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This instrument prepared by, and whenvzcorded, return te:
SNELL & WILMER L.L.P.

One Arizona Center
Phoenix, Arizona 83004-2202
Alin: Jenna Bouchard, Esq.

MORTGATE,
SECURITY AGREEMENT, ASSIGNMENY v LEASES AND RENTS,
FINANCING STATEMENT, AND FILTURE FILING
By
AMPLER DEVELOPMENT LLC, a Delaware limited liability coiap=ny, as Mortgapor
In favor of
WOODFOREST NATIONAL BANK, as Agent
Made and dated as of July 13, 2022 and eifective as of July 20, 2022

Froperty Street Address: 8840 Wiaukegin Rd, Morton Grove, 1L
PIN: 10-18-320-012-0000

ONE OR MORE OF THE NOTES SECURED BY THIS MORTGAGE BEARS INTEREST AT A
VARIABLE RATE WHICH WILL FLUCTUATE DURING THE LOAN TERM. UPON THE
OCCURRENCE OF CERTAIN EVENTS, THE INTEREST RATE APPLICABLE TO ONE OR MORE OF
TIE NOTES MAY SWITCH FROM A VARIABLE RATE TO A FINED RATE OR TC A NEW
VARIABLE RATE OR FROM A VARIABLE RATE TO A FIXED RATE,

SBO3-2058-5507
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MORTGAGE,
SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS,
FINANCING STATEMENT, AND FINTURE FILING

OGNE OR MORE OF THE NOTES SECURED BY THIS MORTCAGE BEARS INTEREST AT A
VARIABLE RATE WHICH WILL FLUCTUATE DURING THE LOAN TERM. UPON THE
OCCURRENCE OF CERTAIN EVENTS, THE INTEREST RATE APPLICABLE TO ONE OR MORE GF
THE NOTES MAY SWITCH FROM A VARIABLE RATE TO A FINED RATE ORTO A NEW
VARIABLE RATE OR FROM A VARIABLE RATE TC A FIXED RATE.

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS,
FINANCINZG . STATEMENT, AND FIXTURE FILING (the “Morteage™ is made as of
July 13, 2022 and effective as of July 20, 2022 by AMPLER DEVELOPMENT LLC, a Defaware limited liability
company (“Mortaror™) whose mailing address is 1350 Parkway Place, Suite 1100, Marietta, Georgia 30067, in
favor of WOODLFOREST NATIONAL BANK (*Agent”), whose mailing address is 1330 Lake Robbins, The
Woodlands, Texas 77528, as mortgagee and secured parly.

FOR VALUABLE CONSIDERATION, it Is agreed as follows:

ARTICLE |
MORTGAGE

1. Gront of Mortgage. Mortgagor nortgages, granis, conveys, assigns, pledges, warrants and transfers to
Agent, for the benefit and sccurity of Agent ans Linders (as defined below), a mortgage lien on and security interest
in all of the Morigaged Property {as defined belors ' TQO HAVE AND TO HOLD the Morigaged Property hereby
mortgaged, granted, conveyed, assigned, pledged, warrzaied and transferred, or so intended, together with all estate,
right, title and interest of Mortgagor and anyone claiming by, through or under Mortgagor, in, to, under or derived
from the Mortgaged Property and all rights and appuriinaices relating thereto, unto Agent, its successors and
assigns forever, upon the tenns, provisions and conditions set fzrth in this Morigage, subject only to the Permitted
Liens {as defined below). This Mortgage is being made pursear: to the terms and conditions of the Credit
Agreement, of even date herewith, between Mortgagor and AD I LLC, a Delaware limited liability company, as
Borrowers, Agent, and the lenders {rom time to time party thereto {ine “Legders™) (as it may be amended, restated,
supplemented, extended or renewed from time to time, the “Credit Agreement”). Capitalized terms used in this
Mortgage and not otherwise defined in this Morigage have the meanings given to those terms in the Credit

Agreement.
IMPORTANT NOTICE TO LIEN CLAIMANTS:

Any lien attaching to the Mortgaged Property after the daie hereof (each, a “Junior Lien™bubsl, to the extent
permitted by spplicable Law, be subject and sabordinate to all of the Secured Obligntions)imconding: (a) any
debt now or hereafter owed pursuant to the terms of the Credit Agreement and other Loaa Soroments (o
Agent and/or the Lenders or any affilinte of Apent and/or the Lenders by Mortgagor or any otiier Loan
Party, including advances (whether or not obligatory) made subsequent to the recording of this Mortgage;
and (b) any modification to this Mortgage, any other Lean Document, or the Secured Obligations after the
date of recording of this Mortgage, including, without limitntion, increases in the amount of ihe Secured
Obligations, increases in interest rates with respect to any Secured Obligation, and changes to the maturity
date of any Secured Obligation, notwithstanding that such modification may cccur after the date such Junior
Lien attaches er may adversely affect or prejudice the rights of any Junior Licn claimant. Nething herein
shall be deemed an approval or consent by Ageni to, or waiver of Agent’s right 1o ebject to, any such Junior
Lien.

1.2 The Morigaged Property. The “Morigaged Property” consists of all of Mortgager's estate, right, title
and interest in and to the following described property and property rights, whether now existing or hercafier
acquired, including in any greater estate hereafler acquired, with references in this Mortgage to the Morgaged
Property to mean and include all or any portion of or interest of Mortgagor in any of the Morigaged Property:

3
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(a)  The Land and Improvements. The real property described on Exhibit 1.2, together with any
and all rights and privileges appurienant thereto (the “Land™), and all buildings and other improvements
located ar erceted on the Land, including any and all items of property atiached or affixed 1o such buildings
or other improvements (or any portion thereof) (collectively, the *lmprovements™), which limproveiments are
intended and agreed to be an integral part of the real property. The Land and the Improvements are referred
to in this Morigage as the “Premises.” If there is more than one parcel of real property described on Exhibit
L2, references in this Mongage to “Land” and “lmprovements” shall be 1o the Land and Improvements
relating to and encompassing each such parcel, cach of which constitutes a “Premises,” and references to
“Premises” shall include each such Premises.

{b) s.  Any and all leaschold estaies covering any portion of the Premises,
including sublease estates, and including all cash or security deposits, advance rentals, and deposits or
payinenis.of similar nature {collectively, the “Lcases™), together with any and all rents. issues, profits,
damages, income and other benefits now or hereafter derived from the Premises {collectively the *Rents”).

{e} * “Otlwr Interests. Any and all (i) interest, estate or other claim, in law or in equity. in any of the
Premises, incluningany greater estale in either the Land or the Improvements; {ii) casements, rights-of-way
and other rights usedn connection with the Premises, including all rights to the nonexclusive use of common
drive entries; {iii} water rights, water siock, and claims or title to water; (iv) land Jying within the right-of-
way of any street, open or propezed, adjoining the Premises, and any and all sidewalks, parkway s, driveways,
alleys and strips and gores of4and ~diacent to or used in connection with the Premises: and {v) awards made
for the taking by eminent domair, or by any proceeding of purchase in licu thereof, of the whole or any part
of the Premises (including awards for severance damages).

(dy  UCC Collateral. The “UCL Zatiateral” described on Exhibit 1.2(d).
(e}  Proceeds. All proceeds, both cash and non-cash, and products of any of the forescing.

1.3 Duration of Mortgage. This Mortgage shall cantipue in full force and effect until such time as all
indebiedness under the Note(s) executed and delivered pursuant to:the Credit Agreement and all other Secured
Obligations {defined below) have been fully and finally paid and perfarmed, at which time this Mortgage shal! be
void, and Agent agrees (0 execute an instrument evidencing the satistactionof all obligations under this Mortgage
and releasing this Morigage,

14 Warranty. Mortgagor represents, warrants and covenants that Monigage: {a) is, and, as to any portion
of the Mortgaged Property acquired hereafier, will upon such acquisition be, the owner 5f the Morigaged Property
and all legal and beneficizl interests therein, including a fee simple ownership interest i tne Premises, free and clear
of all Liens, other than the Permitted Liens; and (b) shall remain the owner of the entire Morgaged Property and all
legal and beneficial interests therein free and clear of all Liens, other than the Permitied Liens.

ARTICLE 2
OBLIGATIONS SECURED

2.1 The Securcd Oblizations, This Mortgage is given to secure the following obligations {collectively,
the “Secured Oblizations™):

(3}  Note Indebtedness. Payment of the indebtedness evidenced by the Credii Agreement in the
aggregate principal amount of up to $63,701,461.06, evidenced by the Credit Agreement and any promissory
notes delivered in connection therewith (cach, a “Note”, with cach such Note being incorporated herein by
reference}, with interest thereon, all as provided in the Credit Agreement, the Notes, and other Loan
Documents, INCLUDING INTEREST RATE INCREASES OR DECREASES, MATURITY DATE
EXTENSIONS, AND PAYMENT MODIFICATIONS (INCLUDING DEFERRALS O©OR
ACCELERATIONS OF PRINCIPAL OR INTEREST). References herein to *MNoie™ and *Loan™ are to
cach such Mote and related Loan.

Tl
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{b)  Loan Oblizations. Payment of all other Indebtedness and other sums, with interest thercon,
thai may be owed or arise under, and performance of all other Obligations contained in or arising under, this
Mortgage, the other Loan Documents, and in any other instrument now or hereafter given to evidence or
further secure payment or performance of any Obligation.

{¢)  Future Advances. All future principal advances, with all interest thereon, 1o or for the benefit
of Mortgagor, made pursuant to the 1erms of this Mortgage or any of the other Loan Documents.

{d)  Other Disbursemenis and Protective Advances. All disbursements and other advances made

by Agent andfor the Lenders for (i) the payment of Taxes, maintenance, care, proteciion or insurance on or
with respect to the Mortgaged Property; (ii) the discharge of Liens baving priority over the lien of this
Mortage:; (ii) the curing of wasle of the Mortgaged Property; (iv) indemnification obligations regarding
environmantal labilities associated with the Morigaged Property; (v) service charges and expenses incurred
by reasop ol a default hereunder, including late charges, attorneys’ fees and court costs; and (vi) all other
charges, gisoursements, advances, cosis and expenses now or hereafier incurred by Agent and or the Lenders
pursuant to any of the Loan Documents or as permitted by applicable Law, in all cases with interest thereon
until paid at the el Rate. Notwithsianding the [oregoing, Agent and‘or the Lenders shall have no
obligation to make 20y Jisbursements or advanece any sums as a result of this subsection.

(e)  Obligations Geuezally. Payment and performance of all other Qbligations, including any other
obligations that are staied in this M2rigage to be included as Secured Obligations.

2.2 Priority. The Morigaged Propeity shall secure all of the Secured Obligations presently or hercafier
cwed, and the priority of the Lien created noreby for all such Secured Obligations shall be as of the time this
Morigage is recorded. Without limiting the loreyciig, all advances and disbursements pursuant to Sections 2.1(d)
and 2.1{e}, whether such advances are obligatory, oprional or both and whether made before or afier defaull or
maturity or other similar event, shall be secured hereby 1o the same extent as if such advance or disbursement has
been made contemporaneously with the execution hereof, ‘evan though no advance may have been made at the time
of execution hereof and even though no indebtedness is outstinding at the time any advance is made.

3.3 Ceriain Oblipations Not Secured. Notwithstanding anwv. other provision hereof or the other Loan
Documents, this Morigage does not secure any cbligations of Morigage:-or any other Loan Party in any Loan
Document with respect to state and federnl environmental laws, rules, regulations and permits; hazardous materials
and other environmental conditions; environmental investizations; the release’'ortireatened release of any hazardous
materials; and all environmental remediation requirements.

24 Agency. Agentis acting as the representative and collateral agent for and ¢n behalf of itself as Agent,
the Lenders and any AfTiliaie thereof with respect 1o the Secured Obligations.

ARTICLE 3
MORTGAGOR COVENANTS
3.1 Usg. Mortgagor shall permit the Moitgaged Property to be used solely for the operation of &

Permitted Concept in accordance with the Credit Agreement and for no other purpose. Mortgagor shatl not. without
Agent’s prior wrilten consent. {a) initiate or acquiesce in a change in the zoning classification; or (b) grant, amend,
modify or consent to any casement or covenants, cenditions and restrictions pertaining to the Mortgaged Propenty.
3.2 Impositions; Right to Contest. Prior 1o delinquency, Mortgagor shall pay or cause to be paid the
following {collectively, the “Impesitions”): (a) all Taxes, water and sewer rents and charges, and charges for wtility
services that may be assessed, levied or imposed upon Mortgagor, the Morigaged Property. the Loan Documents, or
the Secured Obligations; and (b) all claims and demands of mechanics, laborers, materialimen and others which, if
unpaid, might create a Lien on the Mortgaged Property, unless Morigagor shall contest the amount or validity
thereof as permitted in this Section. If by law any Impesition is payable in installments, Mortgagor may pay the
same in installments as they become due and before any fine, penally, interest, or cost may be added thereto for
nonpayment. So long as no Default has occurred that is continuing, Mortgagor may, at its own expense, contest by

4
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appropriate legal proceedings conducied in good faith and with due diligence, the amount or validity of any
Imposition; provided that Mortgagor (y) shall have first demonsiraied to Agent’s reasonable satisfaction that such
proceedings operaie to prevent the sale of the Morigaged Property to satisfy such Imposition prior to a final
determination; and (z) shall have cither (i} deposited with Agent adequate security for the payment of the Imposition
(including any interest and penalties); or (ii) paid the Imposition in full under protest or furnished such other security
or underiaking as may be permitted by applicable Law 1o accomplish a stay of any sale of the Mortgazed Property.

3.3 Maintenance and Repair. Mortgagor shatl (or shall cause its Tenant to): (a) maintain the Morigaged
Property in good condition and repair, subject to reasonable and ordinary wear and tear, and free from actual or
construclive waste; (b) operate, remodel, update and modemize the Morgaged Property as required by the Franchise
Agreement and as is otherwise prudent and reasonable; and {c) pay all operating costs of the Mortgaged Property in
the ordinary course of business, including utility costs. Mortgagor shall not do, nor allow any tenant or other user of
the Mortgaged Property to do, any act that materially increases the dangers te human health or the environment,
poses an unreusonshle risk of harm 1o any Person (whether on or off the Premiscs), impairs or is reasonably likely to
impair in any matccial respect the value of the Mortgaged Property, is contrary to applicable Law, or violates in any
material respect aily apjiicable covenant, condition, restriction, agreement or easement,

34 Alieratior 3. Except as may be required or permitied by the Credit Agreement, Mortgagor shall not
make, nor permit to be madue, anv_alterations (including additions) to the Improvements without Agent’s prior
writlen consent, not o be unreatopably withheld or conditioned, except that Mortgagor may make nonsiructural
alterations costing less than $100,400 in the aggregate at any one time without Agent’s consent. Structural
alierations include any alterations that would affect the foundation of the Improvements; involve the structural
clements of the improvements, such as 7" lvad-bearing wall, structural beams, columns, supports or roof: or
materially affect any building systems, incluayig lestrical systems, plumbing, HVAC, and fire and safety systems.
All such work shall: {2) be at the sole cost of Magagor (or the Tenant under the Lease); (b) be underiaken using
licensed contractors; (c) be prosecuted diligently 10 cosipletion; {d) be of good workmanship and materials; () be
free of all mechanics’ and materialmen’s liens; and (©) comply fully with the terms of this Mortgage, the Credit
Agreement, the Franchise Agreement, the Loan Documents, #ad all applicable Law.

3.5 Casualty and Condemnation,

(a)  Takines; Continuation_of Oblinations, If tiiere is-uw-taking of all or any portion of the
Mortgaged Properly or the commencement of any proceedings or 1.egotiniions which might result in a taking

by any lawful authority by exercise of the right of condemnation or by zgreement in lieu of condemnation (a
“Taking™), Mortgagor shall promptly give Agent written notice of the-Taking. Mortgagor authorizes and
empowers Agent, at Agent’s option and in Agent’s sole dizcretion, to settle, adjust, or compromise any claim
for loss or damage in connection with any Taking or proposed Taking, and to commence, appear in and
prosecute in its own name or on behalf of Mortgagor any such action or proceeding o7ising out of or relating
to a Taking or proposed Taking.

{b)
the Credit Agreement. Mortgagor shall a1 all times bear the entire risk of any loss, thefi, dzingge to, or
destruction of, the Mortgaged Property frem any cause whatsoever, including without limitation as a result of
a Taking (a “Casualty™). If a Casuaity occurs, whether or not covered by insurance, Mortgagor will promptly
give Agent writien notice thereof, describing the nature and extent thereof, Mo Casualty shall relieve
Borrower of any of its Secured Obligations, including its obligation 1o make regularly scheduled payments of
principal and interest pursuant to the Credit Agreement and the other Loan Documents. Promptly following
the occurrence of a Casualiy, other than a Total Taking (defined below), Morigagor shall, at its expense,
commence and diliently complete the repair, restoration, replacement, and rebuilding of the Mortgaged
Property as nearly as possible to its value, condition and character immediately prior to the Casualty (a
“Restoration”). Mortzagor shall not be excused from Mortgagor’s Restoration obligation, regardiess of
whether there are Proceeds (defined below) available 1o Mortgagor or whether any such Proceeds are
sufficient in amount, and the application or release by Agent of any Proceeds shall not cure or waive any
Event of Default under this Morizage or the other Loan Documents or invalidate any act done pursuant
thereto. “Total Taking” means a Taking of substantially all of the Morigaged Property or such a portion of

Lo
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the Morigaged Property that the remainder cannot reasonnbly be used for the purposes for which it was used
prior to the Taking.

{c)  DProceeds. All compensation, awards, damages, rights of action, and proceeds awarded 1o
Morigager by reason of any such Taking or received by Mortgagor as the result of a transfer in lieu of a
Taking, or with respeet to any Casualty (ithe *Proceeds™) are hercby assigned, and shall be paid, direcily to
Agent, and Mortgagor authorizes and directs that they be paid directly 1o Agent. Mortgagor agrees 10
execiie such furiher assignments of ihe Proceeds as Agent may require. 1f Mortgagor receives any Proceeds,
Morigagor shall promptly pay the Proceeds to Agent, to be applied by Agent to payment of the Secured
Obligations in such erder as Agent, in its sole discretion, shall determine, Notwithstanding the foregoing, if
no Event of Default has occurred and is continuing and if the Taking, if’ any, is not a Total Taking, the
Procecas, less costs, fees and expenses incurred by Agent and Mortgagor in the collection thereof, including
adiuster"s.fees and expenses and reasonable attorneys' fees and expenses (the “Net Proceeds™), shall be made
availabie 1o Morigagor as follows: (i) if the Net Proceeds are less than $100,000, the Net Proceeds shall be
paid to Mutinagor and applied by Mortgagor to the cost of the Restoration; and (ii) if the Net Proceeds are
$100,000 or gremwy, the Net Proceeds shall be held and disbursed by Agent, or as Agent may from time 10
time direct, in Agen.'s reasonable discretion, as the Restoration progresses, to pay or reimburse Mortgagor
for Restoration costs uron Morigagor's written request accompanied by evidence, reasonably satisfaciory 1o
Agent, that: (A) the-lestoration is in compliance with applicable Laws and all private restrictions and
requirements; (B) ihe amoimi reguested has been paid or is then due and payable and is properly a part of
such cost; {C) there are nc’Lien=_ for labor or materials previously supplied in connection with the
Restoration; (D) if the estimated cost of the Restoration exceeds the Net Proceeds (exclusive of proceeds
received from Morigagor’s business ‘icome insurance), Mortgagor has deposited into an escrow reasonably
satisfactory 1o Mortgagor such excess ariount, which sum will be disbursed pursuant fo escrow insiructions
satisfactory to Agent; and (E) the balance”sf such Net Proceeds, together with the funds deposited into
escrow, if any, will, after making the paymient requested, be sufficient to pay the balance of the Restoration
costs.  Upon receipt by Agent of evidence reasonably satisfactory to it that the Restoration has been
completed, the cost thereof has been paid in full, anl that there are no Liens for labor or materials supplicd in
connection therewith, the balance, if any, of such Net Froseeds shall be paid to Morigagor. Mortgagor agrees
10 execute such further assignments of the Proceeds as Agerd.may require. To the extent that Proceeds are
applied to prepay principal, no prepayment fee will be charget ih connection with such prepayment.

36 MNo_Discharee. Mortgagor's obligations and liabilitics herzunder or under any other Loan
Document shall not be released, discharged or otherwise affected by reason ofi” /35 any damage to, destruction of, or
condemnation or similar iaking of the Mertgaged Property; (b) any restriction-or, o interference by any Person
with, any use of any of the Mortgaged Property: (c) any title defect or encumbiiwce affecting the Mortgaged
Property; (d) any claim that Mertgagor has or might have against Agent and.or the Lehaers; {e) any bankruptcy,
insolvency, reorganization, composition, adjustment, dissolution, liquidation or other ke »voeeeding refating to
Ageni and/or the Lenders, or any action taken with respect to this Morgage by any trustee ¢r receiver of Agent. or
by any court, in any such proceeding; (f) any default or failure on Agent's and'or the Lenders’/priy to perform or
comply with any of the terms of the Loan Documents; or (g) any other act or occurrence whatsedver, whether
similar or dissimilar io the foregoing.

3.7 » Morigased Property. Mortgagor shall give Agent written notice of and. unless
otherwise directed in writing by Agent, shall appear in and contest any action or proceeding purporting to affect the
security or priority of this Mortgage or the rights or powers of Agent and shall pay all reasonable costs and expenses
(including costs of evidence of title, litigation, and reasonable atiorneys’ fees) in any such action or proceeding in
which Agent may appear.

Actions Affecting

3.8 Actions by Agent. [ Mortgagor or Borrower fails io make any payment or to do any act required
hereby, Agent may, in its sole discretion, bui without obligation so to do, without rebeasing Mortgagor from any
obligation, and with only such notice tc or demand upon Mortgagor as is reasonable under the circumstances, but in
no event exceeding five days’ prior writien notice, make or do the same in such manner and to such extent as Agent
may deem necessary or appropriate, including: (a) entering upon and tahing possession of the Mortgaged Property
and otherwise exercising its rights and remedies hereunder and under the other Loan Documents; {b) taking such

48065-2058.5517
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actions and making such additions, alterations, repairs and improvements to the Mongazed Properly as Agent
reasonably may consider necessary or appropriate to keep the Mortgaged Property in zood condition and repair or
otherwise to protect the value or security of any of the Mortgaged Property, including payment of lmpositions and
insurance premiums; and {c} taking such actions as Agent ressonably may consider necessary or appropriate to
protect the priority, validity and enforceability of the lien of this Morigage on the Mortgaged Property. Mongagor
shall, immediately upon demand by Agent, pay to Agent all amounts expended by Agent and'or the Lenders,
including all costs and expenses reasonably incurred by Agent and or the Lenders in connection with the exercise by
Agent of the foregoing rights (including costs of evidence of title, court costs, appraisals, surveys, fees of receivers,
and reasonable atorneys’ fecs), together with interest at the rate of 10% os such amounts from the date incurred
until paid.

3.9 Prohibited Transactions. In order to induce the Agent and Lenders to make the Loan, Mortgagor
agrees that, upon the occurrence of a Prohibited Transaction (as defined below) without the prior written consent of
Agent, in Agent’s sole discretion, Agent shall have the abselute right, at its option, without prior demand or netice,
to declare all suivis zevured hereby immediately due and payable. In connection with any request for consent to a
Prohibited Transsctiop; Morigagor agrees to pay Agent and Lenders such fees and other amaounts as Agent and
Lenders may require, 2s-criisideration to Agent and Lenders in connection with, and as a condition precedent to, any
such matter. As used hercin, “Prohibited Transactions™ means any transaction to (exceptl as may be otherwise
permitted under the Credit-~greement) {a) sell, lease, mortgage, pledge, license, assign, transfer, or otherwise
encumber or dispose of any Coliatomi~to any Ferson, except for (i) sales of inventory in the ordinary course of
business; and (ii) so long as no Dfaulthas occurred and is continuing, sales or other dispositions of obsclete
cquipment consistent with past practice’;, so long as such items are replaced by items of equal or gremer value and
utility; (b) sell, mortgage, pledge, assign, fansfer, or otherwise encumber or dispose of its interest in the Credit
Agrecment or the other Loan Documents; (¢y engaze.in or allow a Change of Control of any Loan Party or Tenant to
occur, including a change resulting from (i) diree? s¢ indirect transfers of beneficial ownership of, or the right and
power 0 voie, stock or parinership, membership or-uiher ownership interests, whether in one or a series of
transactions; or (ii) creation or issuance of new or additional equity interests; (d) pledge, assign, or otherwise
encumber or dispose of any interest in any Loan Party as(coliateral for any obligation of a Loan Party or any other
Person; ar (e) enter into any agreement to do, or which would/or<ould result in, any of the foregoing.

3.10  No Liens or Encumbrances. Mortgagor covenaris sof to grant or suffer to exist, and Mortzagor
covenants (o pay and promptly discharge, at Mortgagor's sole cust and.zusense, all Liens upon the Mortgaged
Property, other than Fermitted Liens. Mortgagor covenants to notify £gent immediately in writing of any such
Lien. Except as otherwise provided in this Morigage with respect to Imposizns, Morlgagor may comtest in good
faith the validity ol any Lien, provided Mertgagor shall first deposit with Ageni-a koasd or other sccurity satisfactory
1o Agent in such amount as Agent shall reasonably require, but not miore than 150°%5 51 ke amount of the claim, and
provided further that i Morigagor loses such contest, Mortgagor will thercafier diligeatly proceed to cause such
Lien to be removed and discharged, st Mortgagor’s sole cost and expenze. 1f Morigagor iails sovemove or discharge
any Lien, then, in addition to any other right or remedy of Agent, Agent may, after only sucl. not.cedo Morigagor as
may be reasonable under the then existing circumstances, but shall not be obligated to, dischargs'tb. sume, either by
paying the amount claimed to be due, or by procuring the discharge of such Lien by depositing in 4 sourt a bond or
the amount claimed or otherwise giving security for such claim, or by procuring such discharge in such /aanner as is
or may be prescribed by law. Morigagor shall, immediatcly upon demand therefor by Agent, pay w0 Agent an
amouni equal to all amounts expended by Agent and.or the Lenders, inciuding all costs and expenses incurred by
Agent and’or the Lenders in connection with the exercise by Agent of the foregoing rights, logether with interest
thercon from the date of each such expenditure at the Default Rate, Such costs and expenses shall be secured by the
Liens in favor of Agent, including the lien of this Mortgage, and are part of the Secured Obligations.

3.11 Periodic Appraisals. Agent may require an zppraisal of the Premises, or an update to a previously
provided appraisal of the Premises, indicating the present appraised fair market value thereof: ({a) if Agent
determines in good faith that an appraisal is required as a resuli of (i} any law, regulation or guideline or any change
or interpretation thereof; or (ii) any central bank or other fiscal, monetary or other Government Authority having
Jjurisdiction over Agent or iis activities requesting, directing or imposing a condition upon Agent {whether or not
such request, direction or condition shall have the force of law); (b) at any time after the ocecurrence and during the
continuance of a Default; {(c) as required under the Credit Agreement in connection with Approved Divestitures if
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there are five (5) or fewer Sites remaining as Collateral; (d) at any other time that Agent, in its reasonable discretion
deems it appropriate.  Appraisals and updates pursuant to subsections (a), (b), and (¢} shall be at Morigagor's sole
cost and expense. Appraisals and updates pursuani to subsection {d) shall be at Agent’s sole cost and expense;
provided, however, that Agent may charge Morigagor reasonable costs and expenses for one such appraisal or
update for the Premises every two (2) calendar years during the continuance of the Morigage. All such appraisals
and updates shall comply with applicable Law, as well as Agent's internal requirements, and shall be conducted by
appraisers selecied and retained by or on behall of Agent.

3.12  Flood Insurance. If Morigagor owns the Improvements and if the Premises are located in a
Special Flood Hazard Area (“SFHA™) designaied by the Federal Emergency Management Administration,
Morigagor shall, at iis expense, obtain and maintain flood insurance under the National Flood Insurance Program
(“NEIP™) for the Premises meeting the insurance requirements in the Credit Agreement and providing insurance
coverage sufficient to rebuild or replace the Improvements in an amount not less than the lesser of: {a) the
outstanding principa! balance of the Obligations secured hereby, inciuding any prior liens on the Premises; (b) the
maximum amouni %1 coverage allowed for the type of property under the NFIP; or (¢} the value of the
Improvements and equigment located on the Land, but not the value of the Land itself. The policy must siate the
proper SFHA zone for the Trumises (i.e., SFHA zones beginning with “A”™ or “V™). Deductibles must be stated and
may not exceed $30,000. STECIAL NOTICE: Notice is hereby given to Mortgagor that, if Moertgagor fails to
renew or keep in effect adequate fleod insurance on the Premises during the time that the NFIP mandates
flood insurance coverage, feders] Yavrequires Agent to purchase the food insurance for the Premises and
authorizes Agent to charge Mortgagor 2he cost of premiums and fees incurred in purchasing the insurance.
Any fOood insurance that Agent purchases may not fully protect Mortgngor’s interest and equity in the
Premises and will be substantially more exgersive than the insurance Mortgugor may obinin.

313 Granting of Egsements, Etc. 11 nd Default shall have occurred and be continuing, Mottgagor may,
from time to time with respect to its interest in the Morgaged Property and with Agent’s prior writien consent, not
to be unreasonably withheld, delayed, conditioned or osnied: (a) grant easements and other rights in the nature of
casements; (b) release existing easements or other rights in th2 nature of easements which are for the benefit of the
Mortgaged Property; (c) dedicate or transfer unimproved poriions.of the Mortgaged Property for road. highway or
other public purposes; {(d) execute petitions to have the Mortgaged Piojerty annexed to any municipal corporation or
utility district; and (e} execute and deliver to any person any instrumizn. sppropriate 1o confirm or effect such geants,
releases, dedications and transfers.

3.14  Asgent’s Power. Without affecting the liability of any Person lizb)& for the payment or performance of
any of the Secured Obligations and without alfecting the lien of this Morigage vpor/ihe Mortgaged Property not
then or theretofore released as security for the Secured Obligations, Agent and-or«t ¢ Lenders may, from time fo
time and without notice: {a) release any Person so liable; (b) extend the Secured Oeligations; (¢} grant other
indulgences; (d) release or reconvey, or cause to be released or reconveyed, at any time at Agent’s option Agent’s
security interests in any parcel, portion or all of the Morigaged Property; (e) take or release wav Giher or additicnal
security or any goaraaty for any of the Secured Obligations; or (f) make adjusiments or ctherarangemenis with
debiors in relation thereto,

3.15 Recordine: Further Assuranges. Mongagor shall, from time to time, perform or cause to be
performed any other act and shall execute or cause to be executed any and all further instruments {in recordable
form) as Agenl may reasonably request for carrying out the intention of, or facilitating the performance of. this
Mortgage, including to maintain the priority of the Morigage at the date of initial recording.

3.ie Representations and_Warrantics, Morigagor represents and warrants 1o Agent and the Lenders
that: {a) to the best of Mortzagor's knowledge: (i} all Improvements are, or upon completion will be, located within
the boundary lincs of the Land and de not and will not, upon completion, encroach upon the land of any adjacem
owner; {ii) no improvements of any third Persen encroach upon the Land; and (iii) no Person has any uarecorded
right, title or interest in the Premises or any other part of the Mortgazed Property, whether by right of adverse
possession, prescriptive casement, right of first refusal, right of first offer, option to purchase, lease, or other
Contractual Obligation; and (b) there are no delinquent accounts payable or mechanics® or materialmen’s Liens in
favor of any materialman. laborer, or other Person in connection with labor or materials furnished to or performed
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on any of the Premises and no work has been performed or is in progress, nor have materials been supplied to any
portion of the Mortgaged Property or agreements entered into for work to be performed or materials to be supplied
1o any portion of the Morigaged Property prior to the daie of this Mortgage.

3.17 Purchase Monev Morteage. This Mortgage is a purchase money morigage as a portion of the
Secured Obligations are being used by Morigagor to finance the acquisition of the Mortgaged Property.

318 Grant of Sccurity Interest. As further security for paymeni and performance of the Secured
Obligations, Mortgagor grants 1o Agent, for the benefit of the Lenders, a lien on and security inierest in and to all of
the UCC Collateral, and this Morigage constitutes a security agreement with Mortgagor, as debtor, and Agent, as
secured party.  Agent confirms thai, noiwithstanding the inclusion of general intangibles as part of the UCC
Coliateral ard the creation, attachment and perfection of Agent’s lien on and security interest in general intangibles
in accordance with the provision of UCC Section 9-408(a), such creation, attachment and perfection is subject fo the
limitations imposcd by UCC Section 9-408(d) which provide that such creation, attachment, and perfection (a) is not
enforceable against rranchisor; (b) does not impose a duty or obligation on Franchisor; (c) does not require
Franchisor to recognizr such lien and security inlerest, pay or render performance to Agent, or accept payment or
performance from Agent /(4% does not entitle Agent to use or assign Mortgagor’s rights under the Tranchise
Agreement; and {e) does nol entitle Agent to use, assign, possess, or have agcess 1o any trade secrets or confidential
information of Frarchisor.

3.19 Fixture Filing, This Maoiizage shall be effective as a financing siatement filed as a fixiure filing
with respect 1o all fixiures included wilhin tne Morigaged Property and is to be filed for record in the real estate
records of each county where any part of the Morgaged Property {including said fixtures) is situated. The mailing
address of Morigagor, as debtor, is the addiess of Morgagor sel forth in the introductory paragraph in this
Morigage, and the address of Agent, as secured party, from which information concerning the Liens may be
obtained is the address of Agent as set forth in the introguciory paragraph of this Morigage. The name of the record
owner of the real property upon which the fixtures arelncoted is [Ampler Development LLCJIAD 1T LLC]. Such
fixture filing and financing statement covers the Mortgaged Property and any proceeds or products of the Mortgaged
Property.

ARTICLE 4
ASSIGNMENT OF LEASES AND RERTS

4.1 Assignment of Leases and Renls. Mortgagor assigns, tranzi=is, and conveys lo Ageat for the
benefit of the Lenders all of Mortgagor’s estate, right, title and interest in and 10 ¢ Leases and Rents and gives to
and confers upon Agent the right, power and authority to collegt the Rents; 1) gwve receipts, releases and
satisfactions; 10 sue, in the name of Mortgagor or Agent, for all Rents; and 1o apply the leits io the payment of the
Secured Cbligations in such order as Agent shall determine. Mortgagor further irrevocably appoints Agent iis true
and lawful attorney-in-fact, at the option of Agent at any time and from time to time, 1o demanrd (e~cive and enforce
payment, (o give receipis, releases and satisfactions, and to sue, in the name of Morigagor or Agaal, (or all Rents.
Mortgagor authorizes and directs the lessees, tenants and occupants to make all payments under the Zesses directly
1o Agent upon written demand by Agent, without further consent of Mortgagor; provided, however, tha: Morigagor
shall have the right to collect such Rents (but not mere than one month in advance unless the written approval of
Agent is first obiained), and 1o retain and enjoy same, 50 long as a Default shall not have occurred. THE
ASSIGNMENT OF THE RENTS MADE IN THIS SECTION IS INTENDED TO BE AN ABSOLUTE,
PRESENT ASSIGNMENT FROM MORTGAGOR TO AGENT AND NOT MERELY THE PASSING OF A
SECURITY INTEREST. Renis collected subsequent 1o any Event of Default shall be applied to the costs, if any,
of taking possession and control of and managing the Mortgaged Property and collecting such amounts, including to
pay reasonable attorney’s fees, receiver’s fees, premiums on receiver’s bonds, costs of repairs to the Mortzaged
Property, premiums on insurance policies, taxes, assessments and other charges on the Morigaged Property, and the
costs of discharging any obligation or liability of Mortgagor with respect to the Leases and to the sums secured by
this Mortgage, all in such order as Agent may, in its sole discretion, delermine,

4,2 Rigiits of Agent. Upon the occurrence and during the continuance of an Tvent of Default. Auent
may, at any time without notice (except if required by any applicable Law), cither in person, by ageni or by a court-
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appointed receiver (with such receiver to have all powers and duties set forth for receivers in this Morigage and as
prescribed by applicable Law), regardless of the adequacy of Agent’s security, and at Agent’s sole election (without
any obligation to do s0), 1o the extent permitied by applicable Law, enter upon and take possession and control of
the Mortgaged Property to perform all acts necessary and appropriate to operate and maintain the Morigaged
Property, including to execute, cancel or modify the Leases, make repairs 1o the Mortgaged Property, execute or
terminate contracts providing for the managemert or maintenance of the Mortgaged Property, all on such terms as
are deemed best to proiect the security of this assignment. Agent or the receiver, 1o the extent permitied by
applicable Law, shall have access to the books and records used in the operation and maintenance of the Mortgaged
Property and shall be liable to account only for those Rents actually received. Agent shall not be liable 10
Morigagor, anyone claiming under or through Mortgagor or anyene having an inferest in the Moitgaged Property by
reason of anything done or lefl undone by Agent hercunder, except 10 the extent of Agent's gross negligence or
willful misczndnet. Any entering upon and 1aking possession and control of the Mortgaged Property by Agent or
the receiver and-any application of Rents as provided hercin shall not cure or waive any Default or invalidate any
other right or remeay of Agent.

43 Maorraear’s Affirmative Obligations, Mortgagor shall; {a) fulfill, perform and cbserve in all
respects each and every condé’tion and covenant of Morigagor contained in any Lease; (b) give prompt nolice 10
Agent of any ¢laim or event of default under any Lease given 1o or by Mortgagor, together with a complete copy or
statement of any informatioi submitted or reierenced in support of such claim or event of default; {c) at the sole cost
and expense of Morigagor, enforte tn7 performaace and observance of each and every covenant and condition of
any Lease 1o be performed or observed by-any other party therelo, unless such enforcement is waived in writing by
Agent; and {d) appear in and defend any action challenging the validity, enforceability or prioriiy of the Lien created
hereby or the validity or enforceability of arly ).ease. Mortgagor shall cause the tenant under each Lease to comply
with Mortgagor's obligations contained in Article J; provided, however, this requirement shall not relieve or release
Morigagor from any of its cbligations under Antic!s 3-or elsewhere in any of the Loan Documents.

4.4 MNegative Covenants. Mortgagor shall_not, without Agent’s conseat, in Agent’s scle discretion:
(a) enler inio any Lease: (b) modily or amend the terms of pay Lease; (c) grant any consents under any Lease,
including any consent to an assignment of any Lease, a morigasine of the leasehold estate created by any Lease ora
sublesting by the tenant under any Lease; {(d) terminate, cancel, surieider, or accept the surrender of, any Lease, or
waive or release any Person from the observance or performance oi ary.abligation to be performed pursuant to any
Lease or from liability on agcount of any warraniy given thereunder: or fCjpassign, transfer, morigage, pledge or
hypothecate any Lease or any interest therein 1o any party other than Agept. Any lease, modification, grant,
termination, canceflation, surrender, waiver or release in violation of the foregolag provisions shall be null and void
and of no force and effect.

4.5 No Merger. Unless Agent otherwise consents or clects, Morigagor's title to the Morigaged
Property and the leasehold inierest in the Mortgaged Property created by any Lease shall not rierge, but shall always
be kept separate and distinet, notwithstanding the union of such estates in Mosrtgagor, Agent or nax-other person by
purchase, operation of law, or by foreclosure or sale of the Morigaged Property pursuant hereto or etnerwise.

ARTICLES
EVENTS OF DEFAULT AND REMEDIES

5.l Events of Default. Each Event of Default constitutes an “Event of Default” under this Morigage.
5.2 Remedies. Mortgagor irrevocably agrees that, upon the occurrence of an Event of Default, in
addition to all other rights and remedies provided in this Mertgage, in any of the other Loan Documents. or by

applicable Law, Agent may take all or any of the following actions:

{a) Acceleration. Declare all or any part of the Secured Obligations immediately dug and
payable without any preseniment, demand, protest or notice of any kind.

{b) Righi of Entry. Either in person or by agent, with or without bringing any action or
proceeding, or by a receiver appointed by a couri and without regard to the adequacy of its security, enter
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upon and take possession of the Mortgaged Property and do any acts that it deems necessary or desizable to
preserve the value, marketability or rentability of, to increase the income from, or to protect the security of
this Morigage with respect to, the Mortgaged Property and, with or without taking possession of the
Mortgaged Property, sue for or otherwise collect the Rents, including those past due and unpaid, and apply
the same, less costs and expenses of operation and collection (including reasonable attorneys’ lees) to the
Sceured Obligations, all in such order as Agent may determine. The entering upon and taking possession
of the Mortgaged Property, the collection of such Rents and the application thergof shall not cure or waive
any default or notice of default or invalidate any act done in response {o such default or pursuant to such
notice of default, Notwithstanding the continuance in possession of the Morigaged Property or the
coflection, receipt and application ol Renis, Agent shall be entitled to exercise every right and remedy
provided for in any of the Loan Documents or by law upon occurreace of any Event of Default.

(c) Foreclosure. Commence an action to foreclose the Lien of this Mortgage in a single
parcel 4rin several parcels, appeint a receiver, or specifically enforce any of the covenants of this
Mongage.

(d) eizreise of Power of Sale. Sell Mortgagor’s interest in the Mortgaged Property pursuant

to the power of ¢al: conferred in this Mortgage. If Agent elects to sell Morigagor's inferest in the
Mortgaged Propeiiy by exercise of such power of sale, Ageni shall have all of the rights and powers
available pursuant to any spiiicable Law in connection therewith, including the right to credit bid at the
sale. and Agent shall give such ratices and ctherwise conduct the sale and apply the proceeds of the sale in
the manner requirgd by law or therwise as Agent may determine.

(e} Receiver. Obtain 2 osdar, ex parte, from a state or federal court appointing a receiver
for (i) the business cperations of Mongagur; {ii) the Mortgaged Property; and or (iii) any or all of the assets
and property rights of Morigagor. Agent’s riglit 10 obtain such an order ¢x parte from such court shall be as
a mafter of right and without notice to Mertgagor re anyone claiming under Mortgager, and without regard
to the then value of the Mortgaged Property or/be interest of Morlgagor therein. MORTGAGOR
WAIVES ANY RIGHT TO A HEARING OP NOTICE OF HEARING PRIOR TO THE
APPOINTMENT O©OF A RECEIVER AND “IRREVOCABLY CONSENTS TO SUCH
APPOINTMENT. Mortgagor irrevocably agrees that any ‘ecciver appointed pursuant to this subsection
may have all of the powers and duties of receivers in like or similzi-aases, including the right, with Agent's
express written conseni, to operate and sell all property of the receiverchip estate, and that such powers and
duties shall be vested in the receiver until the later of (x} the daie of coufivmation of sale of the receivership
estate, (y) the date of expiration of any redemption period, or (2) the'¢pie the receiver is discharged.
Mortgagor waives any and all rights it may have to object to and explicitly consents 10 the appointment of a
receiver as provided herein or o the receiver’s operation or disposition of the recelvership estate.

3.3 Personal Property, [t is the express understanding and intent of the parties.th=(.%s to any personal
property interests subject to Article 9 of the UCC, Agent, on behalf of the Lenders, upon an Everq of Default, may
proceed under the UCC or may proceed as to both real and personal property interesis in accordanee with the
provisions of this Mortgage and its rights and remedies in respect to real property. as specifically perinitted under
Section 9-604 of the UCC.

54 Agent’s Exercise of Remedies. Agent shall be entitled to enforce payment and performance of
any Secured Obligations and to exercise all rights and powers under this Morigage or under any of the other Loan
Documents or any laws now ar hereafier in force, notwithstanding some or all of the Secured Obligations may now
or hereafier be otherwise secured, whether by mortgage, deed of trust, pledge, lien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement, whether by court action or pursuant to the power of
sate or other powers contained in this Morigage, shall prejudice or in any manner affect Agent’s right to realize upon
or enforce any other security now or hereafier hield by Agent, it being agreed thai Agent shall be entitled to enforce
this Mortgage and any other security now or hereafier held by Agent in such order and manner as it may in its
absolute discretion determine.
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5.5 Possession of Mortzaged Property. [f, following the sale of the Morigaged Property pursuant to
the exercise of remedies under this Mortgage, Mortgagor continues to occupy any of the Morigaged Property so
sold, Mortgagor shall be deemed immediately and auiomatically to have become the tenant of the purchaser at such
sale, which tenancy shall be a tenancy from day to day, terminable at the will of either tenant or landlord, at a
reasonable rental per day based upen the value of the portion of the Morigaged Property so occupied, such rental lo
be duc and payable daily to the purchaser. An action of unlawful detainer shall lig if the tenant holds over afier a
demand in writing for possession of such Mortgaged Property.

5.6 Waiver of Rights. To the maximum exiemt permitied under Applicable Law, Mosigagor
knowingly, voluntarily, and unconditionally: (a) waives the benefit of any Applicable Law now or hereafier existing
that {i} provides for any appraisement or valuation before sale of any portion of the Morigaged Propeity; (i) in any
way extend tie time for the enforcement of the collection of the Secured Obligations or creaies or extends a
moratorium or reriod of redemption from any sale made in furtherance of collecting the Secured Obligations; (iii)
limits Lender™s vighit to pursue a deficiency judgment after a judicial or non-judicial foreclosure or fimits the amount
of any deficiency jragment; or (iv) requires or permits Mortgagor or the court to determing or otherwise consider
the fair market vatuc'olany of the Mortgaged Property in connection with such judicial or nen-judicial foreclosure
and as a potential limitaiicd on the amount of any deficiency judgment; and (b) agrees that Morigager will not at any
time insist upon, plea, clairi or take the benefit or advantage of any law now or hercafier in force providing for any
homesiead exempticn, and tviorigavor, for Mortgagor, Mortgagor's representatives, successors and assigns, and for
any and all Persons ever claimwmng 2ay interest in the Morigaged Property, waives and releases all rights of
homesicad cxemption. In addition.‘Mortgrgor expressly waives and relinquishes any and all rights, remedies and
defenses that Mortgagor may have or Le abie to assert by reason of any Applicable Law pertaining 10 the rights,
remedies and defenses of sureties. The righics, benefits and defenses hereby waived in this Section include any and
all rights, benefits and defenses which might otherwise be available 10 Morigagor under the provisions of any
applicable Law that might otherwise operate to ¥t the liability of Mortgagor under, or the enforcement of, this
Mortgage, the other Lean Documents, or the Secured Olarigations.

5.7 Marshaling. Agent shall not be requiced 12 marshal any present or future collateral security
(including the Mortgaged Property) for. or other assurances af peyment of, the Secured Obligations or o resort to
such collateral security or other assurances of payment in any pecdzelar order, and afl of its rights and remedies
hereunder and in respect of such coliaieral security and other assurunces of paymeni shall be cumulative and in
addition 1o all other rights and remedies, however existing or arising. To tiwaxtent that it lawfully may, Mortzagor
agrees that it will not invoke any law relating to the marshaling of collateral which might cause a defay in or impede
the enforcement of Agent’s rights and remedies under this Morigage or under“any of the other Loan Documents,
and, to the extent that it lawfilly may . Mortgagor irrevocably waives the benefits ol alVsuch laws.

5.8 Multiple Security. 1 (a) the Mortgaged Property consists of one or more parcels, whether or not
contiguous and whether or not locaied in the same county, and or {b) if, in addition to this Mongage, Agent now or
hereafier holds or is the beneficiary of one or more additional morigages, liens, deeds of trust o sther security for
the Secured Obligations upon other property in the state where the Premises are located {whethersuch property is
ownecd by Mortgagor or others), Agent may, at il5 election, commence or consolidate in a single’vusice’s sale or
foreclosure action all of the trusiee’s sale or foreclosure proceedings against all such collateral securiny sw Secured
Obligations (including the Mortzazed Property}, which action or sale may be brought, consolidated, or conducted in
the couris of any county in which any of such collateral is located. Mortgasor irrevocably waives any objections 1o
the commencement or consolidation of the foreclosure proceedings in a single action and any objections to the
laying of venue or based on the grounds of forum mon conveniens which it may now or hereafter have. Mortgagor
agrees that if Agent is prosecuting one or more foreclosure or other proceedings against a portion of the Mortgaged
Property or against any other collateral directly or indirectly securing the Secured Obligations, or if Agent oblains &
Judgment of foreclosure and sale or similar judgment against such collateral {or, in the case of a trustee’s sale, shall
have met the statutory requirements therefor with respect 1o such collateral}, then, whether or not such proceedings
are being maintained or judgments were obtained in or outside the state in which the Premises are focated, Agent
may commence or continue any trusice’s sale or foreclosure proccedings and exercise its other remedics granted in
this Mortgage agaimst all or any part of the Mortgaged Property, and Mortgagor waives any objections to the
commencement or continuation of a foreclosure of this Mortgage or exercise of any other remedies hereunder based
on such other proceedings or judgments, and waives any right to seek to dismiss, stay the execution of, remove,

12

4865.2058 3742



2220747059 Page: 14 of 22

UNOFFICIAL COPY

transfer or consolidate cither any action under this Morigage or such other proceedings on such basis. [t is expressly
understood and agreed that to the fullest extent permitted by applicable Law. Agent may, at its election, cause the
sale of all collatcral which is the subject of a single trustee’s sale or foreclosure action at either a single sale or at
multiple sales conducted simultancously and take such other measures as are appropriate in order to effect the
agreement of the parties 1o dispose of and administer all collateral securing the Secured Obligations (directly or
indirectly} in the most economical and least time-consuming manner.

59 Request for Notice. Mortgagor requests a copy of any notice of default and that any notice of sale
under this Mortgage be mailed to it in accordance with the provisions below for the giving of notices.

ARTICLE 6
MISCELLANEGUS

6.1  Agplizability of Miscellancous Provisions. All provisions of the Credit Agreement Article entitled
“Miscellaneous” apriy 1o this Mortgage, the same as if such provisions were set forth in full in this Mortgage.

6.2  Notices. MNatices pursuant to this Morigage shall be given as provided in the Credit Agreement.

6.3 QGoverning Law. FHE CREATION OF THIS MORTGAGE AND THE RIGHTS AND
REMEDIES OF AGENT WITH KESPECT TO THE MORTGAGED PROPERTY, AS PROVIDED
HEREIN AND BY THE LAWS OF T4T STATE WHERE THE PREMISES ARE LOCATED, AS WELL
AS LIEN PRIORITIES, INCLUDING WITH RESPECT TO MECHANICS' AND MATERIALMEN’S
LIENS, SHALL BE GOVERNED BY ANF: CONSTRUED IN ACCORDANCE WiTH THE INTERNAL
LAWS OF SUCH STATE, WITHOUT REGARS TO ITS CONFLICTS OF LAW PRINCIPLES. WITH
RESPECT TO ALL OTHER PROVISIONS uv THIS MORTGAGE, Ti{lS MORTGAGE SHALL BE
GOVERNED BY AND CONSTRUED iN ACCCRDANCE WITH THE INTERNAL LAWS OF THE
STATE OF TEXAS, WiTHOUT REGARD TG ITS COMFLICTS OF LAW PRINCIPLES.

6.4  Other Security Documents. The provisions nerenf supplement the provisions of any other Loan
Document that grants a Lien to Agent or that otherwise secures/piyment or performance of any of the Secured
Obligations, and nothing contained therein shall derogate from any uf Zhe-rights or remedies of Agent hercunder.

6.5  Mongagee in Possession. Nothing contained in this Moreaps shall be construed as constituting
Agent a morlgagee in possession in the absence of the actual taking of possession ¢ f the Mortgaged Property.

6.6  Modifications. This Morigage may not be modified except in a writiug ¢xecuted by Mortgagor and
Agent. Any agreement made by Mortgagor and Agent after the date hereof relating hereto, to the Morigaged
Property, or to any Secured Obligation shall be superior to any intervening or subordinate Lica.

6.7 Last Dollars Secured; Priority. [f at any time this Mortgage shall secure less than i1 2f the principal
amount of the Secured Obligations, it is expressly agreed that any repayments of the principal amoun( of the Secured
Obligations shall not reduce the amount of the Lien of this Mortgage until the Lien amount shall equal (he principal
amount of the Secured Obligations ousstanding.

6.8 Binding Effect. This Mortgage shall be binding upon and inure to the benefit of Mortgagor and Agent
and their respective successors and permitted assigns, including, any Lnited States trustee, any debior in possession
or any trusiee appointed from a private panel.

6.9  Business Loan: Use of Proceeds. Mertgagor certifies, covenants and agrees that all of the proceeds of
the Secured Obligations will be used solely for business purposes and in furtherance of the regular business afTairs
of Mostgagor, and the entire principal obligation secured hereby constitutes: (i) a “business loan.” as that term is
used in, and for all purposes of, the llinois Interest Act, 815 ILCS 205:0.01, et seq.. including Section 4(1}c}
thercol® and {ii) 2 “loan sccured by a morigage on real estate” within the purview and operation of Section
205.4(1)1) thereof.
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6.10  Illincis Mortease Foreclosure Law.

(@)  Rights ynder Toreclosure Law; Inconsistengies. 1t is the express intention of Mortgagor and
Mortgagee that the rights, remedies, powers and authorities conferred upon Mortgagee pursuant to this
Meortgage shall include all rights, remedies, powers and authoritics that a mortgager may confer upon a
mertgagee under the Illinois Mortgage Foreclosure Law (735 ILCS § 5:15-1101 el seq.) {herein calied the
“Foreclosure E.aw”) and or as otherwise permitied by applicable Law, as if they were expressly provided for
herein. In the event that any provision in this Mortgage shall be inconsisient with any provision in the
Foreclosure Law, the provisions of the Forcclosure Law shall take precedent 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 Foreclosure Law. In the event of any inconsistencies between the
termsand conditions of this Section 6.10 and the other terms and conditions of this Morigage, the terms and
conditions-of this Section .10 shall control.

{b) /Mo _Agriculral or Residential Real Estatc. Mortgagor acknowledges that the Mortgaged
Property does nui.constitute “agricultural real estate.” as defined in Section 13-1201 of the Foreclosure Law,
or “residential reai cstate,” as defined in Section 15-1219 of the Foreclosure Law.

{¢)  Expenses. Without limiting the generality of the foregoing, all expenses incurred by
Morigagee to the extent revmbinSuble under Sections 15-1510 and 13-1512 of the Foreclosure Law, whether
incurred before or after any decrez-or judgment of foreclosure, and whether provided for in this Morigage,
shall be added ta the Secured Obl.gations.

(d)  Powers Upor Passession.( Tha niowers, authorities and duties conferred upon the Mortgagee, in
the event that the Mortgagee takes possession of the Mortgaged Property, and upon a receiver hereunder,
shall also include all such powers, authority and duties as may be conferred upon a Mortgagee in possession
or receiver under and pursuant to the Foreclosuss baw. To the extent the Foreclosure Law may limit the
powers, authorities and duties purporiedly conferred hurcby. such power, authorities and duties shall include
those allowed, and be limited as proscribed by the Foreclusize Law at the time of their exercise or discharge.

(e)  Waiver of Rights. MORTGAGOR KNOWINGLY-AND VOLUNTARILY RELEASES AND
WAIVES, ON BEHALF OF ITSELF AND ALL PERSONS QR ENTITIES NOW OR HEREAFTER
INTERESTED IN THE MORTGAGED PROPERTY, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW INCLUDING THL FORECLOSURE LAW, Al} ALL RIGHTS UNDER ALL
APPRAISEMENT, HOMESTEAD, MORATORIUM, VALUATION, EAEMPTION, STAY, EXTENSION,
REDEMPTION, SINGLE ACTION, ELECTION OF REMEDIES AND [AARSHALING STATUTES,
LAWS OR EQUITIES NOW OR HEREAFTER EXISTING, (H) ANY AND ALL REQUIREMENTS
THAT AT ANY TIME ANY ACTION MAY BL TAKEN AGAINST ANY OTHER "ekSON OR ENTITY
AND MORTGAGOR AGREES THAT NO DLFENSE BASED ON ANY THEXTOF WILL BC
ASSERTED IN ANY ACTION ENFORCING THIS INSTRUMENT, AND (Ili) ANY ANZ ALL RIGHTS
TO REINSTATEMENT AND REDEMPTION AS ALLOWED UNDER SECTION 15-toli(B) OF THE
FORECLOSURE LAW OR TO CURE ANY DEFAULTS, EXCEPT SUCH KIGHTS OF
REINSTATEMENT AND CURE AS MAY BLC ENPRCSSLY PROVIDED BY THE TERMS OF THIS
MORTGAGE AND THE OTHER LOAN DOCUMENTS.

(" Waiver of Right of Redemption. MORTGAGOR HEREBY KNOWINGLY AND
VOLUNTARILY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW. ANY AND ALL
RIGHTS OF REDEMPTION FROM SALE OR CTHERWISE UNDER ANY CORDER OR DECREE OF
FORECLOSURE, DISCLAIMS ANY STATUS WHICH 1T MAY HAVE AS AN “OWNER OF
REDEMPTION” AS THAT TERM MAY BE DEFINED IN SECTION 13-1212 OF THE FORECLOSURE
LAW, PURSUANT TO RIGHTS HEREIN GRANTED, ON BEHALF OF MORTGAGOR AND ALL
PERSONS BENEFICIALLY INTERESTED THCREIN, AND EACH AND EVERY PERSONM
ACQUIRING ANY INTEREST IM, OR TITLE TO, THE MORTGAGED PROPERTY DESCRIBED
HEREIN SUBSEQULNT TO THE DATE OF THIS MORTGAGE, AND ON BEHALF OF ALL OTHER

465 2038.5517
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PERSONS TO THE FULLEST EXTENT PERMITTED BY THE PROVISIONS OF THE ILLINOIS
STATUTES.

(g)  Collateral Protection Insurance. If at any time Mortgagee is not in receipt of evidence that all
insurance required hercunder or by the insurance requirements in the Credit Agreement is in full force and
effect, Mortgagee shall have the right, without notice 1o Mortgagor, to take such action as Mortgagee decms
necessary 1o protect its interest in the Property, including, without limitation, pursuant to the terms of the
Collateral Protection Act, 815 ILCS 1801 et seq., Mortgagee may purchase insurance at Mortgagor’s
expense to protect Mortgagee’s interests in the Mortgaged Property.  This insurance may, but need not,
protect Mortgagor's interests.  The coverage purchased by Mortgagee may not pay any claim made by
Mortgager or any claim that is made against Mortgagor in connection with the Morigaged Property or any
requized insurance policy. Morigagor may later cancel any insurance purchased by Morigagee, but only after
providing Morigagee with evidence that Mortgagor has obtained the insurance as required by this Morigage
and the fusirance requirements of the Credit Agreement. If Mortgagee purchases insurance for the
Mortgaged Pioperty or insurance otherwise required by this Mortgage or the insurance requirements of the
Credit Agreemeat, Mortgager will be responsible for the costs of that insurance, including the insurance
premium, iniercsi anc- other charges imposed by Mortgagee in connection with the placement of the
insurance, until the ‘efective date of the cancellation or expiration of the insurance. The costs of the
insurance shail be paid by Mortgagor to Mortgagee within five (5) days after wrilten notice requesting
payment thereof, and unti._puie shall be secured by this Morigage, shall bear interest at the Default Rate
provided for in the Credit Agreemant and shall be added to the Secured Obligations. The cost of the
insurance may be more than the cost of insurance Mortgagor is able to obtain on ils own.

6.11 Proigctive Advances.

{a}  Without limitation on the foregoiag, all advances, disbursements and expenditures made by
Mortgagee in accordance with the terms of this iortgage and the other Loan Documents, whether before and
during a foreclosure, and before and afier judgment of foreclosure, and at any time prior to sale of the
Mortgaged Property. and, where applicable, after sale of > Mortgaged Property, and during the pendency of
any related proceedings, for the following purposes, in_udlition to those otherwise authorized by this
Mortgage and the other Loan Documents or by the Foreclosure Law {collectively. “Protective Advances™),
shall have the benefit of all applicable provisions of the Foreclosurc zaw, including those provisions of the
Foreclosure Law hercinbelow referred to:

(i)  All advances by Mortgagee in accordance with the ierins 1 this Morigage and the other
Loan Documents 10: {A) preserve or maintain, repair, restorc or rebdid any improvements upon the
Premises; {B) preserve the lien of this Mortgage or the pricrity thereof; or (C) enforce this Mongage.
each as referred to in Subsection (b} 5) of Section 5-13-1302 of the Foreclosure'Law;

(i) Payments by Mortaagee of: (A) when due, installments of principal; wterest or other
obligations in accordance with the terms of any senior mortgage or other prior lien ‘o ercumbrance;
(B} when due, installments of real estate taxes and assessments, general and special and a't ofther taxes
and assessments of any kind or nature whatsoever which are assessed or imposed upon the Premises
or any part thereof; {C) other obligations authorized by this Mortgage; or (1) with court approval. any
other amounis in conneciion with other liens, encumbrances or interests reasonably necessary to
prescrve the staius of title, as referred to in Section 5:15-1505 of the Foreclosure Law:

(iii}  Advances by Mortgagee in sctilement or compromise of any claims asserted by
claimanis under senjor mortgages or any other prior liens;

{iv) Attorncys’ fees and other costs and expenses incurred: (A) in connection with the
foreclosure of this Morigage as referred to in Sections 5-15-1504(d}2) and 5:13-1310 of the
Foreclosure Law: (B) in connection with any action, suit or proceeding brought by or against the
Mortgagee for the enforcement of this Mortgage or arising from the interest of the Mortgagee

i3
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hereunder; or (C) in the preparation for the commencement or defense of any such foreclosure or
other action;

(v}  Mortgagee's fees and costs, including reasonable atiomeys’ fees, arising between the
entry of judgment of foreclosure and confirmation hearing as referred to in Subsection (b}1) of
Scction 5 15-1508 of the Foreclasure Law;

(vi) Expenses deductible from proceeds of sale as referred to in Subsections (a) and (b) of
Section 3-15-1312 of the Foreclosure Law: and

(vii) Expenses incurred and expenditures made by Mortgagee for any one or more of the
fo'lowing: (A) if the Morigaged Property or any portion thereof constitutes one or more units under a
gosdominium declaration, assessments imposed upon the unit owner thereof, (B) if Mortgagor’s
intérest in the Morigaged Property is a leasehold estate under a lease or subleasc, rentals or other
paymnis required to be made by the lessee under the terms of the lease or sublease; (C) premiums for
casualty anc liability insurance paid by Mortgagee whether or not Mortgagee or a receiver is in
possession, i1 reasonably required, in reasonable amounts, and all renewals thereof, without regard to
the limitation 1 mainiaining of existing insurance in effect at the time any receiver or mortgagee
takes possession of the Premises imposed by Subsection (c)(1) of Section 5/15-1704 of the
Foreclosure Law; {L))ejair or restoration of damage or destruction in excess of available insurance
proceeds or condemnition-wwards; (E) paymenis required or deemed by Mortgagee io be for the
benefit of the Premises o: required to be made by the owner of the Premises under any grant or
declaration of easements. edseraent agreement, agreement with any adjoining land owners or
instruments creating covenanis of resirictions for the benefit of or affecting the Premises: (F) shared
OF COMMON eXpense assessments payibic 1o any association or corporation in which the owner of the
Premises is a member in any way affecting tie Premises; (G) if any Loan is a construction lean, costs
incurred by Mortgagee for demolition, preraration [or and completion of construction; and (I1)
pursuant to any lease or other agreement for eczupancy of the Premises.

(b) Al Protective Advances shall be so much additional Indebtedness secured by the Morigage,

and shall become immediately duc and payable without notice in< with interest thereon from the date of the
advance until paid at the rate due and payable after a Default under ' tarms of the Loan Documents.

(c)  This Morigaze shall be a lien for ail Protective Advautecs as to subsequent purchasers and

judgment creditors from the time this Mortgage is recorded pursuant 1o Subscction (b)(1) of Section 5-15-
1302 of the Foreclosure Law,

{(d)  All Protective Advances shall, except to the extent, if any, that any Ot the same is clearly

contrary 1o or inconsistent with the provisions of the Foreciosure Law, apply to and be inciued in:

4B65-2058-5517

(i)  determination of the amounts of Indebiedness secured by this Mortgage @v any time;

(i)  the Indebtedness found due and owing to Morigagee in the judgment of foreclosure and
any subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional Indebtedness becoming due afier such entry of judgment, it being agreed that, in any
foreclosure judgment, the court may reserve jurisdiction for such pucpose;

(iii)  if the right of redemption is deemed not 10 be waived by this Morigage, computation of
amount required to redecm, pursuant io Subsections {d)}2) and (¢) of Section 131603 of the

Foreclosure Law;

(iv)  determination of amounts deductible from sale procecds pursuant to Section 15-1512 of
the Foreclosure Law;

(v)  application of income in the hands of any receiver or Mortgagee in possession; and

16
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(vi} computation of any deficiency judgment pursuani to Subsections {b)(2) and {¢) of
Section 15-1508 and Section 15-1511 of the Noreclosure Law.

6.42  Maximum Principal Amount. The maximum indebtedness secured by this Mortgage shall not exceed
$132,460,000.

6.13  Variable Rate. Additional Interest. This Mortgage secures the full and timely payment of the Secured
Obligations, including, among other things, the obligation to pay interest on the unpaid principal balance at a
variable rate of interest to the extent provided in the Loan Documents.

6.14  Future Advances; Revolving Credit. Morigagee is obligated under the terms ol the Loan Documenis
to make advances as provided therein, and Morigager acknowledges and intends that all such advances, including
future advances “vhenever hercafier made, shall be secured by the lien of this Morigage, as provided in Section 15-
1302(b)(1) of th Fireclosure Law. A portion of the Sccured Obligations constittites revolving credit indebtedness
secured by a morizags on real property, pursuant to the terms and conditions of 205 ILCS 5°5(d). Morigagor
covenants and agrees that this Mortgage shall secure the payment of all Loans and advances made under the Loan
Documents as of the date fier»of or at any time in the future, whether such future advances are obligatory or are to be
made at the option of the Mor.grgee or otherwise (but not advances or loans made more than 20 years after the date
hereo), to the same extent as if sush future advances were made on the date of the execution of this Mortgage and
although there may be no advances-apde at the time of the execution of this Morigage and although there may be no
other Indebtedness outstanding under the!.0an Documents at the time any advance is made. The lien of this
Mortgage shall be valid as to all such ovligations, including future advances, from the time of its filing of record in
the office of the Recorder of Deeds of the Covaty in which the Morigaged Property is locaied. The total amount of
the Secured Obligations may increase or decréass from time 1o time. This Mortgage shall be valid and shall have
priority over all subsequent liens and encumbrasices, including any statutory liens except Taxes and assessments
levied on the Mortgaged Property or such other liens that shall have priority by operation of law, to the extent of the
maximum amount secured by this Mortgage.

6.15  Application of Proceeds. Notwithstanding anyfarg contained in the Mortgage te the contrary, the
proceeds of any foreclosure sale of the Morigaged Property sneli Ue distributed and applied in accordance with
Section 135-1512 of the Act in the following order of priority: first, o' =ccount of all reasonable costs and expenses
incident 1o the foreclosure proceedings or such other remedy, including 2! such items as arc mentioned in Section
6.11 above; second, on account of all reasonable costs and expenses in connertion with securing possession of the
Mortgaged Property prior to such foreclosure sale, and the reasonable costs aid =apenses incurred by or on behalf of
Morigagee in connection with holding, maintaining and preparing the Morgagod Pioperty for sale, including all
such items as are mentioned in Section 6.11 above: third, in satisfaction of all claiias in the order of priority
adjudicated in the foreclosure judgment or order confirming sale; and fourth, any remairdar in accordance with the

order of court adjudicating the foreclosure proceeding.

6.16 Disclaimer. The relationship of Mortgagor and the Lenders under this Mortgage aria the other Loan
Documents is, and shall at all times remain, solely that of borrower and lender; and neither Agratinor Lenders
neither undertake nor assume any responsibility or duty to Mortgagor or to any third party with rispect to the
Property. Notwithstanding any other provisions of this Morigage and the other Loan Documents: (i) ncithier of Agent
or the Lenders are, and they shall not be consirued to be, a partner, joint veniurer, member, alter ego, manager.
controlling person or other business associate or participant of any Kind of Morigagor, and neither Agent nor
Lenders intend 1o ever assume such status; (i) Agent and the Lenders do not iniend to ever assume any
responsibility to any person for the quality, suitability, safety or condition of the Property; and (iii} neither Agent nor
the Lenders shall be deemed responsible for or a participant in any acts, omissions or decisions of Mortgagor. Azenl
and the Lenders shall not be directly or indirectly liablc or responsible for any loss, claim, cause of action, liability,
indebtedness, damage or injury of any kind or character to any person or property arising from any construction on,
or occupancy or use of, the Property, whether caused by or arising from: (i) any defect in any building, structure.
grading, fill, landscaping, or other improvements thercon or in any on-site or off-site improvement or other facility
therein or thereon; (ii) any act or omission of Mortgagor or any of Mortgagor’s agents, employces, independent
contractors, licensecs or invitees; (iii) any accident in or on the Property or any fire, flood, or other casualty or
hazard thercon: (iv) the failure of Mortgagor or any of Mortgagor's licensces, employees, invitees, agents.
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independent contractors, or other representatives to maintain the Property in a safe condition; or (v) any nuisance
made or suffered on any part of the Property; provided, however, that the foregoing shall not apply 1o the exient that
such losses, claims, damages, Habilities or related expenses {x) are determined by a court of competent jurisdiction
by final and nonappealable judgment to have resulted from the gross negligence or willful misconduet of Agent or
the Lenders, or (y) result from a claim brought by Mortgagor against Agent or the Lenders for breach in bad faith of
such party’s obligations hereunder or under any other Loan Document. if Mortgagor has obtained a final and
nonappealable judgment in its faver on such claim as determined by a court of competent jurisdiction.

6.17 EXPRESS NEGLIGENCE RULE. IT IS THE EXPRESS INTENTION OF MORTGAGOR
AND MORTGAGOR HEREBY AGREES THAT EACH AND EVERY INDEMNITY SET FORTH IN THIS
MORTGAGE OR IN ANY OF TUE OTHER LOAN DOCLUMENTS WILL APPLY TO AND FULLY
PROTECT «ACH INDEMNIFIED PARTY EVEN THOUGH ANY CLAIMS, DEMANDS, LIABILITIES,
LOSSES, DAMAGES, CAUSES OF ACTION, JUDGMENTS, PENALTIES, COSTS AND EXPENSES
(INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEYS' FEES) THEN THE SUBJECT
OF INDEMNIFICATION MAY HAVE BEEN CAUSED BY, ARISE OUT OF, OR ARE OTHERWISE
ATTRIBUTABLE 172 DIRECTLY OR INDIRECTLY, THE NEGLIGENCE (EXCLUDING GROSS
NEGLIGENCE OR WILLTUL MISCONDUCT) IN WHOLE OR IN PART OF SUCH INDEMNIFIED
PARTY,

6.18 NOTICE OF 1INAL AGREEMENT, THIS MORTGAGE, THE LOAN AGREEMENT,
AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEQOUS,
OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIED,

[SIGNATUREwAGE FOLLOWS]|
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EXECUTED effective as of the date first set forth above.
MORTGAGOR:

AMPLER DEVELOPMENT LLC, a Delaware

limited liabilitey compagy
By:

STATECr L Dianhk )
}8S

COUNTY OF (141, Fanf )

OnJFyly 1%, 2022 hefore me, the undersigned, a Notary Public in and for said State personally appeared
Chnstophers Roberge, ¥nown 10 me 1o be the General Counsel of AMPLER DEVELOPMENT LLC, and
acknowledged to me that suesindividual executed the within instrument on behalf of said limited liability company.

WITNESS my hand and official seal.

V@n J‘y Q@‘m bl 2
Nt «rf Public in and for%aid County and State

ISEAL]

MARYK ROBERGE  [§
Harmiton Counly

My Cominlssion Expires
Febmary4 2025

Signature Page 1o Morigage
(8840 Waukegan Rd, Morton Grove, IL)
1865-2058-5512
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EXHIBIT 1.2
LEGAL DESCRIPTION

LOTS & TO 13 BOTH INCLUSIVE {EXCEPT THE EAST 17.0 FEET THEREOF) IN *THE FOREST VIEW"
BEING GEORGE LANDECK'S SUBDIVISION OF THE EAST 270.0 FEET OF THE SOUTH 1010.77 FEET OF
LOT 3 AND LOT 4 (EXCEPT THE NORTIH 336.0 FEET) IN SUBDIVISION OF THE SOUTH 23.05 CHAINS
OF THAT PART LYING WEST OI CENTER OF WAUKEGAN ROAD OF THE SOUTHWEST 14 OF
SECTION 18, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

Property Street Acuress: 8840 Waukegan Rd, Morton Grove, il
PIN: 18-18-320-012-00W

L8635 2058-3512
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EXHIBIT 1.2(d)
THE UCC COLLATERAL

The “UCC Collateral” consists of ali of the following described property, whether now owned or hercafier acquired
and wherever located, together with all replacements and substitutions therefor and all cash and non-cash proceeds
(including insurance proceeds and any title or UCC insurance proceeds) and products thereof, and, in the case of
tangible property, together with all additions, atiachments, accessions, parts, equipment and repairs now or hereafier
atiached or affixed thereto or used in connection therewith, excluding, however, any and all “consumer goods,” as
defined in the UCC: All of Mortgagor's right, title, and interest in: (a) all types of property included within the
term “equipment” as defined by the UCC (except vehicles, boats and airplanes), including machinery, furniture,
appliances, trde fixiures, tools, and office and record keeping equipment; (b) all inventary, including all goods held
for sale, raw iaerials, work in process and materials or supplies used or consumed in Mortgagor’s business; (c) all
documents; geaerz! intangibles; accounts; contract rights; chattel paper and instruments; money: securities;
investment propertier;. deposit accounts; supporting obligations; letters of credit and letter of credit rights;
commercial tort ¢'aims-and records, software and information contained in computer media {such as databases,
source and object codes and information therein), together with any equipment and software lo create, utilize,
maintain or process any such r2cords or data on electronic media; (d} any and all plans and specifications, designs,
drawings and other matters nrzgared for any construction on any of the Premises or regarding any improvements (o
any of the Premises and any and all construction conlracts, design agreemenis. engineering agreements and other
agreements related to the construction of any such improvements; and (¢) goodwill.
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