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MAXIMUM LIEN. At no time shall the principal ainount of Indebtedness secured by the Mortgage, not

Including sums advanced to protect the security of the Vlertgage, exceed $1,000,000.00.

THIS MORTGAGE dated December 289, 2003, is made and execrited between Division Development Partners,
L.L.C., an lllinois Limited Liability Company (referred to below as “Grantor") and CAMBRIDGE BANK, whose
address is 1100 SOUTH RAND ROAD, LAKE ZURICH, IL 60047 (referred to below as "Lender"),

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, »arrants, and conveys to Lender al| of
Grantor's right, titte, and interest in and to the following described real propeity, together with all existing or
Subsequently erected or affixed buildings, improvements and fixtures; all easements, rights of way, and
appurtenances; all water, water rights, watercourses and ditch rights (including stogk in utilities with ditch or
irrigation rights); and all other rights, royalties, and profits relating to the rea) property, includirg without limitation all
minerals, oil, gas, geothermal and similar matters, (the "Real Property”) located in Cook County, State of
inois:

LOTS 11, 12, 13, 14, AND 15, IN WiLLIAM B. WEIGEL’S SUBDIVISION OF THE WLST 12 OF
NORTHWEST 1/4 OF SOUTHWEST 1/4 OF SECTION 2, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

The Real Property or its address is commonly known as 3935-3945 W. Division Street, Chicago, IL 60651,
The Real Property tax identification number is 16-02-300-003-0000

CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage secures ajl obligations, debts and liabilities,
plus interest thereon, of Borrower to Lender, or any one or more of them, as well as al| claims by Lender against
Borrower or any one or more of them, whether Now existing or hereafter arising, whether related or unrelated to the
purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or indirect, determined or

undetermined, absolute or contingent, liquidated or unliquidated whether Borrower or Grantor may be liable

individually or jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and

whether recovery upon such- amounts may be or hereafter may become barred by any statute of limitations, and
whether the obligation to reépay such amounts may be or hereafter may become otherwise unenforceable.
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credit and shall secure not only the amount which Lender has presently advanced to Borrower under the
Note, but also any future amounts which Lender may advance to Borrower under the Note within twenty (20)
years from the date of this Mortgage to the same extent as if such future advance were made as of the

date of the execution of this Mortgage. The revolving line of credit obligates Lender to make advances to
Borrower so long as Borrower complies with all the terms of the Note and Related Documents.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A} PAYMENT OF THE {NDEBTEDNESS AND (8)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THIS MORTGAGE. THIS MORTGAGE 1S
INTENDED TO AND SHALL BE VALID AND HAVE PRIORITY OVER ALL SUBSEQUENT LIENS AND
ENCUMBRANCES, INCLUDING STATUTORY LIENS, EXCEPTING SOLELY TAXES AND ASSESSMENTS
LEVIED ON THE RrAL PROPERTY, TO THE EXTENT OF THE MAXIMUM AMOUNT SECURED HEREBY. THIS
MORTGAGE IS GivEn AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFOPMANCE. Exceptas otherwise provided in this Mortgage, Borrower shall pay to Lender al
indebtedness secured by this Mortgage as it becomes due, and Borrower and Grantor shall strictly perform all
Borrower’s and Grantor's obligetions under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Borrower and Grantor agree that Borrower's and
Grantor's possession and use of the Picperty shall be governed by the following provisions:

Possession and Use. Until the occarrence of an Event of Default, Grantor may (1} remain in possession and
control of the Property; (2) use, operaieJi manage the Property; and (3) collect the Rents from the Property.

Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all repairs,
replacements, and maintenance necessary to freserve its value.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender’s option, declare immediately due and payable
all sums secured by this Mortgage upon the sale or transer, without Lender's prior written consent, of all or any part
of the Real Property, or any interest in the Real Property. A "sale or transfer' means the conveyance oOf Real
Property or any right, title or interest in the Real Property; whethar legal, beneficial or equitable; whether voluntary
or involuntary; whether by outright sale, deed, instaliment sale con'ract, jand contract, contract for deed, leasehold
interest with a term greater than three (3) years, lease-option contract-ar by sale, assignment, or transfer of any
peneficial interest in or to any land trust holding title to the Real Propetty, o7 by any other method of conveyance of
an interest in the Real Property. If any Grantor is a corporation, partnorsiio of fimited liability company, transfer
also includes any change in ownership of more than twenty-five percent {75%) of the voting stock, partnership
interests or limited liability company interests, as the case may e, of such Gienici. However, this option shall not
pe exercised by Lender if such exercise is prohibited Dy tederal law or by llinois law

TAXES AND LIENS. The following provisions relating to the taxes and liens or the Property are part of this
Mortgage:

payment. Grantor shall pay when due {and in all events prior to delinquency) all taxes, payroll taxes, special
taxes, assessments, water charges and sewer service charges levied against or on accoun: ai the Property, and
shall pay when due all claims for work done on of for services rendered of material furnished to the Property.
Grantor shall maintain the Property free of any liens having priority over of equal to the interest of Lender under
this Mortgage, except for the Existing Indebtedness referred to in this Mortgage of those liens specifically
agreed to in writing by Lender, and except for the lien of taxes and assessments not due as further specified in
the Right to Contest paragraph.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this
Mortgage:
Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement pasis for the full insurable value covering all Improvements
on the Real Property in an amount sufficient to avoid application of any coinsurance clause, and with a standard
mortgagee clause in favor of Lender. Grantor shall also procure and maintain comprehensive general liability
insurance in such coverage amounts as Lender may request with Lender being named as additional insureds in
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obtain and maintain Federal Flood Insurance, if available, within 45 days after notice is given by Lender that the
Property is located in a special flood hazard area, for the ful unpaid principal balance of the loan ang any prior
liens on the Property securing the loan, up to the maximum policy limits set under the National Flood Insurance
Program, or as otherwise required by Lender, and to maintain such insurance for the term of the loan.

Application of Procrags. Grantor shall promptly notify Lender of any loss or damage to the Property, Lender
may make proof of loss if G/antor fails to do 80 within fifteen (15) days of the casualty, Whether or not Lender's
security is impaired, Lende; may, at Lender’s election, receive and retain the proceeds of any insurance and
apply the proceeds to the redriciion of the Indebtedness, payment of any lien affecting the Property, or the
restoration and repair of the Proper.y. e

LENDER'S EXPENDITURES. |f any action or proceeding is commenced that would materially affect Lender's
interest in the Property or it Grantor fails to cemply with any provision of this Mortgage or any Related Documents,
including but not limited to Grantor's failure to comp'y with any obligation to maintain Existing Indebtedness in good
standing as required below, or to discharge or pay win.due any amounts Grantor is required to discharge or pay
under this Mortgage or any Related Documents, Lender on Grantor's behalf may (but shail not be obligated to) take
any action that Lender deems appropriate on the Proparty and paying ail costs for insuring, maintaining and
preserving the Property. All such expenditures incurred or pa'd v Lender for such purposes will then bear interest
at the rate charged under the Note from the date incurred or paid‘oy Lender to the date of repayment by Grantor,
All such expenses will become a part of the Indebtedness and, at Leridsr's option, wiil (A) be payable on demand;
(B) be added to the balance of the Note and be apportioned among an-Ue payable with any instaliment payments
to become due during either (1} the term of any applicable insurance policy, or1(2) the remaining term of the Note:
or (C) be treated as a balloon payment which will be due and payable at the Noe's maturity,

WARRANTY; DEFENSE OF TITLE. The following provisions refating to ownersnip ¢i the Property are a part of this
Mortgage:

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Froperty in fee simple,
free and clear of all liens and encumbrances other than those set forth in the Real Prope:tv uescription or in the
Existing Indebtedness section below or in any title insurance policy, title report, or final titia_upinion issued in
favor of, and accepted by, Lender in connection with this Mortgage, and (b) Grantor has the f4ll right, power,
and authority to execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever defend
the title to the Property against the lawful claims of all persons. In the event any action or proceeding is
commenced that questions Grantor's title or the interest of Lender under this Mortgage, Grantor shall defend
the action at Grantor's expense. Grantor may be the nominal party in such proceeding, but Lender shall be

choice, and Grantor will deliver, or cause to be delivered, to Lender such instruments as Lender may request
from time to time to permit such participation.

EXISTING INDEBTEDNESS. The following provisions conceming Existing Indebtedness are a part of this
Mortgage:

Existing Lien. The lien of this Mortgage securing the Indebtedness may be secondary and inferior to an
existing lien. Grantor expressly covenants and agrees to pay, or see to the payment of, the Existing
Indebtedness and to prevent any default on such indebtedness, any default under the instruments evidencing
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such indebtedness, or any default under any security documents for such indebtedness.

FULL PERFORMANCE. if Borrower pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and defiver 1o Grantor a suitable
satisfaction of this Mortgage and suitable statements of termination of any financing statement on file evidencing
Lender's security interest in the Rents and the Personal Property. Grantor will pay, if permitted by applicable law,
any reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this
Mortgage:
Payment Defzult. Borrower fails to make any payment when due under the Indebtedness.

Detault on Othz: Payments. Failure of Grantor within the time required by this Mortgage to make any payment
for taxes or insuranca, or any other payment necessary to prevent filing of or to effect discharge of any lien.

Other Default. Grarnisi fails to comply with any other term, obligation, covenant or condition contained in this
Mortgage or in any of tha Folated Documents.

Death or Insolvency. The Z3solution of Grantor's (regardless of whether election to continue is made), any
member withdraws from the lirriited liability company, or any other termination of Borrower's or Grantor's

existence as a going business ¢ the death of any member, the insolvency of Borrower or Grantor, the
appointment of a receiver for any peait of Borrower's or Grantor's property, any assignment for the benefit of

creditors, any type of creditor workout, o7 the commencement of any proceeding under any bankruptcy or

insolvency laws by or against Borrower or-Grantor.

Existing Indebtedness. The payment ¢i any instaliment of principal or any interest on the Existing
Indebtedness is not made within the time requireri by,the promissory note evidencing such indebtedness, or a
default occurs under the instrument securing such-inaebtedness and is not cured during any applicable grace
period in such instrument, or any suit or other acticnis commenced to foreclose any existing lien on the
Property.

Breach of Other Agreement. Any breach by Borrower ¢« Cirantor under the terms of any other agreement
between Borrower or Grantor and Lender that is not remedied within any grace period provided therein,
including without limitation any agreement concerning any indeltedness or other obligation of Borrower or
Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the
Indebtedness or any Guarantor dies or becomes incompetent, or revokes or dicoutes the validity of, or liability
under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial conditiz,or Lender believes the
prospect of payment of performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default'and at any time thereafter,
Lender, at Lender's option, may exercise any one or more of the following rights and remedies, in addition to any
other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to declare the
entire Indebtedness immediately due and payable, including any prepayment penalty which Grantor would be
required to pay.

UCC Remedies. With respect t0 all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any part of the
Property.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note or
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available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Borrower and Grantor hereby waives any and
all right to have the Property marshalied. In exercising its rights and remedies, Lender shall be free to sell all or
any part of the Property together or separately, in one sale or by separate sales. Lender shall be entitled to bid
at any public sale on all or any portion of the Property.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under this
Mortgage, after Grantor’s failure to perform, shall not affect Lender's right to declare a default and exercise its
remedies. Nothing under this Mortgage or otherwise shall be construed so as to limit or restrict the rights and
ramedies availakie *o Lender following an Event of Default, or in any way to limit or restrict the rights and ability
of Lender to procesd directly against Grantor and/or Borrower and/or against any other co-maker, guarantor,
surety or endorser and/or to proceed against any other collateral directly or indirectly securing the
Indebtedness.

Attorneys’ Fees; Expensas. !f Lender institutes any suit or action to enforce any of the terms of this Mortgage,
Lender shall be entitled to recovar such sum as the court may adjudge reasonable as attorneys’ fees at trial and
upon any appeal. Whether ur not.any court action is involved, and to the extent not prohibited by law, all
reasonable expenses Lender incura.tnaiin Lender's opinion are necessary at any time for the protection of its
interest or the enforcement of its rights shall become a part of the Indebtedness payable on demand and shall
bear interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph
include, without limitation, however subject % _any limits under applicable law, Lender's attorneys’ fees and
tender's legal expenses, whether or not thers 45 a lawsuit, including attorneys' fees and expenses for
bankruptcy proceedings (including efforts to modi'y or vacate any automatic stay or injunction), appeals, and
any anticipated post-judgment collection services, the' cost of searching records, obtaining title reports
(including foreclosure reports), surveyors' reports, and appraisal fees and title insurance, to the extent
permitted by applicable law. Grantor also will pay any courtCosts, in addition to all other sums provided by law.

WAIVER OF RIGHT OF REDEMPTION. Notwithstanding any ‘oftts provisions to the contrary contained in this
mortgage, Grantor hereby waives any and all rights of redemption from sale under any order or judgment of
foreclosure on Grantor's behalf and on behalf of each and every persor, except judgment creditors of Grantor,
acquiring any interest in or title to the property subsequent to the date of thiemaitgage .

MISCELLANEOUS PROVISIONS. The following miscellaneous provisiohé are-a wart of this Mortgage:
Governing Law. This Mortgage will be governed by, construed and enfarced in accordance with federal
law and the laws of the State of lllinois. This Mortgage has been accept>d by Lender in the State of
lllinois.
Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender’s request to submit 20 thajurisdiction of the
courts of Cook County, State of lllinois.
Time is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action,
proceeding, or counterclaim brought by any party against any other party. .

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the
homestead exemption faws of the State of lllinois as to all Indebtedness secured by this Mortgage. .

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Mortgage. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful
money of the United States of America. Words and terms used in the singular shall include the plural, and the
ptural shall include the singular, as the context may require. Words and terms not otherwise defined in this
Mortgage shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower* means The Inverbrass Funds, L.L.C., and all other persons and entities
signing the Note in whatever capacity.
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Event of Default. The words "Event of Default" mean any of the events of default set forth in this Mortgage in
the events of default section of this Mortgage.

Existing Indebtedness. The words "Existing Indebtedness" mean the indebtedness described in the Existing
Liens provision of this Mortgage.

Grantor. The word "Grantor" means Division Development Partners, L.L.C..

Guarantor. The word "Guarantor* means any guarantor, surety, or accommodation party of any or all of the
Indebtedness.

Guaranty. The word “Guaranty" means the guaranty from Guarantor to Lender, including without limitation a
guaranty of all.or part of the Note.

Indebtedness. The word "Indebtedness" means all principal, interest, and other amounts, costs and expenses
payable under the Note or Related Documents, together with all renewals of, extensions of, modifications of,
consolidations of a7d <ubstitutions for the Note or Related Documents and any amounts expended or advanced
by Lender to dischargs Grantor's obligations or expenses incurred by Lender to enforce Grantor's obligations

under this Mortgage, together with interest on such amounts as provided in this Mortgage.

Lender. The word "Lender” me2ns CAMBRIDGE BANK, its successors and assigns.
Mortgage. The word "Mortgage” riieans this Mortgage between Grantor and Lender.

Note. The word "Note" means the promissory note dated December 29, 2003, in the original principal
amount of $500,000.00 from Borrower 12 1.ender, together with all renewals of, extensions of, modifications of,
refinancings of, consolidations of, and substitations for the promissory note or agreement. The interest rate on
the Note is a variable interest rate based upon un ingex. The index currently is 4.000% per annum. Payments
on the Note are to be made in accordance with the following payment schedule:; in one payment of all
outstanding principal pius all accrued unpaid interest or, December 29, 2005. In addition, Borrower will pay
regular monthly payments of all accrued unpaid interest due as of each payment date, beginning January 29,
2004, with all subsequent interest payments to be due on the <ame day of each month after that. If the index
increases, the payments tied to the index, and therefore the total Araount secured hereunder, will increase. Any
variable interest rate tied to the index shall be calculated as of, ana siall begin on, the commencement date
indicated for the applicable payment stream. NOTICE: Under no cireurastances shall the interest rate on this
Mortgage be more than the maximum rate allowed by applicable law.

Personal Property. The words "Personal Property” mean all equipment, fixitres, and other articles of personall
property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Real Property;
together with all accessions, parts, and additions to, all replacements of, and all sutsstitions for, any of such
property; and together with all proceeds (including without limitation all insurance groreeds and refunds of
premiums) from any sale or other disposition of the Property.

Property. The word "Property" means collectively the Real Property and the Personal Properiy’.

Real Property. The words "Real Property" mean the real property, interests and rights, as further described in
this Mortgage.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds, collateral mortgages, and all other instruments, agreements and documents, whether now or hereatter
existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits, and
other benefits derived from the Property.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS. :

GRANTOR:
DIVISION DEVELOPMENT PARTNERS, L.L.C.

THE INVERBRASS TFUNDS, L.L.C., Member of Division Development
Partners, kK.

Ayman Khalil, Managing riember of The Inverbrass Funds,

L.L.C.
LIMITED LIABILITY COMPANY ACKNOWLEDGMENT
STATE OF )
' ) SS
COUNTY OF )
On this day of , ~nefore me, the undersignéd Notary

Public, personally appeared Ayman Khalil, Managing Member of The Inve;/brass Funds, L.L.C., and known to
me to be a member or designated agent of the limited liability compain that executed the Mortgage and
acknowledged the Mortgage to be the free and voluntary act and deed of the limited-iiability company, by authority

of statute, its articles of organization or its operating agreement, for the uses and purposes therein mentioned, and
on oath stated that he or she is authorized to execute this Mortgage and in fact execuied the Mortgage on behalf of
the limited liability company.

By Residing at /

Notary Public in and for the State of

My commission expires
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