
to in that section shall mean liens on property the actual market value of which is equal to or greater than the
replacement cost of the Premises used, sold or leased: and the term “indubitable equivalent” as used in that
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section shall mean protection afforded by either grants of administrative expense priority, grants to Lender of
ownership interests in a continuing business surviving the bankruptcy, or grants to Lender of protected
securities issued by a continuing business surviving the bankruptcy, which completely compensate Lender
for the loss of the present value (computed at the then market rate of interest for commercial loans) of its
interest in the Premises. For purposes of computation, the value of the Premises shall be the actual market
cost of replacement real estate in approximately the same location and condition as the Premises, and with
similar improvements.

(c) The parties agree that because of the extreme financial importance to Lender of this
transaction, Lender will be irreparably harmed by any stay of its collection efforts or the exercise of its
remedies v:«ler this Mortgage.

(d) The parties agree that in the event a plan of reorganization is proposed under Chapter 11 of
the Bankruptcy Code of 1978, the plan will be fair and equitable to Lender, as a secured creditor, only if
Lender realizes wnver the plan the indubitable equivalence of its interests in the Premises. The term
“indubitable equivaleat™.p.such context shall have the same meaning as previously set forth herein.

(8.26) Borrower v/ protect, indemnify, save harmless and defend Lender from and against any
and all liabilities, obligations, cluiins, damages, penalties, causes of action, costs and expenses (including,
without limitation, reasonable Zic.neys’ fees and expenses) imposed upon or incurred by or asserted
against Lender by reason of (a) ownzrship of an interest in the Premises, (b) any accident or injury to or
death of Persons or loss of or damage to or loss of the use of property occurring on or about the Premises
or any part thereof or the adjoining sicewalks, curbs, vaults and vault spaces, if any, streets, alleys or
ways, (c) any use, non-use or condition o the Premises or any part thereof or the adjoining sidewalks,
curbs, vaults and vault spaces, if any, streets, aileys or ways, (d) any failure on the part of Borrower to
perform or comply with any of the terms of this Mcitgege, (e) performance of any labor or services or the
furnishing of any materials or other property in vespect of the Premises or any part thereof made or
suffered to be made by or on behalf of Borrower, {f) aav.ingligence or tortious act on the part of Borrower
or any of its respective agents, contractors, lessees, lic¢neans or invitees, or (g) any work in connection
with any alterations, changes, new construction or demolitici ¢; the Premises. Borrower will pay and save
Lender harmless against any and all liability with respect to any irtangible personal property tax or similar
imposition of the State in which the Premises is located or any subsivision or authority thereof now or
hereafter in effect, to the extent that the same may be payable by Lender in respect of this Mortgage or
the indebtedness secured hereby. All amounts payable to Lender unae: *his paragraph shall be payable
on demand and shall be deemed Indebtedness secured by this Mortgage 974 any such amounts which
are not paid within ten (10) days after demand therefor shall bear interest at #':« Dafault Rate {as defined
in the Note) from the date of such demand. In case any action, suit or proceering is brought against
Lender by reason of any such occurrence, Borrower, upon request of Lender, as tha case may be, will, at
Borrower's expense, resist and defend such action, suit or proceeding or cause the sa ne t) be resisted or
defended by counsel designated by Borrower and approved by Lender.

{8.27) Any property management agreement for the Premises entered into hereafter with a
property manager shall contain a provision whereby the property manager agrees that any =nd all
mechanics’ or other lien rights that the property manager or anyone claiming by, through or under the
property manager may have in any of the Premises shall be subject and subordinate to the lien of this
Mortgage and shall provide that Lender may terminate such agreement at any time after the occurrence of
an Event of Default hereunder. The failure of any such property management agreement to contain such
provisions, however, shall not affect the superiority of this Mortgage. The Mortgage shall be superior in all
respects to any and all mechanics’ or other lien rights that the property manager or anyone claiming by,
through or under the property manager may have in any of the Premises; Lender may terminate any such
property management agreement at any time after the occurrence of an Event of Default hereunder. Any
such property management agreement or a short form thereof, at Lender's request, shall be recorded with
the Clerk of the Circuit Court of the county where the Premises are located. In addition, if any property
management agreement in existence as of the date hereof does not contain a subordination provision,
Borrower shall cause the property manager under such agreement to enter into a subordination of the
management agreement with Lender, in standard recordable form, whereby such property manager
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subordinates present and future lien rights and those of any party claiming by, through or under such
property manager to the lien of this Mortgage.

(8.28) This Mortgage and the Indebtedness secured hereby is for the sole purpose of conducting or
acquiring a lawful business, professional or commercial activity or for the acquisition or management of
real or personal property as a commercial investment, and all proceeds of such Indebtedness shall be
used for said business or commercial investment purpose. Such proceeds will not be used for the
purchase of any security within the meaning of the Securities Exchange Act of 1934, as amended, or any
regulation issued pursuant thereto, including without limitation, Regulations G, T and X of the Board of
Governors of the Federal Reserve System. This is a purchase money Mortgage where a seller is
providing fiiancing to a buyer for the payment of all or any portion of the purchase price. The Premises
secured nercoy is not a residence or homestead or used for mining, grazing, agriculture, timber or farming
purposes.

(8.27) Uiness-Lender shall otherwise direct in writing, Borrower shall appear in and defend all
actions or proceediings 2urporting to affect the security hereunder, or any right or power of the Lender.
The Lender shall have the right to appear in such actions or proceedings. Borrower shall save Lender
harmless from all costs ar< expenses, including but not limited to, reasonable attormeys' fees and costs,
and costs of a title search, cotihuation of abstract and preparation of survey incurred by reason of any
action, suit, proceeding, hearing, «notion or application before any court or administrative body in and to
which Lender may be or become a pany by reason hereof. Such proceedings shall include but not be
limited to condemnation, bankruptcy, probate and administration proceedings, as well as any other action,
suit, proceeding, right, motion or applicatic: wherein proof of claim Is by law required to be filed or in
which it becomes necessary to defend or umnuid the terms of this Mortgage or the Loan Documents or
otherwise purporting to affect the security herof or the rights or powers of Lender. All money paid or
expended by Lender in that regard, together wi'n in.erest thereon from date of such payment at the
Default Rate (as defined in the Note) shall be addional Indebtedness secured hereby and shall be
immediately due and payable by Borrower without notic.

(8.28) Unless Borrower provides Lender evidence of th»iisurance coverage required under this
Mortgage, Lender may purchase insurance at Borrower's expense to cover Lender's interest in the
Premises. The insurance may, but need not, protect Borrower's interzst. The coverage that Lender
purchases may not pay any claim that Borrower makes or any claim that is made against Borrower in
connection with the Premises. Borrower may later cancel any insurance purctiased by Lender, but only
after providing Lender with evidence that Borrower has obtained insurance as equired by this Mortgage.
If Lender purchases insurance for the Premises, Borrower will be responsibl2 for the costs of such
insurance, including, without limitation, interest and any other charges which Lenzer may impose in
connection with the placement of the insurance, until the effective date of the cancellatior, ¢ expiration of
the insurance. The costs of the insurance may be added to the Indebtedness. The cost of if= insurance
may be more than the cost of insurance Borrower may be able to obtain on its own.
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IN WITNESS WHEREOF, Borrower has executed these presents as of the day and year first herein
written,

Benjamirf E. Nickdll, Manager

STATE OFCrchhmi- )
. ) ss
county of LathPreld)

On this&_@ dziy of July, 2016, before me appeared Benjamin E. Nickoll, to me personally
known, who, being by mc duly swomn, did say that he is the Manager of JPM West Division, LLC, a
Delaware limited liability company, and that said instrument was signed on behalf of said limited liability
company, and said Benjamin E. Nickoll acknowledged said instrument to be the free act and deed of
said limited liability company.

IN WITNESS WHEREOF, | have nérounto set my hand and affixed my official seal in the county
and state aforesaid on the daw.and=ew firsi-arve written,

Cn),.. &

erary*Pubuc

__-'\ﬁb\\ﬁ E. QS,Q‘.QD
PrintNBme

My commission expires:

W-3p0-18
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EXHIBIT A

(Legal Description)

PARCEL 1.

COMMERCIAL UNIT 1959 TOGETHER WITH ITS UNDIVIDED 10.32 PERCENT INTEREST IN
THE COMMON ELEMENTS IN D-SQUARED CONDOMINIUM, AS DELINEATED AND DEFINED IN
THE DECIARATION RECORDED OCTOBER 15, 2003 AS DOCUMENT 0328818054 AND RE- -
RECORCCLC-JMARCH 8, 2004 AS DOCUMENT 0406818155 AND AS AMENDED BY FIRST
AMENDMENT PECORDED JULY 8, 2004 AS DOCUMENT 0419010078, IN THE SOUTHEAST 1/4
OF SECTION S./TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY/ (LIMOIS.

PARCEL 2:

UNIT P-11 TOGETHEK WiTH ITS UNDIVIDED (.22 PERCENT INTEREST IN THE COMMON
ELEMENTS IN D-SQUAREL | CONDOMINIUM, AS DELINEATED AND DEFINED IN THE
DECLARATION RECORDED CLUTOBER 15, 2003 AS DOCUMENT 0328818054 AND RE-RECORDED -
MARCH 8, 2004 AS DOCUMENT (406818155 AND AS AMENDED BY FIRST AMENDMENT
RECORDED JULY 8, 2004 AS DOCUMENT 0419010078, IN THE SOUTHEAST % OF SECTION 6,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. :

1) - Oto - 1400- OB
\\ - 0k 60 ~05%-1020
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EXHIBIT B

All the estate, right, title and interest of Borrower (“Debtor”) in, to and under, or derived from:

1. Land. All those certain lot(s), piece(s) or parcei(s) of land more particularly described in
Exhibit A, and all and singular the reversions or remainders in and to said land and the tenements,
hereditaments, easements, rights-of-way or use, rights (including alley, drainage, crop, timber, logging and
cutting, agricuitural, horticultural, mineral, water, oil and gas rights), privileges, royalties and
appurtenances to said land, now or hereafter belonging or in anywise appertaining thereto, including any
such right ti'e, interest in, to or under any agreement or right granting, conveying or creating, for the
benefit of sai land, any easement, right or license in any way affecting other property and in, to or under
any streets, wiys) alleys, vaults, gores or strips of land adjoining said land or any parcel thereof, or in or to
the air space ove: said land, all rights of ingress and egress by motor vehicles to parking facilities on or
with said land, aid all claims or demands of Debtor, either at law or in equity, in possession or
expectancy, of, in or io *ie.same (all of the foregoing hereinafter collectively called the “Land").

2. lmprovesnients. Al buildings, structures, facilities and other improvements now or
hereafter located on the Land, ard. a!l building material, building equipment and fixtures of every kind and
nature now or hereafter owned by Debtor and located on the Land or attached to, contained in, or used in
any such buildings, structures, fac lities or other improvements (such fixtures collectively called the
“Fixtures”), and all appurtenances and additions thereto and betterments, renewals, substitutions and
replacements thereof, owned by Debtor ¢, it: which Debtor has or shall acquire an interest (all of the
foregoing hereinafter collectively called the “imgrevements”),

3 Equipment. All chattels and artnles of personal property, and all appurtenances and
additions thereto and betterments, renewals, substituiiors and replacements thereof, of every character
and wherever situated, now or hereafter owned, construcier or acquired by Debtor or in which Debtor has
or shall acquire an ownership interest, other than Invente:y, which is in any way belonging, relating or
appertaining to, or located on the Land herein described or tn buildings and Improvements now erected
or to be erected thereon, or used or intended to be used in cornection with the Land, which is used in the
operation of the buildings and Improvements, situated thereon (the ‘Mo.tcaged Property”), or placed on
any part thereof, though not attached thereto (all of the foregoing hersinafter collectively called the
*Equipment”).

Equipment shall include any and all fixtures, appliances, machinery and esiipment of any nature
whatsoever, partitions, screens, awnings, shades, biinds, curtains and other articles of nersonal property
at any time now or hereafter installed in, attached to or situated in or upon the Nortoaged Property,
whether or not the personal property is or shall be affixed thereto, all to the extent owned v O btor.

Including, without limiting the generality of the foregoing, all plants, furnaces, incirerating and
power equipment, boilers, machinery, engines, stokers, pumps, heaters, tanks, compressors, (lviramos,
motors, electrical transformers, fittings, siding, pipe, pipe connections, conduits, ducts, partitions,
communication systems, storm and screen windows, doors, furniture, furnishings, elevators and motors,
built-in fiing cabinets, shelves, water coolers, signs, tools, switchboards and all equipment, appliances
and apparatus of every kind and description now or hereafter affixed or attached to or contained within
and used or procured for use in connection with said buildings or improvements for heating necessary for
operation, cooling, lighting, plumbing, lifting, cleaning, fire extinguishing and preventing, communication,
ventilating, sprinkling, irrigating, refrigerating or air conditioning, or for providing water, gas, electricity or
other services or for general operation of the buildings and improvements, or the plan or business situate
Or operated thereon.

Such security interest shall extend to and include as well as any and all proceeds of such fixtures
and personal property and any and all subsequently acquired fixtures and personal property by way of
replacement, substitution, addition or otherwise, all materials and work in process and the proceeds
thereof.,
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4, Genera| Intangibles. All now owned and hereafter acquired accounts, contract rights,
chattel paper, general intangibles (including, but not limited to, all of Debtor's now existing or hereafter
arising tax and duty refunds, prepaid expenses, all now owned or hereafter acquired patents, patent
applications, trademarks, trademark applications, copyrights, copyright applications, tradenames and
tradestyles, license agreements, customer lists, blueprints, drawings and specifications relative to the
rendering of services or the sale or manufacture of goods), documents and instruments, whether now
owned or hereafter acquired by Debtor; Debtor's interest in the goods represented by all accounts and all
returned, reclaimed or repossessed goods with respect thereto; all contracts and rights of Debtor for the
sale of its shares; all of Debtor's present and future rights as an unpaid vendor including stoppage in
transit, rerievin or reclamation; all additional amounts now or hereafter due to Debtor from any account
debtor and afl-construction funds irespective of whether such additional amounts have been specifically
assigned to Secured Party; all guarantees, mortgages on real and personal property, letters of credit, trust
receipts, bankei's' aceptances, choses in action or other agreements or property securing or relating to
any of the items rcrziad to above; all monies, deposits, securities, bank accounts, instruments, credits
and other property o or hereafter held by Secured Party or any other entity which at any time
participates in Secured Far'y's financing of Debtor; all licenses, permits, franchises, certificates and other
rights, privileges and docaments obtained in connection with or necessary in the operation of the
Mortgaged Property; all plans ane s2ecifications, architectural contracts, construction contracts, all leases
with respect to any part of the Murtganad Property, and all rents, revenues, royalties, bonuses, accounts,
issues and profits arising out of the opeation of the Mortgaged Property; and all rights and remedies of
Debtor under or in connection with sucii zoi'ateral:

5. Proceeds and Awards. A 1oearned premiums, accrued, accruing or to accrue under
insurance policies now or hereafter obtained by Dabtor, all proceeds of the conversion, voluntary or
involuntary, of any of the property described in tte GRANTING CLAUSES into cash or other liquidated
claims, including proceeds of hazard, title and other in surance, and all judgments, damages, awards,
settlements and compensation (including interest therecn) heretofore or hereafter made to the present
and all subsequent owners of the Land, the Improvemenis; tha Equipment and/or any other property or
rights encumbered or conveyed hereby for any injury to or decrzase in the value thereof for any reason, or
by any govemmental or other lawful authority for the taking -y eminent domain, condemnation or
otherwise of all or any part thereof, including awards for any change ¢ gr: de or streets.

The collateral fisted in this Exhibit B includes any monies on depcsii.or the payment of real estate
taxes, insurance premiums or special assessments against the Premises und all proceeds paid for
damage done to the collateral described in this Exhibit B or the Premises and al preceeds of any award or
claim for damages for any of the collateral described in this Exhibit B or the Prernies taken or damaged
under the power of eminent domain or by condemnation and all rents, issues and preats of and from the
Premises and all leases or subleases of the Premises
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