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Memorandum

To: Tom Hanson

Ce: Karen Pelletier
From; Dan Chalaby
Date: October 31, 2014

Re: Title Update and Recording Memo:
Village Café, Inc.
113 Newbury Street
Portland, Me.
Client #45747-2  (Tax Map 20-D-32, 13, 14, & 15)

Please be advised that I have updated title to the above referenced property as described in
the Chicago Title Insurance Company Title Insurance Commitment No. 082913-01 (the
“Property”) by scheduling the indices at the Cumberland County Registry of Deeds under
the name(s) Village Café, Inc. from October 23, 2014, that being the date of our last title
update, through and including October 31, 2014 at 3:26 p.m. No documents of record were
found affecting the Property during this time period. I then recorded the following
documents at the Cumberland County Registry of Deeds:

1. Quitclaim Deed with Covenant from Village Café, Inc. to 113 Newbury Street LLC
dated October 30, 2014 and recorded at the Cumberland County Registry of Deeds
in Book 31886 Page 89 on October 31, 2014 at 3:26 p.m.

2. Mortgage and Security Agreement from 113 Newbury Street LLC to Village Cafg,
Inc. dated October 30, 2014 and recorded at the Cumberland County Registry of
Deeds in Book 31886 Page 93 on October 31, 2014 at 3:27 p.m.

end
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QUITCLAIM DEED WITH COVENANT

KNOW ALL MEN BY THESE PRESENTS, THAT VILLAGE CAFE, INC., a
Maine corporation with a place of business in North Yarmouth, County of Cumbetland, State of
Maine, for consideration paid, grants to 113 NEWBURY STREET LLC, a Maine limited
lability company with a place of business in Portland, County of Cumberland, State of Maine,
whose mailing address is 2730 Transit Road, West Seneca, NY 14224, WITH QUITCLAIM
COVENANT, a certain lot or parcel of land situated in Portland, County of Cumberland, State of
Maine, bounded and described as follows:

SEE SCHEDULE A ATTACHED HERETO AND MADE A PART HEREOF,
IN WITNESS WHEREOF, the said VILLAGE CAFE, INC. has caused this

instrument to be executed by John A. Reali, its duly authorized President, this 30™ day of
October, 2014.

Signed, Sealed and Delivered

in the Presence of: | VILLAGE CAFE, INC.
: ), Lo (. Mt
WITNESS BY John A. Reali

Its: President

STATE OF MAINE October3¢ , 2014
CUMBERLAND, SS.

Personally appeared before me the above-named John A. Reali, in his capacity as
President and acknowledged the foregoing instrument to his free act and deed in said capacity
and the free act and deed of Village Café, Inc. '

W@/Atto‘fney—at&aw

Rlercle 2 Lovyer

Printed Name




SCHEDULE A
Seaport Lofts

A certain lot or parcel of land with the improvements thereon on the northwesterly side of
Newbury Street and the southwesterly sideline of Hancock Street in the City of Portland, County
of Cumberland, and State of Maine shown on Plan Subdivision Plat of Seaport Lofts by Sebago
Technics, Inc. (project number 13251) last dated June 20, 2014 and being more particularly
bounded and described as follows:

Beginning at a 5/8 inch rebar to be set on the southwesterly sideline of Hancock Street and the
southeasterly comer of land now or formally of Roland Smalley Jr, as described in deed book
12574, page 217,

Thence S 36°-27°-23" E along the southwesterly sideline of Hancock Street, a distance of 94.10
feet to a point witnessed by a 3 foot offset monument and at the northwesterly intersection of
Hancock Street and Newbury Street;

Thence S 48°-06°-32" W along the northwesterly sideline of Newbury Street, a distance of
217.02 feet to a 5/8 inch rebar to be set at the southeasterly corner of land now or formally of
Elizabeth Monaghan and Kurt Nielsen as described in deed book 23346, page 36;

Thence N 40°-57°-08" W along the easterly sideline of said Monaghan and Nielsen, a distance of
47.70 feet; '

Thence S 46°-22°-50" W along the northwesterly sideline of said Monaghan and Nielsen, a
distance of 24.77 feet to the most easterly comer of land now or formally of Dominic Reali
Realty, LLC as described in deed book 15585, page 307;

Thence N 42°-58°-04” W along the easterly sideline of said Dominic Reali Realty, a distance of
123.32 feet to a 5/8 inch rebar to be set on the southeasterly sideline of land now or formally of
Jubilacion, LLC as described in deed book 25543 page 282;

Thence N 45°-30°-38" E along the southeasterly sideline said Jubilacion and the southeasterly
sideline of land now or formally of Liv R Chase and Brent L. Adler as described in deed book
27194, page 123, a distance of 41.61 feet to a 5/8 inch rebar to be set on the westerly sideline of
44 Federal Street Condominiums;

Thence S 40°-10°-12” E along the sideline of said 44 Federal Street Condominiums, a distance
of 6.92 feet to the northerly sideline of a concrete retaining wall;

Thence N 46°-46°-53" E along the sideline of said 44 Federal Street Condominiums and the
northerly sideline of a concrete retaining wall, a distance of 41.06 feet;

Thence § 43°-23’-09” E along the sideline of said 44 Federal Street Condominiums and the
northerly sideline of a concrete retaining wall, a distance of 58.20 feet;
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Thence N 47°-20°-08” E along the sideline of said 44 Federal Street Condominiums the

northerly sideline of a concrete retaining wall and an extension thereof a distance of 55.27 fect
to a 5/8 inch rebar to be set;

Thence N 41°-39°-51” W along the sideline of said 44 Federal Street Condominiums, a distance
of 4.44 feet to a 5/8 inch rebar to be set;

Thence N 48°-20°-09" E along the sideline of said 44 Federal Street Condominiums, a distance
of 46.25 feet;

Thence N 36°-18°-30” W along the sideline of said 44 Federal Street Condominiums, a distance
of 2.01 feet to the southwesterly corner of land now or formally of David Filipos as described in
deed book 15976, page 285;

Thence N 48°-06’-32” E along the sideline of said Filipos, a distance of 7.43 feet;
Thence S 35°-38°-51” E along the sideline of said Filipos, a distance of 20.00 feet;

Thence N 49°-27°-23” E along the sideline of Filipos and land now or formally of said Smalley,
a distance of 61.33 feet to the Point of Beginning.

Subject to a pedestrian easement over a portion of the above described parcel as shown on
Exhibit B, Pedestrian Easement — Seaport Lofts by Sebago Technics, Inc. (project number
13251) dated June 20, 2014, and being more particularly bounded and described as follows:

Beginning at the corner on the northwesterly side Newbury Street and southwesterly side of
Hancock Street.

Thence N36°-27°-23"W along the southwesterly sideline of Hancock Street a distance of 85.66
feet;

Thence S48°-06’-32"W a distance of 4.77 feet;
Thence S41°-53°-28°E a distance of 41.02 feet;
Thence S48°-06°-32"W a distance of 6.38 feet;
Thence S41°-53°-28”E a distance of 7.67 feet;
Thence N48°-06°-32"E a distance of 2.38 feet;.
Thence S41°-53"-28”E a distance of 34.08 fect;
Thence $S48°-06°-32"W a distance of 24.83 feet;

Thence S41°-53-28"E a distance of 2.50 feet to the northwesterly sideline of Newbury Street;
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Thence N48°-06°-32"F along the Northwesterly sideline of Newbury Street a distance of 25.49
feet to the Point of Beginning,

Together with a License Agreement abutting the above described parcel shown on Exhibit B,
License Area - Seaport Lofts by Sebago Technics, Inc. (project number 13251) dated June 20,
2014, and being more particularly bounded and described as follows:

Beginning at the corner on the northwesterly side Newbury Street and southwesterly side of
Hancock Street;

Thence N 36°-27°-23” W along the southwesterly sideline of Hancock Street a distance of 72.9]
feet;

Thence N 48°-06°-32" 12 a distance of 4.02 feet;

Thence S 36°27°.23" E 3 distance of 76.93 feet;

Thence S 48°-06°-32” W a distance of 187.13 feet;

Thence N 41°-53°.28” W 4 distance of 4.00 feet to the northwesterly sideline of Newbury Street;

Thence N 48°-06°-32” & along the northwesterly sideline of Newbury Street a distance of 183 .49
feet to the Point of Beginning,

Meaning and intending to describe g parcel of land containing approximately 29,927 square feet.

Bearings herein are based on State Plan Coordinate System, Maine West (FIP 1802), NADS3.
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MORTGAGE AND SECURITY AGREEMENT

KNOW ALL BY THESE PRESENTS, that 113 Newbury Street LLC, a Maine limited
liability company with an address of 35 Fay Street, Suite 107-B, Boston, MA 02118 (hereinafter
the “Grantor”), in consideration of an Eight Hundred Thousand Dollar ($800,000.00)
commercial loan and other valuable consideration paid by Village Café, Inc., a Maine
corporation, with a mailing address of 61 Delwin Drive, North Yarmouth, Maine 04097-6000
(the “Grantee”), the receipt whereof is hereby acknowledged, does hereby give, grant, bargain
and convey unto VILLAGE CAFE, INC., its successors and assigns, forever, to secure the
Obligations as defined below, the following described Premises:

A certain parcel of land located at 113 Newbury Street and 40 Hancock Street in
Portland, County of Cumberland and State of Maine, all as is more particularly
described in Schedule A attached hereto, with all buildings, fixtures and
improvements now or hereafter situated thereon and all easements and rights
appurtenant thereto, together with all building materials and supplies and all other
tangible personal property intended for use in construction of buildings and other
improvements on the Premises, now and hereafter owned by the Grantor and now
affixed and to be affixed, or now and hereafter located upon the Premises,
together with all of Grantor's right, title and interest under any contracts or agree-

- ments relating in any way to the construction of any improvements on the
Premises or the marketing and/or sale of any portion of the Premises, including,
without limitation, all construction contracts and subcontracts, design contracts,
brokerage listing contracts and all other contracts and agreements between
Grantor and any of Grantor's general contractors, subcontractors, architects,
engineers, brokers, consultants, material providers or other parties providing any
goods or services in any connection with construction upon all or any portion of
the Premises, together with all plans, specifications, drawings, surveys, ' !
engineering and all other site reports, studies, assessments and marketing |
materials related to the Premises, or to any portion thereof, and all governmental
permits, licenses, orders and approvals of whatever nature, related in any way to
all or any portion of the Premises, whether received by Grantor or applied for and
not yet received or not yet applied for, together with all profits, proceeds,
payments, sums of money and accounts, including, without limitation, earnest
money deposits, accounts receivable, contract rights, intangibles, notes drafts,
acceptances, and all other contract rights and general intangibles related thereto
now or hereafter acquired by Grantor as aforesaid provided that nothing contained
herein shall obligate Grantee to perform any obligations of Grantor under any
such contracts, agreements, permits, licenses, orders or approvals, all of which the
Grantor hereby agrees to perform well and punctually.

The Grantor also conveys and grants hereby to the Grantee the following articles of
personal property now or hereafter situated on or within the Premises, buildings and
improvements, or used in connection therewith: all plumbing, heating, lighting, refrigerating,
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ventilating and air conditioning apparatus and equipment, garbage incinerators and receptacles,
elevators and elevator machinery, boilers, tanks, motors, sprinkler and fire extinguishing systems,
door bell and alarm systems, screens, awnings, screen doors, storm and other detachable
windows and doors, mantels, built-in cases, counters, and all other equipment, machinery,
appliances of all types, furniture and furnishings, fixtures and articles of personal property now
or hereafter owned by Grantor and now or hereafter affixed to, placed upon or used in connection
with the operation of said real estate, buildings and improvements, for business and commercial
purposes generally, and all other purposes, together with cash proceeds and non-cash proceeds of
all of the foregoing, all of which are covered by this mortgage, whether or not such property is
subject to prior conditional sales agreements, leases, chattel mortgages or other liens.

The said real estate, buildings, improvements and the foregoing equipment, machinery, -
furniture, furnishings, fixtures and personal property are hereinafter referred to collectively as the
“Premises.” 'This Mortgage and Security Agreement as it may be affected by any amendments,
subordinations, partial releases, or supplemental mortgages hereafter executed by or accepted by
Grantee is hereinafter referred to as the “Mortgage.”

As further security for payment of the Obligations, Grantor hereby grants, transfers, sets
over, conveys and assigns to Grantee:

a. All furnishings, equipment and all other personal property of Grantor.

b. All leases and tenancies of the Premises and all Grantor's rights and interests as
the lessor or landlord under any and all writien or oral such leases and tenancies,
whether such leases or tenancies now exist or are hereafter created, including
rents, profits, revenues, royalties, bonuses, rights and benefits under any and all
leases or tenancies now existing or hereafter created of the Premises or any part
thereof, with the right to receive and apply the same to said indebtedness, and
Grantee may demand, sue for and recover such payments, but shall not be required
to do so; provided, however, that so long as Grantor is not in default hereunder,
the right to receive and retain such rents, issues and profits is reserved to Grantor.
To carry out the foregoing, Grantor agrees (1) to execute and deliver to Grantee
such conditional assignments of leases and rents applicable to the mortgaged
Premises as the Grantee may from time to time request, while this mortgage and
the debt secured hereby are outstanding, which assignments shall be upon terms
satisfactory to Grantee, and further (2) not to anticipate or collect any of the
rentals or income under any such leases or tenancies more than thirty (30) days in
advance of the time the same shall become due, and not to cancel, accept a
surrender of, reduce any rentals under, or modify any such leases or tenancies, or
consent to an assignment of subletting thereof, in whole or in part, without
Grantee's prior written consent. Nothing herein shall obligate the Grantee to
perform the duties of the Grantor as landlord or lessor under any such leases or
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tenancies, which duties Grantor hereby covenants and agrees to perform well and
punctually.

C. All judgments, awards of damages and scttlements hereafter made as a result or in
lieu of any taking of the Premises or any interest thereon or part thereof under the
power of eminent domain, or for any damage (whether caused by such taking, any
casualty or otherwise) to the Premises or the improvements thereon or any part
thereof, including any award for change of grade of strests. Grantee may apply all
such sums or any part thereof so received on the indebiedness secured hereby in
such manner as it elects or, at its option, the entire amount or any part thereof so
received may be released. Grantor hereby irrevocably authorizes and appoints
Grantee its attorney-in-fact to collect and receive any such judgments, awards and
settlements from the authorities or entities making the same, to appear in any
proceeding therefor, to give receipts and acquittances therefor, and to apply the
same to payment on account of the Obligations secured hereby, whether then
matured or not; and the Grantor will execute and deliver to the Grantee on
demand such assignments and other instruments as the Grantee may require for
said purposes and will reimburse the Grantee for its cost (including reasonable
counsel fees) in the collection of such judgments and settlements.

Receipt of rents, awards, and any other moneys or evidences thereof, pursuant to the
provisions of the foregoing paragraphs a., b., and c., or pursuant to any other terms or provisions
of this Mortgage, and any disposition of the same by Grantee shall not constitute a waiver of the
right of foreclosure by Grantee in the event of default or failure of performance by Grantor
hereunder, whether such receipt or disposition shall occur before or after the commencement of a
foreclosure.

TO HAVE AND TO HOLD all the aforegranted and bargained Premises, property,
leases, tenancies, rents and property income, contract rights, other rights, awards, intangibles, and
other personal property, with all the privileges and rights appurtenant thereto (hereinafter referred
to collectively as the “Securigy™), to Grantee, its successors and assigns, to its and their use and
behoof forever, PROVIDED NEVERTHELES S, that if Grantor pays to Grantee and fully
performs all of the Obligations, in accordance with the terms and conditions of this Mortgage and
the Loan Documents, then this Mortgage, shall be void, but otherwise shall remain in full force.,

The term “Obligations,” shall mean any and all liabilities, obligations, and indebtedness
of Grantor to Grantee presently existing or hereafter arising and related to a $800,000 loan, and
whether evidenced by a writing or not and including, without limitation, obligations to pay
principal, interest, costs, fees, or other charges, all obligations of Grantor to Grantee, if any, as
guarantor, endorser, accommodation party or surety for the obligations of any Principal Debtor
(described below), to Grantee, and any and all other obligations of performance or forbearance,
all as required or regulated by applicable Loan Documents. The term “Loan Documents” shail
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mean this Mortgage and any other instrument, document or agreement evidencing, securing, or
governing the Obligations, whether now existing or hereafter arising, including without
limitation, the documents checked below, as each such document may be amended, extended,
renewed or replaced by a written instrument executed by the applicable parties:

X Commercial Note from 113 Newbury Street LLC (the “Principal Debtor™) to
Grantee dated October , 2014 in the principal amount of Eight Hundred
Thousand Dollars ($800,000.00).

The term Loan Documents shall also include, without limitation, any promissory ndte,
line of credit agreement, guaranty, letter of credit reimbursement agreement or other document,
executed by Grantor either on or about the date hereof or in the future which states that it is or is
intended to be secured by this Mortgage, including those to be secured as a future obligation
pursuant to paragraph 8 below.

Grantor covenants and agrees with Grantee as follows:

1. Estate of Grantor; Warranty Covenant. Grantor is lawfully seized of an indefeasible
' estate in fee simple in the Premises, free from encumbrances, except those of record on
the date hereof, and Grantor has good right and power, and is duly authorized, to convey
the Security to Grantee to hold as aforesaid, Grantor shall and will Warrant and Defend
the Security to Grantee forever against the claims and demands of all persons, except as
aforesaid.

2. Payment of Secured Amounts. Grantor shall pay all sums secured hereby when due and
shall perform all Obligations as required by the applicable Loan Documents.

3. Payment of Encumbrances on the Security. Grantor shall pay, when due, all taxes and
assessments of every type or nature, and any claim, lien or encumbrance which may be or
may become prior to this Mortgage, made, placed, levied or assessed against the Security,
or any portion thereof, provided, however, that Grantor shall not be in default of this
Mortgage if it bonds over or otherwise obtains the release of any mechanic’s or
materialman’s lien encumbering the Security within sixty (60) days of filing of record
notice thereof.

4. Insurance. Grantor shall keep the Premises insured against loss or damage by fire, the
perils against which insurance is afforded by the Extended Coverage Endorsement, and
such other risks and perils as Grantee in its discretion may require from time to time,
including, without limitation, insurance against flood damage and business interruption.
The policy or policies of such insurance shall be in such form, shall contain such terms
and provisions and shall be in such amounts as Grantee may require, shall be issued by a
company or companies approved by Grantee, and shall name Grantee as mortgagee with
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loss payable to Grantee, and shall, at the request of Grantee, provide for payment of the
full replacement value of the Premises in lieu of a specified sum, which replacement
value insurance shall be in an amount at all times sufficient to keep Grantor from
becoming a co-insurer, which may be evidenced by any agreed amount or similar
affirmative statement from any insurer. Such policy or policies of insurance shall be
delivered to Grantee by Grantor. Grantor shall also maintain comprehensive general
public liability insurance for personal injury and property damage, with contractual liabil-
ity endorsement, in such amounts as Grantee may reasonably require from time to time;
Grantor shall deliver the policies providing such public liability insurance for personal
injury and property damage to the Grantee to be held by the Grantee, except that
certificates of insurance, addressed to the Grantee, satisfactory in form and content to
Grantee, evidencing such public liability insurance for personal injury and property
damage may be delivered to the Grantee in lieu of the policies therefor, provided that a
copy of the underlying policy is also delivered to the Grantee; the policies for such public
liability, personal injury and property damage insurance shall name Grantee as an
additional insured and shall be carried with such companies and shall contain such other
terms and conditions as shall be satisfactory to Grantee, including an obligation upon any
such insurer to notify Grantee of any cancellation of any such insurance coverage in
advance thereof. Any and all amounts received by Grantee as payee under any of such
policies may be applied by Grantee to the indebtedness secured hereby in such manner as
Grantee may, in its sole discretion, elect, or, at the option of Grantee, the entire amount so
received or any part thereof may be released to Grantor. Upon foreclosure of this
Mortgage or other acquisition of the Premises or any part thereof by Grantee, such
policies naming Grantee as payee shall become the absolute property of Grantee, but
receipt of any insurance proceeds and any disposition of the same by Grantee shall not
constitute a waiver of any rights of Graniee, statutory or otherwise, and specifically shall
not constitute a waiver of the right of foreclosure by Grantee in the event of default or
failure of performance by Grantor of any covenant or agreement contained herein or in
any note secured hereby.

Condition and Use of Premises. Grantor (i) shall neither remove, demolish nor alter the
design or structural character of any building or structure now or hereafter erected upon
the Premises, other than such construction approved by Grantee, unless the Grantee shall
first consent thereto in writing; (ii) shall maintain the Premises in good condition and
repair; (iii) shall not commit or suffer waste of any Security; (iv) shall comply with all
laws, ordinances, regulations, covenants, conditions and restrictions affecting the
ownership, use and operation of the Security and shall not commit, suffer, or permit any
violation thereof,

Grantee's Right to Pay Certain Expenses. If Grantor fails to defend diligently against,
or pay, any claim, lien or encumbrance which is alleged to be prior to this Mortgage, or to
defend diligently against, or pay, any tax or assessment or insurance premium when due,
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or to keep the Premises in repair, or if the Grantor commits or permits waste of any
Security, or if there be commenced any action or proceeding affecting this Mortgage or
the debt secured hereby, the Security or the title thereto, or pertaining to any other
mortgage or lien on the Security morigaged hereby or any indebtedness secured thereby,
then Grantee, at its option, may pay said claim, lien, encumbrance, tax, assessment or
premium, with right of subrogation thereunder, may make such repairs and take such
steps as it deems advisable to prevent or cure such waste, and with respect to any such
action or proceeding, Grantee may appear in the action or proceeding, retain counsel
therein at the expense of Grantor, and take such action therein as Grantee deems
reasonably advisable, and for any one or more of the above purposes Grantee may
advance such sums of money as it deems necessary. Grantee shall have no responsibility
with respect to the legality, validity or priority of any such claim, lien, encumbrance, tax,
assessment, premium, action or proceeding, or with respect to the amount it deems
necessary to be paid in satisfaction thereof, so long as it acts reasonably. Grantor shall
pay to Grantee, immediately upon demand therefor, all sums of money advanced or
expended by Grantee pursuant to this paragraph, and all fees and charges (including
reasonable attorney's fees) incurred by the Grantee incident to the continued assurance of
the security represented by this Mortgage, or incident to the enforcement of the obliga-
tions of the Grantor under this Mortgage, including, without limitation, all costs and
expenses incurred by Grantec in foreclosure proceedings hereunder in the event that the
Grantor obtains redemption after such proceedings have been initiated, together with
interest on all such advancements, fees and charges, at the highest rate of interest per
annum (including any default interest rate) required by any of the Loan Documents
secured hereby; and all such sums advanced, and the interest thereon, shall be secured
hereby.

Default, Possession, Appointment of a Receiver, and Certain Other Default
Remedies. The occurrence of any one or more of the following events shall constitute a
default hereunder;

a. the insolvency of the Grantor; or
b. the making of any assignment for the benefit of creditors of the Grantor; or
c. the issuance or filing of any attachment, levy, or other judicial process on or

against any of the Grantor's assets not released within 60 days; or

d. the appointment of a receiver, trustee or custodian for all or any portion of the
property of the Grantor not dismissed or discharged within 60 days; or




the commencement of any proceedings under any state or federal bankruptcy or
insolvency law or under laws for relief of debtors, by or against the Grantor not
dismissed or discharged within 60 days (for proceedings against Grantor); or

INTENTIONALLY DELETED; or

the death, incompetency, dissolution, business failure {which term includes,
without limitation, the cessation of normal business operations) or termination of
existence of the Grantor; or

the failure of the Grantor to pay its debts as they mature; or

any representation or statement made or furnished to Grantee by or on behalf of
Grantor is false or misleading in any material respect; or

any default in the payment of any sums due under said Obligations when due
(including any grace or cure periods), or default by the Grantor in performance of
any other Obligations under this Mortgage which default is not cured within 30
days of written notice of same from Grantee; or

default beyond any applicable cure period in the payment, satisfaction or
performance by the Grantor of any condition or obligation under any of the Loan
Documents.

At any time after a default has occurred:

.

Grantee is authorized at any time, without notice, in its sole discretion, to enter
upon and take possession of the Premises or any part thereof, and to perform any
acts Grantee deems necessary or proper to conserve the Security, and whether or
not entry is made and possession is taken as aforesaid, to demand, collect and
receive all rents, issues and profits thereof, including past due amounts as well as
those presently or thereafter accruing. Grantee shall (after payment of all costs
and expenses incurred in connection therewith) have the right, to the fullest extent
permitted by law, but shall not be obliged, to apply such rents, issues and profits
received by it to any amounts secured hereby, in such order as Grantee
determines. Grantee shall be liable to account only for such rents, issues and
profits actually received by Grantee; and

Grantee shall be entitled to have a receiver appointed to enter and take possession
of the Premises, collect the rents and profits therefrom and apply the same as the
court may direct; and




Grantee or the receiver may also take possession of, and for these purposes use,
any and all personal property contained in the Premises and used by Grantor in the
rental or leasing thereof or any part thereof; and

Grantee may cure any default for the account of Grantor, and, to the fullest extent
permissible under law, Grantee may apply any funds credited by or due from
Grantee to Grantor against the same (without any obligation first to enforce any
other rights of the Grantee, including, without limitation, any rights under said
Obligations or Loan Documents secured hereby or this Mortgage, or any
guarantee thereof, and without prejudice to any such rights). Without limiting the
generality of the foregoing, Grantor hereby authorizes Grantee to pay all taxes,
sewer use fees, water rates and assessments, with interest, costs and charges
accrued thereon, which may at any time be a lien upon the Security, or any part
thereof; to pay the premiums for any insurance required hereunder; to incur and
pay reasonable expenses in protecting its rights hereunder and the security hereby
granted; to pay any balance due under any security agreement on any fixtures and
equipment included as a part of the collateral; and the payment of all amounts so
incurred shall be secured hereby as fully and effectually as any other Obligation
secured hereby and shall bear interest until paid at the highest applicable rate of
interest then payable under the terms of any of the Loan Documents secured
hereby. To the fullest extent permissible under law, Grantee may apply to any of
these purposes or to the repayment of any amounts so paid by Grantee any sums
paid on any of the Obligations or this Mortgage by Grantor as interest or
otherwise; and

Grantee shall also have such rights and remedies as may be given to Grantee in
said Loan Documents, including, but not limited to, the right to enter the
mortgaged premises before and after any default by Grantor, make inspections,
complete or cause to be completed construction thereon and to make the same
tenantable or habitable for human occupancy under requirements of all laws and
ordinances and the right to expend the balance of loan proceeds and additional
sums, necessary in the judgment of Grantee, in order to complete such
construction and make the same tenantable or habitable as aforesaid; all such
additional sums so expended, with intcrest thereon at the highest rate of interest
per annum that is required by any of the Loan Documents, shall be fully secured
hereby as necessary to protect the security of this Mortgage.

All expenses (including receiver's fees, counsel fees, costs and agent's compensation)
incurred pursuant to the powers contained in this paragraph 7 shall be secured hereby.
Grantor agrees that exercise of such powers and disposition of funds pursuant to this
paragraph 7 shall not constitute a waiver of any foreclosure once commenced nor
preclude the later commencement of foreclosure for breach hereof. The right to enter and

-8-




10.

take possession of said property, to manage and operate the same, and to collect the rents,
issues and profits thereof, whether by a receiver or otherwise, shall be cumulative to any
other right or remedy hereunder or afforded by law, and may be exercised concurrently
therewith or independent thereof. Grantor agrees that any proceeds of the Security
received by Grantee, including, but not limited to, foreclosure sale proceeds, insurance
proceeds and condemnation proceeds may be applied by Grantee, whether or not there is
a default hereunder, to any one or more of the Obligations secured hereby, regardless of
whether any of such Obligations are matured or unmatured, as the Grantee may, in its sole
discretion, determine.

Further Advances by Grantee and Future Obligations of Grantor. Upon request of
Grantor, Grantee may from time to time, at its sole option, make further advances to
Grantor to be secured hercby and Grantor and Grantee may, at their option, enter into
additional Loan Documents to be secured hereby with respect to existing or future
Obligations of Grantor to Grantee, provided, however, that the total principal of the
Obligations secured hereby and remaining unpaid, including any such advances and
future Obligations, shall not at any time exceed the sum of Eight Hundred Thousand
Dollars ($800,000.00). Grantor shall execute and deliver to Grantee a note or other
agreement evidencing each and every such further advance or future Obligations, which
Loan Documents shall contain such terms and conditions as Grantee may require.
Grantor shall pay when due all such further advances and future Obligations with interest
and other charges thereon, as applicable, and the same, and each of the Loan Documents
evidencing the same, shall be secured hereby, All provisions of this Mortgage shall apply
to each further advance as well as to all other indebtedness secured hereby. Nothing
herein contained, however, shall limit the amount secured by this Mortgage if such
amount is increased by advances made by Grantee to protect or preserve the Security, as
herein elsewhere provided. If this Mortgage secures a Guaranty from Grantor to Grantee
with respect to the obligations or liabilities of the Principal Debtor to Grantee which
include future obligations or liabilities in an unlimited amount (an “Unlimited
Guaranty”), nothing contained in this paragraph shall be deemed to limit the amount of
the Principal Debtor's obligations guaranteed by the Unlimited Guaranty and this
Mortgage shall secure all Grantor's obligations pursuant to said Unlimited Guaranty
regardless of the amount thereof. The word “Grantor” as used in this paragraph includes
any successor to the Grantor in ownership of the Premises. -

Delay in Exercise of Rights. No delay of Grantee in exercising any right or remedy
hereunder, or otherwise afforded by law, shall operate as a waiver thereof or preclude the
exercise thereof during the continuance of any default hereunder.

Grantee's Rights. Without affecting the liability of Grantor or any other person (except
any person expressly-released in writing by Grantee) for payment of any indebiedness
secured hereby or for performance of any obligation contained herein, and without

-9,




11.

12.

13.

affecting the rights of Grantee with respect to any security not expressly released in
writing, Grantee may at-any time and from time to time, either before or after the maturity
of said note and without notice or consent: '

a. Release any person liable for payment of all or any part of the indebtedness or for
performance of any obligation.

b. Make any agreement extending the time or otherwise altering the terms of
payment of all or any part of the indebtedness, or modifying or waiving any
obligation, or subordinating, modifying or otherwise dealing with the lien or
charge hereof.

C. Exercise or refrain from exercising or waive any right Grantee may have.
d. Accept additional security of any kind.

e. Releasc or otherwise deal with any property, real or personal, securing the
indebtedness, including all or any part of the Security mortgaged hereby.

Primacy of Mortgage Lien. All rights of the Grantee under any agreement hereafter
made by Grantor and Grantee pursuant to this Mortgage shall be superior to the rights of
the holder of any intervening lien or encumbrance on any Security, to the extent allowed
by law.

Maintenance; Construction on the Premises. Grantor shall maintain and preserve in
good order and repair the parking areas, common areas, passageways and drives, now or
hereafter existing on the mortgaged Premises. No building or other structure shall be
erected upon the Premises, nor shall any new building or any addition to an existing
building be erected thereon, without the prior written consent of Grantee.

Bankruptcy and Related Matters. Grantee, at its option, may accelerate the maturity of
the indebtedness secured by this Mortgage, and may exercise any one or more default
remedies, including foreclosure of this Mortgage:

a. in the event any owner of the mortgaged Premises during the period of such
ownership shall make an assignment for the benefit of creditors, file a petition in
bankruptcy, petition or apply to any tribunal for the appointment of a custodian,
receiver or trustee for itself or for any substantial part of its assets, or shall
commence any proceeding under any bankruptcy, reorganization, arrangement,
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction
whether now or hereafter in effect; or
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15.

b. if there shall have been filed any such petition or application, or any such
proceeding shall have been commenced against such owner, in which an order for
relief or the appointment of a custodian, receiver or trustee for itself or for any
substantial part of any of its properties, or shall suffer any such custodianship,
receivership or trusteeship to continue undischarged for a period of 60 days or
more.

Security Interest; Notice; Remedies. The Grantor further covenants and agrees that this
Mortgage shall constitute a security agreement with respect to any and all furnishings,
equipment, chattels, articles of personal property, receivables, contract rights, awards, and
fixtures described and included in this Mortgage, including all leases and tenancies
assigned hereby, and all rental and other income therefrom, and all additions, accessions,
substitutions and replacements thereto and therefor, and all proceeds thereof, all of which
are included in the Security, but are sometimes hereinafter referred to separately as the
“Collateral,” and Grantor hereby grants and conveys to Grantee, its successors and
assigns, a security interest therein. This Mortgage shall be effective as a financing
statement filed as a fixture filing with respect to all Collateral. Grantor agrees to execute,
deliver and bear the expenses of such financing and continuation statements and such
other instruments as Grantee may reasonably require to maintain its priority of security in
the Collateral from time to time. Should Grantor default in any term, condition or
covenant of this Mortgage then, upon acceleration of the indebtedness secured hereby, the
Grantee may, at its discretion, require the Grantor to assemble the collateral and make it
available to the Grantee at a place reasonably convenient to both parties to be designated
by the Grantee. The Grantee shall give the Grantor notice, by registered mail, postage
prepaid, of the time and place of any public sale of any of the collateral or of the time of
any private sale or other intended disposition thereof; which notice is to be sent to the
Grantor at least five (5) days before the time of the sale or other disposition, which
provisions for notice the Grantor and Grantee agree are reasonable; provided, however,
that nothing herein shall preclude the Grantee from proceeding as to both real and
personal property in accordance with Grantee's rights and remedies in respect of the
Security. Grantee shall have all of the remedies of a secured party under the Uniform
Commercial Code as now in effect in the State of Maine, and such further remedies as
may from time to time hereafter be provided in Maine for a secured party. Grantor agrees
that all rights of Grantee as to said Security, and as to all appurtenances thereto, may be
exercised together or separately, and further agrees that in exercising its power of sale as
to said Security, the rights and interests appurtenant thereto, the Grantee may sell the
Collateral or any part thereof, either separately from or together with the said Premises,
all appurtenances thereto, or any part thereof, all as the Grantee may in its discretion
elect.

Certain Terms of Foreclosure Sale. At any foreclosure sale, any combination, or all, of
the Security given to secure the indebtedness secured hereby, may be offered for sale for a
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18.

19.

20.

21.

single price, and the proceeds of such sale may be accounted for in one account without
distinction between the items of security and without assigning to them any proportion of
such proceeds. Grantor hereby waives the application of any doctrine of marshaling; and,
in case the Grantee, in the exercise of the power of sale herein given, elects to sell in parts
or parcels, such sales may be held from time to time, and the power shall not be fully
executed until all of the Security not previously sold shall have been sold.

Financial Records of the Premises. Grantor shall maintain full and correct books and
records showing in detail the earnings and expenses of the Security; will permit the
Grantee and its representatives to examine said books and records and all supporting
vouchers and data at reasonable times upon request by the Grantee at the principal office
of Grantor or at the mortgaged Premises, and Grantor hereby agrees to furnish to Grantee
within ninety (90) days after the close of each fiscal year an annual financial statement of
the operation of the Security reflecting income (including sources thereof) and expenses,
such statement to be prepared by a certified accountant or other competent party
satisfactory to Grantee.

Statement of Balances and Defenses. Within seven (7) days after a request made in
person, or within ten (10) days after a request made by mail, Grantor shall furnish a duly
acknowledged written statement to Grantee, setting forth the amount of the debt secured
by this Mortgage, and stating either that no offsets or defenses exist against the mortgage
debt, or, if such offsets or defenses are alleged to exist, the nature thereof,

Grandfathered Uses. If at any time the then existing use or occupancy of the mortgaged
Premises shall, pursuant to any zoning or other law, ordinance or regulation, be permitted
only so long as such use or occupancy continue, that Grantor shall not cause or permit
such use or occupancy to be discontinued without the prior written consent of the
QGrantee.

Escrow for Taxes and Insurance. INTENTIONALLY DELETED.
Financial Statements. INTENTIONALLY DELETED.

Leases and Tenancies. Grantor shall submit to the Grantee for Grantee's examination
and approval in writing prior to the execution, delivery and commencement thereof, all
leases, tenancies and occupancies of the Premises mortgaged hereby and any part thereof:
any such leases, tenancies and occupancies, not so approved, shall not be valid; and
Grantor at its cost and expense, upon request of Grantee, shall cause any parties in
possession of the Premises under any such leases, tenancies and occupancies, not so
approved, to vacate the Premises immediately; and Grantor acknowledges that Grantee
may from time to time, at its option, enter upon the mortgaged Premises and take any
action in court or otherwise to cause such parties to vacate the Premises; the costs and
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expenses of Grantee in so doing shall be paid by Grantor to Grantee on demand thereof
and shall be part of the Obligations secured by the Mortgage as costs and expenses
incurred to preserve and protect the security; such rights of Grantee shall be in addition to
all its other rights as Mortgagee, including the right of foreclosure, for breach by Grantor
in the requirements of this paragraph.

Sale or Encumbrance of the Premises. It is an additional condition of this Mortgage,
for breach of which foreclosure may be claimed, and for breach of which all indebtedness
secured hereby may be declared due and payable at once, that, without Grantee's prior
written consent, neither the Grantor nor any subsequent owner of the Premises mortgaged
hereby shall convey, mortgage, sell, contract to sell or otherwise transfer or encumber the
title, ownership, right of possession, or any other interest in the mortgaged Premises, or in
any part thereof, nor shall any interest in said Premises pass from Grantor or from any
subsequent owner, either voluntarily, involuntarily, by operation of law or otherwise. The
conditions of this paragraph shall continue until all indebtedness and obligations secured
hereby are satisfied. Permission given or election not to foreclose or accelerate said
indebtedness made by Grantee, its successors or assigns, as to any one such event, shall
not constitute a waiver of any rights of Grantee, its successors or assigns, as to any
subsequent such event, as to which this condition shall remain in full force and effect.
The term title as used herein shall mean the estate of the Grantor subject to the lien of this
Mortgage. Any change in the legal or equitable title of the Premises or in the beneficial
ownership of the Premises, whether or not of record, and whether or not for
consideration, shall be deemed a sale of the Premises and without the prior written
consent of Grantee shall constitute a default herein by Grantor. The transfer of non-
controlling membership interests in Grantor shall not be deemed a sale of the Premises
and shall not be a default hereunder.

Hazardous Substances.

a. Grantor covenants that it shall neither discharge, dump, install, store, use, treat,
~ ftransport, dispose or maintain, nor allow, suffer or permit others to discard, dump,
install, store, use treat, transport, dispose or maintain toxic, hazardous, or
radioactive substances, materials or wastes, including, without limitation, all of
the following: (1) asbestos in any form; (2) urea formaldehyde foam insulation;
(3) transformers or other equipment which contain dieleciric fluid containing any
level of polychlorinated biphenyls or (4) any other chemical, material or substance
which is prohibited, limited, or regulated by any federal, state, county, regional,
local, or other governmental authority or which, even if not so regulated, may or
could pose a hazard to the health and safety of the occupants of the Premises or
the owners of property adjacent to the Premises (all of which are referred to
collectively herein as “Hazardous Substances”), in or on the mortgaged
Premises; Grantor further covenants that the Premises are not now being used for
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any activities directly or indirectly involving the use, generation, treatment,

storage, transportation or disposal of any Hazardous Substances, and that grantor

is not the subject of any existing, pending or threatened investigation or inquiry
by, or of any remedial order or obligation issued by or at the behest of, any
governmental authority under any law, rule or regulation pertaining to health or
the environment. Grantor shall at all times keep the Premises free from any
Hazardous Substances except as permitted by applicable law. If Grantor fails to
take with diligence any action required by Grantee or by any governmental entity
with respect to the clean-up of any Hazardous Substances, materials or wastes on
the Premises, Grantee, at its option, may enter upon the Premises, retain such
experts and consultants at the expense of Grantor and take such action as Grantee
deems advisable, and Grantee may advance such sums of money as it deems
necessary with respect to the clean-up of any such substances, materials or wastes
on the Premises; Grantor shall pay to Grantee immediately and upon demand, all
sums of money advanced or expended by Grantee pursuant to this paragraph,
together with interest on each such advancement at the highest rate of interest per
annum (including any default interest rate) required by any of the Loan
Documents secured hereby, and all such sums, and the interest thereon, shall be
secured hereby, as sums spent to preserve and protect the Security.

The Grantor shall indemnify the Grantee and hold the Grantee harmless from and
against all loss, damage, and expense (including, without limitation, attorney fees
and costs incurred in the investigation, defense, and settlement of claims) that the
Grantee may incur as a result of or in connection with the assertion against the
Grantee of any claim relating directly to the presence of or removal of any
Hazardous Substances brought on the Premises by Grantor or its agents,
employees or contractors or noncompliance with any federal, state or local laws,
regulations, or orders relating thereto.

The Grantor shall promptly notify the Grantee in writing of any order or pending
or threatened action by any regulatory agency or other governmental body, or any
claims made by any third party, relating to Hazardous Substances, or relating to
any activity on or off the Premises, whether prior to or during the term of this
loan, and whether such activity was carried on by the Grantor or any predecessor
in fitle or any employees, agents, coniractors, or third parties, if such activity
involved Hazardous Substances, in whole or in part, directly or indirectly, or
noncompliance with any federal, state or local laws, regulations, or orders relating
thereto.

The Grantee shall have the right, but shall not be obligated, to notify any state,
federal or local governmental authority of information which may come to its
attention with respect to Hazardous Substances on or emanating from the
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23.

Premises and Grantor irrevocably releases Grantee from any claims of loss,
damage, liability, expense or injury relating to or arising from directly or
indirectly, any such disclosure, but Grantee does not hereby release Grantor from
any claims, loss damage, expense, injury, or any other matter in connection
therewith, all of which claims, loss, damage, expense, injury and other matters of
Grantee are hereby expressly reserved and preserved.

e. INTENTIONALLY DELETED.

f. The liability of the Grantor to the Grantee under the covenants of this section is
not limited by any exculpatory provision in any Loan Document and shall survive
any assignment, transfer, discharge or foreclosure of this Mortgage or any transfer
of the Premises by deed in lieu of foreclosure, and any one or more transfers of the
Premises by deed or otherwise, by whomsoever made, it being the intent hereof
that Grantee may seek recourse against Grantor hereunder after any number of
such transfers or other events.

Condominium or Development of Premises. Grantor further covenants and agrees that,
without the prior written consent of Grantee herein, no part of the Premises herein
mortgaged shall be declared, or become the subject of, a condominium under the Maine
Condominium Act, as it may be amended or supplemented, or become the subject of any
covenants or restrictions, or any planned unit development, or any other type of
development that would control or restrict the uses to which the Premises may be put or
the scheme or arrangement of its development or the design, location or character of its
buildings or improvements, or which would impose obligations or assessments of any
type upon any owners or tenants of the Premises, or upon any other parties who may use
or enjoy the Premises. -

Effect of Consents and Waivers. No express or implied consent to, or waiver of, any
default of Grantor by Grantee shall be construed as a consent to, or waiver of, any other
default. No consent to, or waiver of, any default, or any other indulgence, shall be
effective unless expressed in writing by Grantee. Grantor agrees for itself, its successors
and assigns, that the acceptance, before the expiration of the right of redemption and after
the commencement of foreclosure proceedings of this Mortgage, of insurance proceeds,
eminent domain awards, rents or anything else of value to be applied on or to the
mortgage indebtedness by Grantee or any person or party holding under it shall not
constitute a waiver of such foreclosure, and this agreement by Grantor shall be that
agreement referred to in Section 6204 of Title 14 of the Maine Revised Statutes of 1964
as necessary to prevent such waiver of foreclosure. This agreement by Grantor is intended
to apply to the acceptance and such application of any such proceeds, awards, rents and
other sums or anything else of value whether the same shall be accepted from, or for the
account of, Grantor or from any other source whatsoever by Grantee or by any person or
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party holding under Grantee at any time or times in the future while any of the
Obligations secured hereby shall remain outstanding.

Indemnification. The Grantor shall indemnify, defend, and hold the Grantee harmless of
and from any claim brought or threatened against the Grantee by any person (as well as

from attorneys' reasonable fees and expenses in connection therewith) on account of the

Security or any Loan Document, including, without limitation, on account of the
Grantee's relationship as lender with the Grantor or any other such guarantor or endorser
(each of which claims may be defended, compromised, settled, or pursued by the Grantee
with counsel of the Grantee's selection, but at the expense of the Grantor. The within
indemnification shall survive payment and performance of this Mortgage and any
termination, release, or discharge executed by the Grantee in favor of the Grantor.

Prior and Junior Liens. If any portion of the Premises or the Security shall at any time
be subject to any mortgage, security interest, lien or encumbrance whether prior to this
Mortgage ( a “Prior Lien™) or junior in priority to this Mortgage (a “Junior Lien”) the
provisions of this paragraph shall apply. The existence of this paragraph shall not be
deemed to imply any consent or approval or agreement by Grantee to allow any Prior
Lien or Junior Lien upon any part of the Premises or the Security, or an exception to the
Grantor's covenants under paragraph 1 above or of the condition described in paragraph
23 above.

a. Grantor shall perform, or cause to be performed, when due, all obligations of the
Grantor in any document relating to or secured by any Prior Lien or any Junior
Lien, to perform all statutory or other conditions of said documents, and shall pay
or cause to be paid when due, all indebtedness secured thereby. Grantor hereby
agrees that a default in the terms of any document relating to or secured by any
Prior Lien or any Junior Lien, shall constitute a default under this Mortgage.

b. If an event of default shall have occurred under any document relating to or
secured by a Prior Lien, then in addition to any other rights and remedies available
to Grantee, Grantee may, but need not, make any payment or perform any act
required under any document relating to or secured by a Prior Lien, in any form
and manner deemed expedient by Grantee, and may, but need not, make full or
partial payments of principal or interest secured by any Prior Lien, and purchase,
discharge, compromise or settle the Prior Lien and/or the documents secured
thereby, and in the event Grantee shall make any such payments to the holder of
the Prior Lien, Grantee shall be subrogated to ail of the right, title, interest and
privilege which before said payments were vested in the holder of such Prior Lien,
as the case may be, and that upon such payment, this Mortgage shall be, to the
extent of payment so made, a valid lien subrogated as aforesaid upon the Premises
and/or the Security.
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c. Notwithstanding any other provisions in this Mortgage, if pursuant to any
document relating to a Prior Lien, insurance proceeds in respect of any damage or
destruction or any award or payment applicable to a taking by eminent domain is
applied against any obligation secured by any Prior Lien, as the case may be,
Grantee may forthwith demand payment in full of the Obligations secured hereby
due and payable at any time thereafter unless the Premises remaining after such
taking or damage or destruction is sufficient in Grantee's sole judgment to
adequately secure the payment of the Obligations secured hereby.

d. Grantor shall not enter into any agreement by which the terms or conditions of any
document relating to any Prior Lien or any Junior Lien are waived, modified,
varied, extended or renewed without the prior written consent of Grantee and,
further, Grantor shall not enter into any agreement by which the terms of payment
of any indebtedness secured by Prior Lien or Junior Lien are waived, modified, or

- deferred or delayed or increased or reduced in rate or amount without the prior
written consent of Grantee, and if any such action be taken by written agreement
or oral understanding, without the prior written consent of Grantee, Grantee, at its
option, may consider such event a default under this Mortgage, entitling Grantee
to exercise any and all default remedies hereunder or otherwise available to it.

Further Documentation. Grantor shall at all times do and perform all acts and things
necessary or appropriate (or which Grantee may reasonably deem necessary or

appropriate) to effectuate more fully the purposes of this Mortgage and the agreements set

forth herein or in any other documents associated with any indebtedness secured hereby,
upon request therefor by Grantee. Grantor shall promptly execute and deliver to Grantee
on demand any instruments or documentation which Grantee may reasonably deem
necessary or appropriate in order to create, maintain, perfect, ensure the first priority of or
otherwise effectuate any of Grantee's security interests, mortgage interests, liens, rights or
interests created or to be created in connection with the debt secured hereby, including,
without limitation, such specific assignments of security, mortgages, UCC financing
statements, assignments, pledges, and other documents as Grantee shall request. Grantor
shall perform any and all steps requested by Grantec to perfect Grantee's security interest
in the Collateral, such as placing and maintaining signs, appointing custodians, executing
and filing financing or continuation statements in form and substance satisfactory to
Grantee, and delivering to Grantee any documents, chattel paper, instruments, drafts,
notes, and other forms of obligations owing to Grantor and in which Grantee has a
security interest, endorsed to the order of Grantee at Grantee's requesi.

Captions. The use of paragraph headings in this document is for purposes of
convenience only, and no caption or paragraph heading shall affect in any way the
interpretation, meaning or construction of this document.
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The covenants and agreements herein contained shall bind, and the benefits and
advantages thereof shall inure to, the respective heirs, executors, administrators, successors and
assigns of the Grantor and Grantee. Wherever used, the singular number shall include the plural,
the plural the singular, the use of any gender shall be applicable to all genders. If more than one
party exccutes this Mortgage as a Grantor, then the promises, obligations and liabilities of each
such party to Grantee hereunder shall be joint and several promises, obligations and liabilities to
Grantee, its successors and assigns. This Mortgage shall be governed in all respects in
accordance with the laws of the State of Maine.

No determination that any obligation or portion of this Mortgage and Security Agreement
is invalid or unenforceable under law shall affect in any way the validity or enforceability of any
other obligations or portions hereof.

THIS MORTGAGE is on the STATUTORY CONDITION and upon the further
condition of full and seasonable compliance of the Grantor with all of the preceding terms,
conditions, covenants and agreements, for any breach of which beyond applicable grace or cure
period: (a) the Grantor shall be in default hereunder, (b) the Grantee shall have the right of fore-
closure and any and all other rights and remedies given to a Mortgagee and Secured Party under
the laws of Maine, this Mortgage and Security Agreement and any document it secures; and (c)
the Grantee and Grantee's successors and assigns shall also have THE STATUTORY POWER
OF SALE pursuant to the applicable provisions of Titles 14 and 33 of the Maine Revised Statutes
of 1964, as said Statutes have been and shall be amended, and in connection therewith, Grantor
acknowledges that this Mortgage secures a loan or loans for business and commercial purposes.
No remedy herein conferred to the Grantee is intended o be exclusive of any other remedy and
each and every remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing. The failure to exercise any right or remedy shall in no
event be construed as a waiver or release thereof. Any failure by the Grantee to insist upon strict
performance by Grantor of any of the terms or provision of this Mortgage shall not be deemed to
be a waiver of any terms or provisions of this Mortgage and the Grantee shall have the right
thereafter to insist upon strict performance by Grantor of any and all of such terms and
provisions.

Notwithstanding anything in this Mortgage to the contrary, if Grantee’s consent or approval are

required by this Mortgage, such consent shall not be unreasonably withheld, conditioned or
delayed.
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IN WITNESS WHEREOF, 113 Newbury Street, LLC executing as “Grantor”, has caused
this Mortgage and Security Agreement to be executed by Gordon Reger, its duly authorized
Managing Manager, this <3¢ #day of October, 2014.

GRANTOR: 113 Newbury-Sfréet LLC

/
| g%% '
vl F

Gorﬁon Reger
Its Managing Manager
STATE OF ) 4w\ fe
. K
COUNTY OF __ iy, October 34, 2014

Personally appeared before me the above-named Gordon Reger, in his capacity as
Managing Manager and acknowledged the foregoing instrument to his free act and deed in said
capacity and the free act and deed of 113 Newbury Street LLC.

A dud 7. Elad

Notary Public

Edith M. Blubm
Notary Public, State of New York
No. 01BLE180099
Qualified in Erie County
Commission Expires 01 / 07 /2012
24y,

&3
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SCHEDULE A
Seaport Lofts

A certain lot or parcel of land with the improvements thereon on the northwesterly side of
Newbury Street and the southwesterly sideline of Hancock Street in the City of Portland, County
of Cumberland, and State of Maine shown on Plan Subdivision Plat of Seaport Lofts by Sebago
Technics, Inc. (project number 13251) last dated June 20, 2014 and being more particularly
bounded and described as follows:
Beginning at a 5/8 inch rebar to be set on the southwesterly sideline of Hancock Street and the

“ southeasterly corner of land now or formally of Roland Smalley Jr. as described in deed book

12574, page 217,

Thence S 36°-27°-23” E along the southwesterly sideline of Hancock Street, a distance of 94.10
feet to a point witnessed by a 3 foot offset monument and at the northwesterly intersection of
Hancock Street and Newbury Street;

Thence S 48°-06°-32” W along the northwesterly sideline of Newbury Street, a distance of
217.02 feet to a 5/8 inch rebar to be set at the southeasterly corner of land now or formally of
Elizabeth Monaghan and Kurt Nielsen as described in deed book 23346, page 36;

Thence N 40°-57°-08" W along the easterly sideline of said Monaghan and Nielsen, a distance of
47.70 feet;

Thence S 46°-22°-50” W along the northwesterly sideline of said Monaghan and Nielsen, a
distance of 24.77 feet to the most easterly corner of land now or formally of Dominic Reali
Realty, LLC as described in deed book 15585, page 307;

Thence N 42°-58°-04” W along the easterly sideline of said Dominic Reali Realty, a distance of

123.32 feet to a 5/8 inch rebar to be set on the southeasterly sideline of land now or formally of
Jubilacion, LLC as described in deed book 25543 page 282;

Thence N 45°-30°-38” E along the southeasterly sideline said Jubilacion and the southeasterly
sideline of land now or formally of Liv R Chase and Brent L Adler as described in deed book
27194, page 123, a distance of 41.61 feet to a 5/8 inch rebar to be set on the westerly sideline of
44 Federal Strect Condominiums;

Thence 8 40°-10°-12" E along the sideline of said 44 Federal Street Condominiums, a distance of
6.92 feet to-the northerly sideline of a concrete retaining wall;

Thence N 46°-46’-53” E along the sideline of said 44 Federal Street Condominiums and the
northerly sideline of a concrete retaining wall, a distance of 41.06 feet;

Thence S 43°-23°-09” E along the sideline of said 44 Federal Street Condominiums and the
northerly sideline of a concrete retaining wall, a distance of 58.20 feet;

Thence N 47°-20°-08" E along the sideline of said 44 Federal Street Condominiums the northerly
sideline of a concrete retaining wall and an extension thereof, a distance of 55.27 feet to a 5/8
inch rebar to be set; '

Thence N 41°-39>-51” W along the sideline of said 44 Federal Street Condominiums, a distance
of 4.44 feet to a 5/8 inch rebar to be set;

Thence N 48°-20°-09” E along the sideline of said 44 Federal Street Condominiums, a distance
0f 46.25 feet;
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Thence N 36°-18°-30” W along the sideline of said 44 Federal Street Condominiums, a distance
of 2.01 feet to the southwesterly corner of land now or formally of David Filipos as described in
deed book 15976, page 285;

Thence N 48°-06°-32” E along the sideline of said Filipos, a distance of 7.43 feet,

Thence S 35°-38°-51” E along the sideline of said Filipos, a distance of 20.00 feet;

Thence N 49°-27°-23” E along the sideline of Filipos and land now or formally of said Smalley, a
distance of 61.33 feet to the Point of Beginning,

Subject to a pedesirian easement over a portion of the above described parcel as shown on
Exhibit B, Pedestrian Easement - Seaport Lofts by Sebago Technics, Inc. (project number
13251) dated June 20, 2014, and being more particularly bounded and described as follows:

Beginning at the corner on the northwesterly side Newbury Street and southwesterly side of
Hancock Street. :

Thence N36°-27°-23"W along the southwesterly sideline of Hancock Street a distance of 85.66
feet;

Thence S48°-06°-32"W a distance of 4.77 feet;

Thence $41°-53’-28°F a distance of 41.02 feet:

H

Thence S48°-06°-32”W a distance of 6.38 feet;
Thence S41°-53°-28"E a distance of 7.67 feet;
Thence N48°-06°-32”E a distance of 2.38 feet;
Thence S41°-53°-28”E a distance of 34.08 feet;
~Thence S48°-06’-32"W a distance of 24.83 feet;
Thence 541°-53’-28"E a distance of 2.50 fect to the northwesterly sideline of Newbury Street;

Thence N48°-06’-32"E along the Northwesterly sideline of Newbury Street a distance of 25.49
feet to the Point of Beginning.

Together with a License Agreement abutting the above described parcel shown on Exhibit B,
License Area - Seaport Lofts by Sebago Technics, Inc. (project number 13251) dated June 20,
2014, and being more particularly bounded and described as folows:

Beginning at the corner on the northwesterly side Newbury Street and southwesterly side of
Hancock Street;

Thence N 36°-27°-23" W along the southwesterly sideline of Hancock Street a distance of 72.91
feet;

Thence N 48°-06°-32” E a distance of 4.02 feet;

Thence S 36°-27°-23” E a distance of 76.93 feet;




‘Thence S 48°-06°-32” W a distance of 187.13 feet;

Thence N 41°-53°-28” W a distance of 4.00 feet to the northwesterly sideline of Newbury Street;
Thence N 48°-06°-32” E along the northwesterly sideline of Newbury Street a distance of 183.49
feet to the Point of Beginning.

Meaning and intending to describe a parcel of land containing approximately 29,927 square feet.

Bearings herein are based on State Plan Coordinate System, Maine West (FIP 1802), NADS3.

Reference should be made to a Quitclaim Deed with Covenant from Village Café, Inc. and
Dominic Reali to Village Café, Inc. dated June 6, 1991 and recorded in the Cumberland County
Registry of Deeds in Book 9591, Page 34, Warranty Deed from Adelaide DiPaolo to Village
Caté, Inc. dated December 19, 1978 and recorded in said Registry in Book 4357, Page 289 and
Warranty Deed from Mary Nolfo to Village Café, Inc. dated September 9, 1977 and recorded in
said Registry in Book 4094, Page 222.




Official Receipt for Recording in:

Cumberland County Registry Of Deeds
PO Box 7230

PORTLAND, MAINE 04112

Issued To:

BERNSTEIN SHUR SAWYER & NELSOM

100 MIDDLE ST

PO BOX 9729

PORTLAND ME 04104

Recording Fees

mﬁ_izm Type mmnaﬁaﬂ:@(

Humber Volm Page Time ps@::&
TOEED

53222 31886 00089 03:26:17p 26.00
OR-VILLAGE CAFE INC
I¥-113 HEWBURY ST LLC

TRANSFER TAX

53222 31886 00039 03:26:17p 5,280.00
DR-VILLAGE CAFE INC
IN-113 NEWBURY ST LLC

HORTEAGE

53223 31886 00093 03:27:51p 64.00
DR-113 NEWBURY ST LLC
IN-VILLAGE CAFE INC

5,370.00
Callected Anounts
Paynent

Typa Amount
CHECK 127 5,370.00
5,370.00

Total Received 5,370.00

Less Total Recordings: 5,370.00

Change Dus : .00

Thank You .
PAMELA E. LOVLEY - Register of Deeds

By - Debbie

Receipth  Date Tine
0900272 1043172014 03:28p
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Search Criteria:
Dates->(Ogt 23 2014 - Cct 31 2014}
Main -sLast/Entity- (VILLAGE)
Other-=

** Non Boldfltalic Line Items are INCOMPLETE

Real Property-Party Name Search Results
Certified From Jan 01 1753 through Oct 30 2014

I 1 Name/Corporation Volume Page Type Town File Date Document # File Time # ofComments Rf Cg Research
E 3 Twns ? 7 Information
** 4 VILLAGE AT OCEANGATE LLC 21872 24 DEED PORTLAND 10/27/2014 2014-00052043 12:40 PM 1NEW ENGLAND v

1 VILLAGE CAFE INC 31886 89NOT INDEXED 10/31/2014 2014-00053222 3:26 PM
2 VILLAGE CAFE INC 31886 93NOT INDEXED 1003172014 2014-00053223 2:27 PM
GRM 20/20 Perfect Visicn ®All Rights Reserved vNP Page 1 0f 1
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Pamela E. Loviey
Registry of Deeds
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