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MORTGAGE, ASSTﬁﬁmM'&FmS, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASS.CNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING
made as of this_ 5 day of Jane2005 by CAPUTO REAL ESTATE, LLC, an Illinois limited liability
company (herein called the "Mortgagor™) whose address is 1951 N. 15 Avenue, Melrose Park, llinois
60160, to LASALLE BANK NATIONAL ASSOCIATION (herein together with its successors and assigns,
including each and every from time to tita-holder of the Notes hereinafter referred to, called the
"Mortgagee") whose address is 135 South LaSale Street, Chicago, Illinois 60603.

WHEREAS, Mortgagor has, concurrently heiewith, executed and delivered to the Mortgagee
the following promissory note {the "Mortgage Note"): aMortgage Note dated the date hereof, payable
to the order of Mortgagee, in the principal sum of Six Hurdred Thousand and 00/100 ($600,000.00)
Dollars, evidencing a $600,000.00 moitgage loan made by Maitgagee to Mortgagor, repayable in
installments of principal plus interest calculated at a variable interest rate therein described, with a final
payment due on July 1, 2010; and

WHEREAS, the Wiscon Corp., an Illinois corporation ("Wiscon") and Caputo Cheese Market,
Inc., an Illinois corporation ("CCM") (Wiscon and CCM each singularly hereafier riay be referred to as a
"Borrower" and collectively as the "Borrowers") have, concurrently herewith, executed and delivered
to the Mortgagee the following promissory notes, jointly and severally: (i} a Revolvirg Note dated the
date hereof, payable to the order of Mortgagee, in the principal sum of Seven Millidn and 00/100
($7,000,000.00) Dollars {herein called the "Borrowers' Revolving Note"), evidencing a $7,900,000.00
revolving line of credit loan made by Mortgagee to Borrowers (the “Borrowers' Revolving Loan",
repayabie on June 3C, 2006, together with interest payable periodically calculated at a variable interest
rate therein described, (ii) a Term Note dated the date hereof, payable to the order of Mortgagee, in
the principal sum of One Million and 00/100 ($1 ,000,000.00) Dollars (herein called the "Borrowers'
Term Note"), evidencing a $1,000,000.00 term loan made by Mortgagee to Borrowers (the “Borrowers'
Term Loan"), repayable in installments of principal plus interest calculated at a variable interest rate
therein described, with a final payment due on July 1, 2010, and (iii) a Mortgage Note dated the date
hereof, payable to the order of Mortgagee, in the principal sum of Four Million Five Hundred Thousand
and 00/100 ($4,500,000.00) Dollars (herein called the "Borrowers' Mortgage Note"), evidencing a
$4,500,000.00 mortgage loan made by Mortgagee to Borrowers (the “Borrowers' Moritgage Loan”}
repayable in installments of principal plus interest calculated at a variable interest rate therein described
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with a final payment due on July 1, 2010; the terms and provisions of which notes are incorporated
herein and made a part hereof by this reference with the same effect as if set forth at length; and

WHEREAS, the payment and performance of the Mortgage Note have been unconditionally
guaranteed by Borrowers pursuant to that certain Unconditional Guaranty dated the date hereof
executed by the Borrowers in favor of Mortgagee (the “Caputo LLC Guaranty”); and

WHEREAS, the Mortgage Note, the Borrowers’ Revolving Note, the Borrowers' Term Note, and
the Borrowers' Mortgage Note, shall collectively hereinafter be called the “Notes” and individually a
“Note": and

WHEREAS, this Mortgage shall secure repayment of the following described indebtedness
(collectively, hereafter, the “Indebtedness Hereby Secured”): (i) the indebtedness evidenced by the
Notes, includirig the principal thereof and interest and premium, if any, thereon, LIBOR breakage and
indemnity chargzs, if any, and any and all extensions, refinancings, amendments, renewals, modifica-
tions, consolidatisrs, conversions and replacements thereof, in whole or in part, any and all other
sums which may be atny time due or owing or required to be paid as provided in this Mortgage, the
Notes and in the other’Loan Documents (as hereinafter defined), (i) the Borrowers' payment and
performance obligations undes the Caputo LLC Guaranty, (iii) all obligations and liabilities of
Mortgagor and Borrowers, respectively, to the Mortgagee under and pursuant to (a) any ISDA Master
Agreement (each, an “ISDA”) and ahy and all schedules and exhibits thereto, heretofore, now or
hereafter executed by and between oitgagor and/or Borrowers and the Mortgagee, as amended from
time to time, together with interest the ech-at the applicable default rate, and (b) any other interest
rate, currency or commodity swap agréement. cap agreement or collar agreement, executed by
and between Mortgagor and/or Borrowers and (he lAortgagee from time to time (all ISDA's and such
other agreements, coliectively, "Interest Rate Agreements"), together with all interest rate swap or
hedge fees and all other fees, costs and expenses re‘ated thereto (if any), (iv) the performance and
observance of the covenants, conditions, agreemenis;representations, warranties and other
liabilities and obligations of the Mortgagor, Borrowers or any-sther obligor or grantor to or benefiting
the Mortgagee which are evidenced or secured by or otherwise rovided in the Notes, this Mortgage or
any of the other Loan Documents; and (v) the reimbursemeritio-the Mortgagee of any and all
sums incurred, expended or advanced by the Mortgagee pursuant 1o any term or provision of or
constituting additional indebtedness under or secured by this Moit3age, any of the other Loan
Documents or any Interest Rate Agreements, with interest thereon as providad herein or therein;

WHEREAS, the indebtedness evidenced by the Notes, including the princizal thereof and
interest and premium, if any, thereon, and any and all extensions, refinancings, amendriziits, renewals,
modifications, consolidations and conversions thereof or thereto, in whole or in part, tieBorrowers'
payment and performance obligations under the Caputo LLC Guaranty, and any and ali other sums
which may be at any time due or owing or required to be paid as provided in this Mortgage or in the
Notes or the other Loan Documents, are herein collectively called the "Indebtedness Hereby Secured".

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest and premium, if any, on the Notes
according to its tenor and effect and to secure the payment of all other Indebtedness Hereby Secured
and the performance and observance of all the covenants, provisions and agreements herein and in the
Notes contained, and in consideration of the premises, and for other good and valuable considerations,
the receipt and sufficiency of all of which is hereby acknowledged by the Mortgagor, the Mortgagor
does hereby RELEASE, REMISE, ALIENATE, MORTGAGE, CONVEY unto the Mortgagee, and GRANT
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the Mortgagee a security interest in, all and sundry rights, interests and property hereinafter described
(all herein together called the "Premises”):

(@

(b)

Y RPN

All of the real estate (herein called the "Real Estate") described in Exhibit "A" attached
hereto and made a part hereof;

All buildings and other improvements now or at any time hereafter constructed or
erected upon or located at the Real Estate, together with and including, but not limited
to, all fixtures, equipment, machinery, appliances and other articles and attachments
now or hereafter forming part of, attached to or incorporated in any such building or
improvements (all herein generally called the "Improvements");

All privileges, reservations, allowances, hereditaments, tenements and appurtenances
now or hereafter belonging or pertaining to the Real Estate or Improvements;

Alliizasehold estates, right, title and interest of Mortgagor in any and all leases,
subleasés, arrangements or agreements relating to the use and occupancy of the Real
Estate ard/ Improvements or any portion thereof, now or hereafter existing or entered
into (all hereir generally called "Leases"), together with all cash or security deposits,
advance rentais and other deposits or payments of similar nature given in connection
with any Leases;

All rents, issues, profits, (ovalties, income, avails, and other benefits now or hereafter
derived from the Real Estate and Improvements, under Leases or otherwise (all herein
generally called "Rents"), sublect'to the right, power and authority given to the
Mortgagor in Section 25 hereof, tc ccllect and apply the Rents;

All right, title and interest of Mortgagor i’ 2ad to all options to purchase or lease the
Real Estate or Improvements or any portion’ thereof or interest therein, or any other
rights, interests or greater estates in the rights an/ properties comprising the Premises,
now owned or hereafter acquired by Mortgagor:

Any interests, estates or other claims, both in law and in &quity, which Mortgagor now
has or may hereafter acquire in the Real Fstate and Improvements or other rights,
interests or properties comprising the Premises now owned or lieresfter acquired;

All'right, title and interest of Mortgagor now owned or hereafter acquired, in and to (i)
any land or vaults lying within the right-of-way of any street or alley, openi o+ nroposed,
adjoining the Real Estate; (i} any and all alleys, sidewalks, strips and gores of land
adjacent to or used in connection with the Real Estate and Improvements; (jii) any and
all rights and interests of every name or nature forming part of or used in connection
with the Real Estate and/or the operation and maintenance of the Improvements; (iv) ali
easements, rights-of-way and rights used in connection with the Real Estate or
Improvements or as a means of access thereto; and (v} all water rights and shares of
stock evidencing the same;

All right, title and interest of Mortgagor in and to all tangible personal property (herein
called "Personal Property"), owned by Mortgagor and now or at any time hereafter
located in, on or at the Real Estate or Improvements or used or useful in connection
therewith, including, but not limited to:
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(it)

(iii)

(iv)

(vi)

{vii)

{viii)

(xi)

{xii)

{xiii)

(xiv)

all fumiture, furnishings and equipment furnished by Mortgagor to tenants of
the Real Estate or Improvements;

all building materials and equipment located upon the Real Estate and intended
to be incorporated in the Improvements now or hereafter to be constructed
thereon, whether or not yet incorporated in such Improvements;

all machines, machinery, fixtures, apparatus, equipment or articles used in
supplying heating, gas, electricity, air-conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and ventilation, and all fire

sprinklers, alarm systems, electronic monitoring equipment and devices;

all window or structural cleaning rigs, maintenance equipment relating to
exclusion of vermin or insects and removal of dust, refuse or garbage;

all lobby and other indoor and outdoor furniture, including tables, chairs,
planters, desks, sofas, shelves, lockers and cabinets, wall beds, wall safes, and
other furnishings;

all rugs, carpets and other floor coverings, drapery rods and brackets, awnings,
window shaues, venetian blinds and curtains;

all lamps, chandelidrs and other lighting fixtures;
all recreational equipmenitand materials;
all office furniture, equipment and” supplies;

all kitchen equipment, including refrigerdiors, ovens, dishwashers, range hoods
and exhaust systems and disposal units;

all laundry equipment, including washers and divers;

all tractors, mowers, sweepers, snow removal equipment and other equipment
used in maintenance of exterior portions of the Real Estaic; and

all maintenance supplies and inventories;

all crops and farm products;

provided that the enumeration of any specific articles of Personal Property set forth above shall
in no way exclude or be held to exclude any items of property not specifically enumerated; but
provided that there shall be excluded from and not included within the term "Personal
Property" as used herein and hereby mortgaged and conveyed, any equipment, trade fixtures,
furniture, furnishings or other property of tenants of the Premises;

0 All the estate, interest, right, title or other claim or demand which Mortgagor now has
or may hereafter have or acquire with respect to (i) the proceeds of insurance in effect
with respect to the Premises and (ji) any and all awards, claims for damages and other
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compensation made for or consequent upon the taking by condemnation, eminent
domain or any like proceeding, or by any proceeding, or purchase in lieu thereof, of
the whole or any part of the Premises, including, without limitation, any awards and
compensation resulting from a change of grade of streets and awards and com pensation
for severance damages (all herein generally called "Awards").

TO HAVE AND TO HOLD all and sundry the Premises hereby mortgaged and conveyed or
intended so to be, together with the rents, issues and profits thereof, unto the Mortgagee forever, for the
uses and purposes herein set forth, together with all right to retain possession of the Premises after any
default in the payment of all or any part of the Indebtedness Hereby Secured, or the breach of any

covenant or agreement herein contained, or upon the occurrence of any Event of Default, as hereinafter
defined;

FOR YHE PURPOSE OF SECURING:

(@} Pavipent of the indebtedness with interest thereon evidenced by the Notes and any and
all extensions, refinancings, amendments, renewals, modifications, consalidations,
conversiors and replacements thereof or thereto, in whole or in part, and all other
Indebtedness Hereby Secured;

(b) Performance and ciservance by Mortgagor of all of the terms, provisions, covenants
and agreements ori-Migrigagor's part to be performed and observed under this
Mortgage;

{c) Performance and observance by the= Mortgagor, Borrowers (and any other obligor or

grantor) of all of the terms, provisicns covenants and agreements on the Mortgagor’'s,
Borrowers' (and such other obligors or grantor’s) part to be performed or observed
under all other loan documents entered’ into by and between Mortgagee and/or
Mortgagor, Borrowers (and such other obiigdrs and grantors) in connection with the
loans evidenced by the Notes (the Notes, this Mortgage, all other mortgages securing
repayment of the Notes, the Loan and Security-Agreement dated the date hereof
between the Borrowers and Mortgagee, all "Loan Décuments” as defined in said Loan
and Security Agreement, the Interest Rate Agreemen(s,~and all such other loan
documents, collectively herein the “Loan Documents”); and

{d) Performance by any guarantor of its obligations under any guarane oi other instrument
given to further secure the payment of the Indebtedness Hereby Sécured (or any
portion thereof) or the performance of any obligation secured hereby.

Mortgagor acknowledges and agrees that the Mortgagee has been asked to make Mortgagor a
certain mortgage loan in the principal sum of $980,000.00 to enable Mortgagor to acquire the
improved commercial real property commonly known as 2050 N. 15 Avenue, Melrose Park, Illinois,
which loan when consummated will be secured by certain collateral in addition to said commercial
real property, including, without limit, the Premises, and that as a condition of making such loan,
Mortgagor will be required to execute a modification of this Mortgage to secure the payment of such
loan (which loan shall become part of the Indebtedness Hereby Secured).

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that if all of

the Indebtedness Hereby Secured shall be duly and punctually paid and all the terms, provisions,
conditions and agreements herein contained on the part of the Mortgagor to be performed or observed
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shall be strictly performed and observed, then Mortgagee shall release this Mortgage at the expense of
Mortgagor.

AND IT IS FURTHER AGREED THAT:

1. Payment of indebtedness. The Mortgagor will duly and promptly pay each and every installment of
the principal of and interest and premium, if any, on the Mortgage Note, and all other Indebtedness
Hereby Secured, as the same become due, and will duly perform and observe all of the covenants,
agreements and provisions herein and in the Mortgage Note provided on the part of the Mortgagor to
be performed and observed.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor will:

(@) promptly repair, restore or rebuild any Improvements now or hereafter on the Premises
which may become damaged or be destroyed whether or not proceeds of insurance are
avalizble or sufficient for the purpose;

{b) keep the Premises in good condition and repair, without waste, and free from
mechanics' liens, materialmen's or like liens or claims or other liens or claims for lien;

{c) pay, when due, any indebtedness which may be secured by a lien or charge on the
Premises on a parity with or superior to the lien hereof, and upon request exhibit
satisfactory evidence of the/discharge of such lien to the Mortgagee;

(d) complete, within a reasonable timz, any Improvements now or at any time in the
process of erection upon the Premises;

(e) comply with all requirements of law, ‘nanicipal ordinances or restrictions and
covenants of record with respect to the Premiises and the use thereof;

(f make no material alterations in the Premises, except as required by law or municipal
ordinance or otherwise consented to by Mortgagee;

(g) suffer or permit no change in the general nature of the occupancy of the Premises
without the Mortgagee's prior written consent;

(h) pay when due all operating costs of the Premises;

(i) initiate or acquiesce in no zoning reclassification with respect to the Premises, without
the Mortgagee's prior written consent; and

(j) provide, improve, grade, surface and thereafter maintain, clean, repair, police and
adequately light parking areas within the Premises as may be required by law,
ordinance or regulation, together with any sidewalks, aisles, streets, driveways and
sidewalk cuts and sufficient paved areas for ingress, egress and right-of-way to and from
the adjacent public thoroughfares necessary or desirable for the use thereof.

3. Taxes. The Mortgagor will pay when due and before any penalty attaches, all general and special

taxes, assessments, water charges, sewer charges, and other fees, taxes, charges and assessments of
every kind and nature whatsoever (all herein generally called "Taxes"), whether or not assessed against

6
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the Mortgagor, if applicable to the Premises or any interest therein, or the Indebtedness Hereby
Secured, or any obligation or agreement secured hereby; and Mortgagor will, upon written request,
fumish to the Mortgagee duplicate receipts therefor; provided that the Mortgagor may contest the
amount or propriety of any Taxes in accordance with the provisions of Section 29 hereof; provided that
(a) in the event that any law or court decree has the effect of deducting from the value of land for the
purposes of taxation any lien thereon, or imposing upon the Mortgagee the payment in whole or any
part of the Taxes or liens herein required to be paid by Mortgagor, or changing in any way the laws
relating to the taxation of mortgages or debts secured by mortgages or in the interest of the Mortgagee
in the Premises or the manner of collection of Taxes, 5o as to affect this Mortgage or the Indebtedness
Hereby Secured or the holder thereof, then, and in any such event, the Mortgagor upon demand by the
Mortgagee, will pay such Taxes, or reimburse the Mortgagee therefor and (b) nothing in this Section 3
contained shall require the Mortgagor to pay any income, franchise or excise tax imposed upon the
Mortgagee excepting only such which may be levied against such income expressly as and for a
specific substiute for Taxes on the Premises, and then only in an amount computed as if the Mortgagee
derived no incorie from any source other than its interest hereunder.

4. Insurance Coverage: The Mortgagor will insure and keep insured the Premises and each and every
part and parcel thereof 2gzinst such perils and hazards as the Mortgagee may from time to time require,
and in any event including;

(a) Insurance against lss 1o the Improvements caused by fire, lightning and risks covered
by the so-called "alipérils" endorsement and such other risks as the Mortgagee may
reasonably require, in ainourts (but in no event less than the initial stated principai
amount of the Mortgage Ncij equal to the full replacement value of the Improvements,
plus the cost of debris removal/‘with full replacement cost endorsement:;

(b) Comprehensive general public liability-insurance against bodily injury and property
damage in any way arising in connectior’ with the Premises with such limits as the
Mortgagee may reasonably require and in anv.zvent not less than $2,000,000.00 single
limit coverage;

(c) During the making of any alterations or improvemenicto.the Premises (i) insurance
covering claims based on the owner's contingent liability it covered by the insurance
provided in Subsection (b) above; (i) Workmen's Compensation insurance covering all
persons engaged in making such alterations or improvements; and (iii) builder's risk
insurance complete form;

(d) Federal Flood Insurance in the maximum obtainable amount up to the aniount of the
Indebtedness Hereby Secured evidenced by the Mortgage Note, if the Premises is in a
"flood plain area" as defined by the Federal insurance Administration pursuant to the
Federal Flood Disaster Protection Act of 1973, as amended;

(e) Rental value insurance (or, at the discretion of the Mortgagee, business interruption
insurance) in amounts sufficient to pay during any period of up to one (1) year in which
the Improvements may be damaged or destroyed (i) all rents derived from the Premises
and (i) all amounts (including, but not limited to, all taxes, assessments, utility charges
and insurance premiums) required herein to be paid by the Mortgagor or by tenants of
the Premises; and
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{f) If any part of the Premises is now or hereafter used for the sale or dispensing of beer,
wine, spirits or any other alcoholic beverages, so-called "Dram Shop" or "Innkeeper's
Liability" insurance against claims or liability arising directly or indirectly to persons or
property on account of such sale or dispensing of beer, wine, spirits or other alcoholic
beverages, including in such coverage loss of means of support, all in amounts as may
be required by law or as the Mortgagee may specify, but in no event less than
$2,000,000.00 single limit coverage.

5. Insurance Policies. All policies of insurance to be maintained and provided as required by Section 4
hereof shall:

(a) be in forms, companies having a Best Insurance Guide rating of A+ or A and are
licensed to transact business in the State of lllinois and amounts reasonably satisfactory
to Mortgagee, and all policies of casualty insurance shall have attached thereto
m.ortgagee clauses or endorsements in favor of and with loss payable to Mortgagee;

(b) containendorsements that no act or negligence of the insured or any occupant and no
occuparicy or use of the Premises for purposes more hazardous than permitted by the
terms of the pzilicies will affect the validity or enforceability of such policies as against
Mortgagee;

(c) be written in amounts sufficient to prevent Mortgagor from becoming a coinsurer; and

(d) provide for thirty (30) days prior written notice of cancellation or material modification
to Mortgagee.

Mortgagor will deliver all policies, and including additional and renewal policies to Mortgagee,
and in case of insurance policies about to expire, the Morigagor will deliver renewal policies not less
than thirty (30} days prior to the respective dates of expiration:

6. Deposits for Taxes Following an Event of Default Or Failure-Te Pay Taxes. In order to assure the
payment of Taxes payable with respect to the Premises as and whe: the-same shall become due and
payable:

(@) Subject in all respects to the last paragraph of this Section 6, the Mortzagor shall deposit
with the Mortgagee on the first day of each and every month, cuinriancing with the
date the first payment of interest and/or principal and interest shall bécome due on the
Mortgage Note, an amount equal to One-Twelfth (1/12) of the Taxes nex:to become
due upon the Premises; provided that, in the case of the first such deposit, there shall
be deposited in addition an amount as estimated by Mortgagee which, when added to
monthly deposits to be made thereafter as provided for herein, shall assure to
Mortgagee's satisfaction that there will be sufficient funds on deposit to pay Taxes as
they come due:

provided that the amount of such deposits {herein generally called "Tax Deposits") shall be
based upon Mortgagee's reasonable estimate as to the amount of Taxes next to be payable; and

all Tax Deposits shall be held by the Mortgagee without any allowance of interest thereon,

(b) Intentionally Deleted.
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(c} The Mortgagee will, out of the Tax Deposits, upon the presentation to the Morigagee
by the Mortgagor of the bills therefor, pay the Taxes or will, upon presentation of re-
ceipted bills therefor, reimburse the Mortgagor for such payments made by the
Mortgagor. If the total Tax Deposits on hand shall not be sufficient to pay all of the
Taxes when the same shall become due, then the Mortgagor shall pay to the Mortgagee
on demand any amount necessary to make up the deficiency. If the total of such
Deposits exceed the amount required to pay the Taxes, such excess shall be credited
on subsequent payments to be made for such items.

(d) In the event of a default in any of the provisions contained in this Mortgage or in the
Notes, the Mortgagee may, at its option, without being required so to do, apply any Tax
Deposits on hand on any of the Indebtedness Hereby Secured, in such order and
manner as the Mortgagee may elect, When the Indebtedness Hereby Secured has been
fully paid, then any remaining Tax Deposits shall be paid to the Mortgagor. All Tax
[Peposits are hereby pledged as additional security for the Indebtedness Hereby
Secured, and shall be held in trust to be irevocably applied for the purposes for which
maae 25 herein provided, and shall not be subject to the direction or control of the
Mortgagor.

(e) Notwithstandiviganything to the contrary herein contained, the Mortgagee shall not be
liable for any failute to apply to the payment of Taxes any amounts deposited as Tax
Deposits unless the” Mortgagor, while no default exists hereunder and within a
reasonable time prior to the'due date, shall have requested the Mortgagee in writing to
make application of such Deposits on hand to the payment of the particular Taxes for
the payment of which such Dejosits were made, accompanied by the bills therefor.

Notwithstanding the foregoing provisions of this Sectior 6, Mortgagor shall not be required to make the
tax deposits required hereby provided that (i) Mortgagoi dz|ivers to Mortgagee no less than fifteen (15)
days after its due date, evidence of payment in full of all gencrai and special taxes assessed against the
Premises; and (ii) a default shall not have occurred and be continuing under the Notes, this Mortgage or
any of the other Loan Documents.

7. Proceeds of Insurance. The Mortgagor will give the Mortgagee promp natice of any damage to or
destruction of the Premises, and,

{a) In case of loss covered by policies of insurance, the Mortgagee (or, afierentry of decree
of foreclosure, the purchaser at the foreclosure sale or decree creditor,as-the case may
be} is hereby authorized at its option either (i) to settle and adjust any claimunder such
policies without the consent of the Mortgagor, or (i) allow the Mortgagor to agree with
the insurance company or companies on the amount to be paid upon the loss;
provided that the Mortgagor may itself adjust losses aggregating not in excess of Twenty
Thousand Dollars ($20,000.00), and provided further that in any case the Mortgagee
shail, and is hereby authorized to, collect and receipt for any such insurance proceeds;
and the expenses incurred by the Mortgagee in the adjustment and collection of
insurance proceeds shall be so much additional Indebtedness Hereby Secured, and
shall be reimbursed to the Mortgagee upon demand;

(b) In the event of any insured damage to or destruction of the Premises or any part thereof

(herein called an "Insured Casualty”) and if, in the reasonable judgment of the
Mortgagee, the Premises can be restored to an architectural and economic unit of the
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same character and not less valuable than the same was prior to the Insured Casualty,
and adequately securing the outstanding balance of the Indebtedness Hereby Secured
and the insurers do not deny liability to the insured, then, if no Event of Default as
hereinafter defined shall have occurred and be then continuing, the proceeds of insur-
ance shall be applied to reimburse the Mortgagor for the cost of restoring, repairing, re-
placing or rebuilding (herein generally called "Restoring”} the Premises or any part
thereof subject to Insured Casualty, as provided for in Section 9 hereof;

If in the reasonable judgment of Mortgagee the Premises cannot be restored to an
architectural and economic unit as provided for in Subsection (b) above, then at any
time from and after the Insured Casualty, upon thirty (30) days written notice to
Mortgagor, Mortgagee may declare the entire balance of the Indebtedness Hereby
Secured to be, and at the expiration of such thirty (30) day period the Indebtedness
Hereby Secured shall be and become, immediately due and payable;

Creant as provided for in Subsection (b) of this Section 7, Mortgagee shall apply the
proceens. of insurance (including amounts not required for Restoring effected in
accordance with Subsection (b) above) consequent upon any Insured Casualty toward
the Indebtedness Hereby Secured, in such order or manner as the Mortgagee may elect;

In the event that praceeds of insurance, if any, shall be made available to the Mortgagor
for the restoring of tiie Premises, Mortgagor hereby covenants to restore the same so
that the Premises will be of it least equal value and of substantially the same character
as prior to such damage or destruction; all to be effected in accordance with plans and
specifications to be first submitied 1o and approved by the Mortgagee:

Any portion of the insurance proceeds remaining after payment in full of the
Indebtedness Hereby Secured shall be paidio Mortgagor or as ordered by a court of
competent jurisdiction:

No interest shall be payable by Mortgagee on accaint of any insurance proceeds at
any time held by Mortgagee.

8. Condemnation. The Mortgagor will give Mortgagee prompt notice of any proceedings, instituted or
threatened, seeking condemnation or taking by eminent domain or any like proCest {herein generally
called a "Taking"), of all or any part of the Premises, including damages to grade; a:id:

(a)

(b

Mortgagor hereby assigns, transfers and sets over unto Mortgagee the entive proceeds of
any Award consequent upon any Taking;

If in the reasonable judgment of the Mortgagee the Premises can be restored to an
architectural and economic unit of the same character and not less valuable than the
Premises prior to such Taking and adequately securing the outstanding balance of the
Indebtedness Hereby Secured, then if no Event of Default, as hereinafter defined, shall
have occurred and be then continuing, the Award shall be applied to reimburse Mort-
gagor for the cost of Restoring the portion of the Premises remaining after such Taking,
as provided for in Section 9 hereof;

If in the reasonable judgment of Morigagee the Premises cannot be restored to an
architectural and economic unit as provided for in Subsection {b) above, then at any
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time from and after the Taking, upon thirty (30) days written notice to Mortgagor,
Mortgagee may declare the entire balance of the Indebtedness Hereby Secured to be,
and at the expiration of such thirty (30} day period the Indebtedness Hereby Secured
shall be and become, immediately due and payable;

(d) Except as provided for in Subsection (b) of this Section 8, Mortgagee shall apply any
Award {including the amount not required for Restoration effected in accordance with
Subsection (b) above) toward the Indebtedness Hereby Secured in such order or
manner as Mortgagee may elect;

(@) In the event that any Award shall be made available to the Mortgagor for Restoring the
portion of the Premises remaining after a Taking, Mortgagor hereby covenants to restore
the remaining portion of the Premises so that it will be of at least equal value and of
substantially the same character as prior to such Taking, all to be effected in accordance
with plans and specifications to be first submitted to and approved by Mortgagee;

(f) Any-poriion of any Award remaining after payment in full of the Indebtedness Hereby
Securecskall be paid to Mortgagor or as ordered by a court of competent jurisdiction;

(® No interest shaitbe payable by Mortgagee on account of any Award at any time held
by Mortgagee.

9. Disbursement of Insurance Proceeds and Condemnation Awards. In the event the Mortgagor is
entitled to reimbursement out of insurande proceeds or any Award held by the Mortgagee, such
proceeds shall be disbursed from time to time Upcn the Mortgagee being furnished with satisfactory
evidence of the estimated cost of completion of the Kestoring, with funds (or assurances satisfactory to
the Mortgagee that such funds are available) sufficiént in addition to the proceeds of insurance or
Award, to complete the proposed Restoring, and with such architect's certificate, waivers of lien,
contractor's sworn statements and such other evidence of cast-and of payment as the Mortgagee may
reasonably require and approve; and the Mortgagee may, in any,event, require that all plans and
specifications for such Restoring be submitted to and approved by the Mortgagee prior to
commencement of work. No payment made prior to the final completion of the Restoring shall exceed
ninety percent (90%) of the value of the work performed from time to tiriz, funds other than proceeds
of insurance or the Award shall be disbursed prior to disbursement of such proceeds; and at all times
the undisbursed balance of such proceeds remaining in the hands of the Morigagee, together with
funds deposited for the purpose or irrevocably committed to the satisfaction of the+ ortgagee by oron
behalf of the Mortgagor for the purpose, shall be at least sufficient in the reasonable iadgment of the
Mortgagee to pay for the cost of completion of the Restoring, free and clear of all liers ar-claims for
lien.

10. Stamp Tax. If, by the laws of the United States of America, or of any state having jurisdiction over
the Mortgagor, any tax is due or becomes due in respect of the issuance of the Notes, the Mortgagor
shall pay such tax in the manner required by such law.

11. Intentionally Deleted.

12. Effect of Extensions of Time, Amendments on Junior Liens and Others. If the payment of the
Indebtedness Hereby Secured, or any part thereof, be extended or varied, or if any part of the security

be released, all persons now or at any time hereafter liable therefor, or interested in the Premises, shall
be held to assent to such extension, variation or release, and their liability, if any, and the lien, and all
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provisions hereof, shall continue in full force and effect; the right of recourse against all such persons
being expressly reserved by the Mortgagee, notwithstanding any such extensions, variation or release.
Any person, firm or corporation taking a junior mortgage or other lien upon the Premises or any interest
therein, shall take the said lien subject to the rights of the Mortgagee herein to amend, modify and
supplement this Mortgage, and the Notes, and to vary the rate of interest and the method of computing

the same, and to impose additional fees and other charges, and to extend the maturity of the Indebted- -

ness Hereby Secured, in each and every case without obtaining the consent of the holder of such junior
lien and without the lien of this Mortgage losing its priority over the rights of any such junior lien.
Nothing in this Section contained shall be construed as waiving any provision of Section 17 hereof
which provides, among other things, that it shall constitute an Event of Default if the Premises be sold,
conveyed or encumbered.

13. Effect 5t Changes in Tax Laws. In the event of the enactment after the date hereof by any legislative
authority haying jurisdiction of the Premises of any law deducting from the value of land for the
purposes of taxation, any lien thereon, or imposing upon the Mortgagee the payment of the whole or
any part of the f2ces or assessments or charges or liens herein required to be paid by the Mortgagor, or
changing in any way-thzlaws relating to the taxation of mortgage or debts secured by mortgages or the
Mortgagee's interest in *ne Premises, or the method of collecting taxes, so as to affect this Mortgage or
the Indebtedness Hereby Secured, or the holder thereof, then, and in any such event, the Mortgagor,
upon demand by the Mortgages, shall pay such taxes or assessments, or reimburse the Mortgagee
therefor; provided that if in the opiriion, of counsel for the Mortgagee the payment by Mortgagor of any
such taxes or assessments shall be-ariawful, then the Mortgagee may, by notice to the Mortgagor,
declare the entire principal balance of the 'ndebtedness Hereby Secured to be due and payable on a
date specified in such notice not less than 7¢O days after the date of such notice, and the Indebtedness
Hereby Secured shall then be due and payable without premium or penalty on the date so specified in
such notice.

14. Mortgagee's Performance of Mortgagor's Obligations-In case of default herein, the Mortgagee
either before or after acceleration of the Indebtedness Hereny: Secured or the foreclosure of the lien
hereof and during the period of redemption, if any, may, but"shall not be required to, make any
payment or perform any act herein which is required of the Mortgagor (whether or notthe Mortgagor is
personally liable therefor) in any form and manner deemed expedient{othe Mortgagee; and the Mort-
gagee may, but shall not be required to make full or partial payments of srincipal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior lien or
title or claim thereof, or redeem from any tax sale or forfeiture affecting the Premises, or contest any tax
or assessment, and may, but shall not be required to, complete construction, furrishilig-and equipping
of the Improvements upon the Premises and rent, operate and manage the Premises.and such Im-
provements and pay operating costs and expenses, including management fees, of every, kind and
nature in connection therewith, so that the Premises and Improvements shall be operationat and usable
for their intended purposes. All monies paid for any of the purposes herein authorized, and all
expenses paid or incurred in connection therewith, including attorney's fees and any other monies
advanced by the Mortgagee to protect the Premises and the lien hereof, or to complete construction,
furnishing and equipping or to rent, operate and manage the Premises and such Improvements or to
pay any such operating costs and expenses thereof or to keep the Premises and Improvements opera-
tional and usable for their intended purposes, shall be so much additional Indebtedness Hereby
Secured, whether or not they exceed the amount of the Notes, and shall become immediately due and
payable without notice, and with interest thereon at the default rate, specified in the Mortgage Note
(herein called the "Default Rate"). Inaction of the Mortgagee shall never be considered a waiver of any
right accruing to it on account of any default on the part of the Mortgagor. The Mortgagee, in making
any payment hereby authorized (a) relating to taxes and assessments, may do so according to any bill,
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stalement or estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof; (b) for the purchase, discharge, compromise or settlement of any other prior lien,
may do so without inquiry as to the validity or amount of any claim for lien which may be asserted: or
(c) in connection with the completion of construction, fu mishing or equipping of the Improvements or
the Premises or the rental, operation or management of the Premises or the payment of operating costs
and expenses thereof, Mortgagee may do so in such amounts and to such persons as Mortgagee may
deem appropriate and may enter into such contracts therefor as Mortgagee may deem appropriate or
may perform the same itself,

15. Inspection of Premises. The Mortgagee shall have the right to inspect the Premises at all reasonable
times, and access thereto shall be permitted for that purpose.

16A. Representations and Warranties: Mortgagor hereby represents and warrants to the Mortgagee
that:

a. The Morigagor is a limited liability company, duly organized, validly existing, and in good
standing under the avws-of the State of lllinois. The Mortgagor has the full limited liability company
power and authority to@nter into and perform all of its obligations under this Mortgage and all other
Loan Documents executed bvMortgagor, The execution, delivery and performance by the Mortgagor
of this Mortgage and all other4san Documents have been duly authorized by all necessary limited
liability company action and wili not violate any provision of law or Mortgagor's articles of
organization or operating agreement oiyresult in the breach of or constitute a default or require any
consent under, or result in the creation of any lien, charge, or encumbrance upon any property or
assets of Mortgagor (except liens in favor of iviortgagee) pursuant to any indenture or other agreement
or instrument to which Mortgagor is a party or/0y which Mortgagor or its property may be bound or
affected.  This Mortgage and all other Loan Docarients executed and delivered by Mortgagor are the
legal, valid and binding obligations of Mortgagor enforzeable against Mortgagor in accordance with
their respective terms.  No authorization, approval or gthraction by, and no notice to or filing with,
any governmental authority that have not already been take or made and which are in full force and
effect, is required for the Mortgagor's execution, delivery or perfarinance of this Mortgage or the other
L.oan Documents;

b. As of the date hereof, there has been no material change in the Tinéncial condition of Mortgagor
or guarantors from that set forth in Mortgagor's most recent financial stateiment, and, to the best of
Mortgagor's knowledge, the financial statements of the guarantors, and the {inancial information
contained therein was true and correct on the date the statements were issued anc tiare has been no
material adverse changes as of the date hereof:

C. There are no suits or proceedings pending, or to the knowledge of Mortgagor threatened against
or affecting Mortgagor, which, if adversely determined, would have a material adverse effect on the
financial condition or business of Mortgagor or its ability to perform its obligations under this Mortgage
orany of the other Loan Documents executed by Mortgagor, and there are no proceedings by or before
any court, governmental commission, board, bureau, or other administrative agency pending or, to the
knowledge of Mortgagor, threatened against Mortgagor, which, if adversely determined, would have a
material adverse effect on the financial condition or business of Mortgagor or its ability to perform its
obligations under this Mortgage or any of the other Loan Documents executed by Mortgagor;

d. Mortgagor has filed all federal, state and local tax returns required to be filed by it (including,
but not limited to, income and payroll tax returns) and other reports, which such Mortgagor is required
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by law, rule or regulation to file, and all taxes, assessments and related sums that are due and payable
have been paid;

e. Mortgagor is in compliance with all other statutes, ordinances, governmenta! rules and
regulations to which it is subject, and has not and shall not fail to obtain any licenses, permits,
franchises, or other governmental authorizations necessary to the ownership of its properties or to the
conduct of its business, which violation or failure to obtain would materially adversely affect the
business, prospects, profits, properties, condition (financial or otherwise) of the Mortgagor, or the
security interest, liens, or rights of the Mortgagee in the Premises or the Collateral;

f. Mortgagor is not a party to any indenture, loan or credit agreement, or to any lease or other

agreement or instrument, or subjectto any charter or limited liability company restriction which could
have a matzrial adverse effect on the business, properties, assets, operations, or conditions, financial or
otherwise, of.the Mortgagor, or the ability of the Mortgagor to carry out its obligations under this
Mortgage andiths: other Loan Documents executed by Mortgagor. Mortgagor is not in default in any
material respectin fae performance, observance, or fulfillment of any of the obligations, covenants, or
conditions contained in-any agreement or instrument (material to its business) to which itis a party; and

g. Mortgagor has sausfied.all judgments and is not in default with respect to any judgment, writ,
injunction, decree, rule, or reguiation of any court, arbitrator, or federal, state, municipal, or other
governmental authority, commissisn, board, bureau, agency, or instrumentality, domestic or foreign.

16B. Reporting: Mortgagor hereby agie#s to nrovide to the Mortgagee annually a complete copy of its
federal income tax return within thirty (30} udys after filing.

17. Restrictions on Transfer. It shall be an immedizie Event of Default and default hereunder if, without
the prior written consent of the Mortgagee, any ¢i the following shall occur, and in any event
Mortgagee may condition its consent upon such increase in rate of interest payable upon the
Indebtedness Hereby Secured, change in monthly paymenis ‘nereon, change in maturity thereof and/or
the payment of a fee, all as Mortgagee may in its sole discretion require:

(a) If the Mortgagor shall create, effect, contract for, conlmitfo or consent to or shall suffer
or permit any conveyance, sale, assignment, transfer, fiert, pledge, mortgage, security
interest or other encumbrance or alienation of the Premise<ior any part thereof, or
interest therein, except for sales or other disposition of Collatera'as defined in Section
18 no longer useful in connection with the operation of the Premiegs {herein called
"Obsolete Collateral"), provided that prior to the sale or other disposilen thereof, such
Obsolete Collateral has been replaced by Collateral, subject to the firscard, prior lien
hereof, of at least equal value and utility;

{b) If the Mortgagor is a corporation, then if any shareholder of such corporation shall
create, effect contract for, commit to or consent to or shall suffer or permit any sale,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or
alienation of any such shareholder's shares in such corporation; provided that if such
corporation is a corporation whose stock is publicly traded on a national securities
exchange or on the "Over The Counter" market, then this Section 17(b) shall be
inapplicable;

(c) If the Mortgagor is a partnership or joint venture, then if any general partner or joint
venturer in such partnership or joint venture shall create, effect or consent to or shall
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suffer or permit any sale, assignment, transfer, lien, pledge, mortgage, security interest
or other encumbrance or alienation of any partnership interest or joint venture interest,
as the case may be, of such partner or joint venturer; or

(d) If there shall be any change in control (by way of transfers of stock ownership,
partnership interest or otherwise) in any general partner which directly or indirectly
controls or is a general partner of a partnership as described in Subsection 17(c) above;

(e) If the Mortgagor is a limited liability company, or if any limited liability company is a
beneficiary of a trustee mortgagor, then if any member of such limited liability
company shall create, effect, contract for, commit to or consent to or shall suffer or
permit any sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of any such member's membership interests in such limited
liability company;

(each event described in the foregoing Sections 17(a) thru (e), inclusive, being sometimes
hereinafter referred t5 =z "Unpermitted Transfer") in each case whether any such conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest, encumbrance or alienation is effected
directly, indirectly, voluntarily-or involuntarily, by operation of law or otherwise; provided that the
foregoing provisions of this $ection 17 shall not apply (i) to liens securing the Indebtedness Hereby
Secured, (ii) to the lien of current taxesiand assessments not yetdue and payable or (iii) to any transfers
of the Premises, or part thereof, or interast therein, or any beneficial interests, or shares of stock or
partnership or joint venture interests as the -ase may be, in the Mortgagor by or on behalf of an owner
thereof who is deceased or declared judiciar’y incompetent, to such owner's heirs, legatees, devisees,
executors, administrators, estate, personal repesentatives and/or committee. The provisions of this
Section 17 shall be operative with respect to,“ziid shall be binding upon, any persons who, in
accordance with the terms hereof or otherwise, shali acquire any part of or interest in or encumbrance
upon the Premises, or such beneficial interest in, share b€stock of or partnership or joint venture
interest in the Mortgagor.

18. Uniform Commercial Code. This Mortgage constitutes’a Security Agreement under the
Minois Uniform Commercial Code (such code, as amended from time to time, herein called the
"Code") with respect to any part of the Premises which may or might nov s kereafter be or be deemed
to be personal property, fixtures or property other than real estate, includiriz) without limitation, all
present and future crops and farm products (all herein called "Collateral"); all of <he terms, provisions,
conditions and agreements contained in this Mortgage pertain and apply to the Colatira! as fully and to
the same extent as to any other property comprising the Premises; and the following/p:avisions of this
Section 18 shall not limit the generality or applicability of any other provisions of this Maoitgage but
shall be in addition thereto:

{a) The Mortgagor (being the Debtor as that term is used in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances
other than the lien hereof.

(b) The Collateral is to be used by the Mortgagor solely for business purposes, being
installed upon the Premises for Mortgagor's own use or as the equipment and

furnishings furnished by Mortgagor, as landlord, to tenants of the Premises.

(c) The Collateral will be kept at the Real Estate and will not be removed therefrom
without the consent of the Mortgagee (being the Secured Party as that term is used in
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the Code) by Mortgagor or any other person: and the Collateral may be affixed to such
Real Estate but will not be affixed to any other real estate.

The only persons having any interest in the Collateral are the Mortgagor, Mortgagee,
any tenants thereof reasonably approved by Mortgagee.

No Financing Statement covering any of the Collateral or any proceeds thereof is on file
in any public office except pursuant hereto; and Mortgagor will at its own cost and
expense, upon demand, furnish to the Mortgagee such further information and will
execute and deliver to the Mortgagee such financing statements and other documents
in form satisfactory to the Mortgagee and will do all such acts and things as the
Mortgagee may at any time or from time to time reasonably request or as may be
necessary or appropriate to establish and maintain a perfected security interest in the
Collateral as security for the Indebtedness Hereby Secured, subject to no adverse liens
o encumbrances, and the Mortgagor will pay the cost of filing the same or filing or
recerding such financing statements or other documents, and this instrument, in all
pubiic offices wherever filing or recording is deemed by the Mortgagee to be necessary
or desiraple.

Upon any defzalCor Event of Default hereunder (regardless of whether the Code has
been enacted in the juiisdiction where rights or remedies are asserted) and at any time
thereafter (such defaulior Event of Default not having previously been cured), the
Mortgagee at its option mmay declare the Indebtedness Hereby Secured immediately due
and payable, all as more fulivset forth in Section 19 hereof, and thereupon Mortgagee
shall have the remedies of a/secured party under the Code, including, without
limitation, the right to take immedixte and exclusive possession of the Collateral, or any
part thereof, and for that purpose mav; so far as the Mortgagor can give authority
therefor, with or without judicial process, spter (if this can be done without breach of
the peace) upon any place which the Collateral or any part thereof may be situated and
remove the same therefrom (provided that if the Coilateral is affixed to real estate, such
removal shall be subject to the conditions stated i the Code); and the Mortgagee shall
be entitled to hold, maintain, preserve and prepare the Collateral for sale, until
disposed of, or may propose to retain the Collateral subjc =t to the Mortgagor's right of
redemption in satisfaction of the Mortgagor's obligations as prcvided in the Code. The
Mortgagee without removal may render the Collateral unusab!e and dispose of the
Collateral on the Premises. The Mortgagee may require the Mortgager io assemble the
Collateral and make it available to the Mortgagee for its possessior ac.a place to be
designated by Mortgagee which is reasonably convenient to bota- rarties. The
Mortgagee will give at least ten (10) days' notice of the time and place oiany public
sale thereof or of the time after which any private sale or any other intended disposition
thereof is made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified mail or equivalent, postage prepaid, to the address of Mortgagor
determined as provided in Section 37 hereof, at least ten (10) days before the time of
the sale or disposition. The Mortgagee may buy at any public sale, and if the Collateral
is a type customarily sold in a recognized market or is of a type which is the subject of
widely distributed standard price quotations, Mortgagee may buy at any private sale.
Any such sale may be held as part of and in conjunction with any foreclosure sale of
the Real Estate comprised within the Premises, the Collateral and Real Estate to be sold
as one lot if Mortgagee so elects. The net proceeds realized upon any such disposition,
after deduction for the expenses of retaking, holding, preparing for sale, selling or the
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like and the reasonable attorneys' fees and legal expenses incurred by Mortgagee, shall
be applied toward the Indebtedness Hereby Secured. The Mortgagee will account to
the Mortgagor for any surplus realized on such disposition. The Mortgagor will remain
liable for any deficiency remaining after any such disposition.

(g) The remedies of the Mortgagee hereunder are cumulative and the exercise of any one
or more of the remedies provided for herein or under the Code shall not be construed
as a waiver of any of the other remedies of the Mortgagee, including having the
Collateral deemed part of the Real Estate upon any foreciosure thereof so long as any
part of the Indebtedness Hereby Secured remains unsatisfied.

(h) The terms and provisions contained in this Section 18 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code.

18A. Fixtare Filing. THIS MORTGAGE SHALL BE EFFECTIVE AS A FINANCING STATEMENT
FILED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH ARE OR ARE TO BECOME
FIXTURES RELATEQ FO_THE PREMISES. FOR PURPOSES OF THE CODE, THE FOLLOWING
INFORMATION 1S FURNISHED:

{a) The name anc-adiuress of the Debtor (who is also the record owner of the Premises) is:
Caputo Real Estate, t1.C) OID IL 01383949
1951 N. 15 Avenue
Melrose Park, lllinois 60164
(b) The name and address of the Secused Party is:
LaSalle Bank National Association
135 South LaSalle Street
Chicago, lilinois 60603

() Information concerning the security interest evideared by this instrument may be
obtained from the Secured Party at its address above.

(d) This document covers goods which are or are to become fixtures,
{e) Proceeds and products of collateral are also covered.

19. Events of Default. If one or more of the following events (herein called "Eventsof Default")
shall occur:

() If default is made in the due and punctual payment of any Note or any installment
thereof, either principal or interest, as and when the same is due and payable, and such
default is not cured within five (5) days after notice thereof from the Mortgagee; or

(b) If default is made in the making of any payment of any other monies required to be

made under any Note or hereunder and such default shall not be cured within five (5)
days after written notice thereof to Mortgagor; or
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If an Unpermitted Transfer as described in Section 17 hereof shall occur and be
continuing without notice or period of grace of any kind; or

If default is made in the maintenance and delivery to Mortgagee of insurance required
to be maintained and delivered hereunder, without notice or grace of any kind; or

If {and for the purpose of this Section 19(e) only, the term Mortgagor shall mean and
include not only Mortgagor but each Borrower and each other person who, as
guarantor, comaker or otherwise, shall be or become liable for or obligated upon all or
any part of the Indebtedness Hereby Secured or any of the covenants or agreements
contained herein),

(i) The Mortgagor shall file a voluntary petition for relief under the United States
Bankruptcy Code (the "Bankruptcy Code") or any similar law, state or federal,
now or hereafter in effect, or

(ii) “he Mortgagor shall file an answer admitting insolvency or inability to pay its
uebts, or

(i) Withinsiaty (60) days after the filing against Mortgagor of any involuntary
proceedings under such Bankruptcy Code or similar law, such proceedings
shall not have seen vacated or stayed, or

(iv)  The Mortgagor shali e adjudicated a bankrupt, or a trustee or receiver shall be
appointed for the Mortgagor or for all or the major part of the Mortgagor's
property or the Premises, i any involuntary proceeding, or any court shall
have taken jurisdiction of ail or.the major part of the Mortgagor's property or
the Premises in any involuntary preceeding for the reorganization, dissolution,
liquidation or winding up of the Mortgagor, and such trustee or receiver shall
not be discharged or such jurisdiction rélinquished or vacated or stayed on
appeal or otherwise stayed within sixty (£9) dJdays, or

(v) The Mortgagor shall make an assignment for the benefit of creditors or shall
admit in writing its inability to pay its debts generallr as they become due or
shall consent to the appointment of a receiver or trustee or liquidator of all or
the major part of its property, or the Premises; or

If any default shall exist under the provisions of Section 25 hereof; or

If default shali continue for thirty (30) days after notice thereof by the Mortgagee to the
Mortgagor in the due and punctual performance or observance of any other agreement
or condition herein contained, provided, however, that in the event of a default which
is not capable of being cured within said 30 day period, the time to cure the same shall
be extended for an additional 30 day period if within said 30 day period, Mortgagor
shall initiate and diligently pursue a course of action reasonably expected to cure such
default; or

If the Premises shall be abandoned; or
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(i) If any default shall exist under the provisions of any of the other Loan Documents and
shall not be cured within any applicable grace period; or

(j) If any representation made by or on behalf of Mortgagor or any Borrower in connection
with the Indebtedness Hereby Secured, shall prove untrue in any materia! respect; or

(k) The death or legal incompetency of Natale Caputo or Pasquale Caputo (provided,
however, the death or declaration of incompetency of any such guarantor shall not
constitute an Event of Default hereunder if within sixty (60) days following such death
or determination of legal incompetency, a substitute guarantor whose creditworthiness
and business experience and skills are comparable to those of the original deceased
guarantor and who is otherwise acceptable to the Mortgagee in the Mortgagee’s sole
and absolute discretion, executes a guaranty in favor of the Mortgagee in form and
substance substantially similar to the guaranty executed by the original deceased
guarantor) or if any guarantor of any Note shall terminate, repudiate or revoke or
cisavow any of its or his obligations under its or his guaranty of any Note or breach any
of the ietms of such guaranty; or

(I} A defauit shall.occur under any loan heretofore, now or hereafter made by the
Mortgagee to Boriowers, including, without limitation, the Borrowers' Revolving Loan,
the Borrowers' Tern Loan or Borrowers' Mortgage Loan (or under any extension,
renewal, modification damendment, refinancing, consolidation or conversion thereof or
thereto), or under any l6en ¢locument or instrument evidencing or securing such loan,
and such default shall not ke cured within any applicable grace period;

then the Mortgagee is hereby authorized arid empowered, at its option, and without affecting
the lien hereby created or the priority of said lien or 21y right of the Mortgagee hereunder, to declare,
without further notice all Indebtedness Hereby Secured 1% ke immediately due and payable, whether or
not such default is thereafter remedied by the Mortgagor, and the Mortgagee may immediately proceed
to foreclose this Mortgage and/or exercise any right, power or reinedy provided by this Mortgage, the
Notes, any other loan document, or by law or in equity conferred.

In any case in which under the provisions of this Mortgage, Mor(zagee has a right to institute
foreclosure proceedings, whether before or after the whole principal sum secured hereby is declared to
be immediately due as aforesaid, or whether before or after the institution of iegal proceedings to
foreclose the lien hereof or before or after judgment thereunder, and at all times witiyconfirmation of
sale, Mortgagor shall forthwith, upon demand of Mortgagee, surrender to Mortgagee nd Mortgagee
shall be entitled to take and upon Mortgagee's request to the court to be placed in actual psssession of
the Premises or any part thereof, personally, or by its agent or attorneys as provided in Subsections
(b}(2) and {c) of Section 5/15-1701 of the lilinois Mortgage Foreclosure Law (such act, as amended from
time to time, the "Act") or any replacement statute. In such event Mortgagee in its discretion may, with
or without force and with or without process of law, enter upon and take and maintain or may apply to
the court in which a foreclosure is pending to be placed in possession of all or any part of said
Premises, together with all documents, books, records, papers and accounts of Mortgagor or the then
owner of the Premises relating thereto, and may exclude Mortgagor, it agents or servants, wholly
therefrom and may, as attorney in fact or agent of Mortgagor, or in its own name as Mortgagee and
under the powers herein granted, hold, operate, manage and control the Premises and conduct the
business, if any, thereof, either personally or by its agents, and with full power to use such measures,
legal or equitable, as in its discretion or in the discretion of its successors or assigns may be deemed
proper or necessary to enforce the payment or security of the avails, rents, issues, and profits of the
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Premises, including actions for the recovery of rent, actions in forcible detainer and actions in distress
for rent, and with full power: {a) to cancel or terminate any lease or sublease for any cause or on any
ground which would entitle Mortgagor to cancel the same; (b} to elect to disaffirm any lease or sublease
which is then subordinate to the lien hereof: (¢) to extend or modify any then existing leases and to
make new leases, which extensions, modifications and new leases may provide for terms to expire, or
for options to lessees to extend or renew terms to expire, beyond the maturity date of the indebtedness
hereunder and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon Mortgagor and all persons whose interests in
the Premises are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the Mortgage indebtedness, satisfaction of
any foreclosure decree, or issuance of any certificate of sale or deed to any purchaser; (d} to enter into
any management, leasing or brokerage agreements covering the Premises; (¢) to make all necessary or
proper repairs, decorating, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious; {f) to insure and reinsure the same and all
risks incidental to Mortgagee's possession, operation and management thereof; and (g) to receive all of
such avails, rents, issues-and profits; hereby granting full power and authority to exercise each and
every of the rights, privi'eges and powers herein granted at any and all times hereafter, without notice
to Mortgagor. Without iimiting the generality of the foregoing provisions of this Section, Mortgagee
shall also have all power, authielity and duties as provided in Section 5/15-1703 of the Act or any
replacement statute.

Mortgagee shall not be obligated to_perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty st liability under any leases. Mortgagor shall and does
hereby agree to indemnify and hold Mortgagce harmless of and from any and all liability, loss or
damage which it may or might incur by reason o7 i%s performance of any action authorized under this
Section 19 and of and from any and all claims and deriands whatsoever which may be asserted against
it by reason of any alleged obligations or undertakings‘or'its part to perform or discharge any of the
terms, covenants or agreements of Mortgagor. Should Mortgagee incur any such liability, loss or
damage, by its performance or nonperformance of actions authorized by this Section, or in the defense
of any claims or demands, the amount thereof, including costs, exjenses and reasonable attorneys'
fees, together with interest on any such amount at the Default Rate chall be secured hereby, and
Mortgagor shall reimburse Mortgagee therefore immediately upon dema id.

20. Foreclosure. When the Indebtedness Hereby Secured, or any part therzof, shall become
due, whether by acceleration or otherwise, the Mortgagee shall have the right'tg fireclose the lien
hereof for such Indebtedness or part thereof, In any suit or proceeding to foreclose thelich-hereof, there
shall be allowed and included as additional indebtedness in the decree for sale, all experditures and
expenses which may be paid or incurred by or on behalf of the Mortgagee for aftoreys' fees,
appraisers fees, outlays for documentary and expert evidence, stenographers' charges, publication
costs, and costs {which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and similar
data and assurance with respect to title, as the Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at sales which may be had pursuant to such decree, the
true conditions of the title to or the value of the Premises. All expenditures and expenses of the nature
in this Section mentioned, and such expenses and fees as may be incurred in the protection of the
Premises and the maintenance of the lien of this Mortgage, including the fees of any attorney employed
by the Mortgagee in any litigation or proceedings affecting this Mortgage, the Notes or the Premises,
including probate and bankruptcy proceedings, or in preparation for the commencement or defense of
any proceeding or threatened suit or proceeding, shall be immediately due and payable by the
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Mortgagor, with interest thereon at the Default Rate. If the Premises consist of multiple parcels,
Mortgagee, in its sole and absolute discretion, may elect to foreclosure on less than all of the parcels.

21. Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the Premises shall be
distributed and applied in the following order of priority: First, on account of all costs and expenses
incident to the foreclosure proceedings, including all such items as are mentioned in Section 20 hereof:
Second, all other items which, under the terms hereof, constitute Indebtedness Hereby Secured
additional to that evidenced by the Notes, with interest on such items as herein provided; Third, to
interest remaining unpaid upon the Notes; Fourth, to the principal and premium remaining unpaid
upon the Notes; and lastly, any overplus to the Mortgagor, and its successor or assigns, as their rights
may appear. Mortgagor shall remain liable for any deficiency remaining after application of the
proceeds of any such foreclosure sale and shall pay such deficiency to the Mortgagee forthwith.

22. Receiver. Upon, or at any time after, the filing of a complaint to foreclose this Mortgage, the
court in which(su'ch complaint is filed may appoint a receiver of the Premises. Such appointment may
be made either.efora or after sale, without notice, without regard to solvency or insolvency of the
Mortgagor at the tirae 5 application for such receiver, and without regard to the then value of the
Premises or whether the same shall be then occupied as a homestead or not; and the Mortgagee
hereunder or any holder of the-Notes may be appointed as such receiver. Such receiver shall have the
power to collect the rents, issu¢e’and profits of the Premises during the pendency of such foreclosure
suit and, in case of a sale and a rieficiency, during the full statutory period of redemption, if any,
whether there be a redemption or nui as well as during any further times when the Mortgagor, except
for the intervention of such receiver, wodld! be entitled to collection of such rents, issues and profits,
and all other powers which may be necessaiyor are usual in such cases for the protection, possession,
control, management and operation of the Prenises during the whole of said period, the court may,
from time to time, authorize the receiver to appiy the net income from the Premises in his hands in
payment in whole or in part of:

(a) The Indebtedness Hereby Secured or the indebtedness secured by any decree
foreclosing this Mortgage, or any tax, special assesstaent or other lien which may be or
become superior to the lien hereof or of such decrée, provided such application is
made to the foreclosure sale; or

{b) The deficiency in case of a sale and deficiency.

23. Insurance Upon Foreclosure. In case of an insured foss after foreclosuré rroceedings have
been instituted, the proceeds of any insurance policy or policies, if not applied”is Restoring the
Improvements, as aforesaid, shall be used to pay the amount due in accordance with arv-decree of
foreclosure that may be entered in any such proceedings, and the balance, if any, shall be-paid as the
court may direct. In the case of foreclosure of this Mortgage, the court, in its decree, may provide that
the Mortgagee's clause attached to each of the casualty insurance policies may be canceled and that the
decree creditor may cause a new loss clause to be attached to each of said casualty insurance policies
making the loss thereunder payable to said decree creditors; and any such foreclosure decree may
further provide that in case of one or more redemptions under said decree, pursuant to the statutes in
each such case made and provided, then in every such case, each and every successive redemptor may
cause the preceding loss clause attached to each casualty insurance policy to be canceled and a new
loss clause to be attached thereto, making the loss thereunder payable to such redemptor. In the event
of foreclosure sale, the Mortgagee is hereby authorized, without the consent of the Mortgagor, to assign
any and all insurance policies to the purchaser at the sale, or to take other steps as the Mortgagee may
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deem advisable to cause the interest of such purchaser to be protected by any of said insurance
policies.

24. Waiver, The Mortgagor hereby covenants and agrees that it will not at any time insist upon
or plead, orin any manner whatever claim or take any advantage of, any stay, exemption or extension
law or any so-called "Moratorium Law" now or at any time hereafter in force, nor claim, take or insist
upon any benefit or advantage of or from any law now or hereafter in force providing for the valuation
or appraisement of the Premises, or any part thereof, prior to any sale or sales thereof to be made
pursuant to any provisions herein contained, or to decree, judgment or order of any court of competent
jurisdiction; or after such sale or sales claim or exercise any rights under any statute now or hereafter in
force to redeem the property so sold, or any part thereof, or relating to the marshaling thereof, upon
foreclosure sale or other enforcement hereof. THE MORTGAGOR HEREBY EXPRESSLY WAIVES ANY
AND ALL/RIGHTS OF REDEMPTION FROM SALE UNDER ANY ORDER OR DECREE OF
FORECLOSURE OF THIS MORTGAGE, ON ITS OWN BEHALF AND ON BEHALF OF ALL OTHER
PERSONS CLAIMING OR HAVING AN INTEREST (DIRECT OR INDIRECT) BY, THROUGH OR
UNDER MORTZAGOR, AND ON BEHALF OF EACH AND EVERY PERSON ACQUIRING ANY
INTEREST IN OR TiTLE-TO THE PREMISES SUBSEQUENT TO THE DATE HEREOF, IT BEING THE
INTENT HEREOF THAT ANY AND ALL SUCH RIGHTS OF REDEMPTION OF THE MORTGAGOR
AND OF ALL OTHER FERSONS ARE AND SHALL BE DEEMED TO BE HEREBY WAIVED TO THE
FULL EXTENT PERMITTED BbY¥ Ti{E PROVISIONS OF CHAPTER 735, SECTION 5/15-1601 OF THE
ILLINOIS COMPILED STATUTES GR OTHER APPLICABLE LAW OR REPLACEMENT STATUTES. The
Mortgagor will not invoke or utilize2iy such law or laws or otherwise hinder, delay or impede the
execution of any right, power or remedy nirrein or otherwise granted or delegated to the Mortgagee,
but will suffer and permit the execution of ety such right, power and remedy as though no such law
or laws had been made or enacted.

25. Assignment of Leases and Rents. As futthiersecurity for the Indebtedness Hereby Secured,
the Mortgagor hereby sells, assigns and transfers to Morigagee all of its right, title and interest in and to
all Leases and rentals, issues, proceeds and profits now ¢us and which may hereafter become due
pursuant thereto, it being the intention hereby to establish an abzoicte transfer and assignment thereof
to Mortgagee. Mortgagor hereby irrevocably appoints Mortgagee-iteagent, in its name and stead {with
or without taking possession of the Premises), to rent, lease or let all‘o; any. part of the Premises to any
party or parties, at such rental and upon such terms as Mortgagee shall, it discretion, determine and
to collect all of said avails, rents, issues and profits arising from or accruing atany time hereafter and all
presently due or which may hereafter become due pursuant to each and every Lease or any other
tenancy existing or which hereafter exists on the Premises, with the same rights arie pawars and subject
to the same rights and powers as Mortgagor would have. If no Event of Default unde: this Mortgage
has occurred, Mortgagor shall have the right to collect all of the rents arising from Leases s renewals
thereof. Upon an occurrence of an Event of Default, Mortgagee, at any time or times thereafter, may
notify any and all of the tenants of the Leases that the Leases have been assigned to Mortgagee and
Mortgagee may direct said tenants thereafter to make all rentals and payments due from tenants under
the Leases directly to Mortgagee and shall have the right to enforce the terms of the Leases and obtain
payment of and collect the rents, by legal proceedings or otherwise in the name of the Mortgagor,
Mortgagor will at all times deliver to the Morigagee duplicate originals or certified copies of all leases,
agreements and documents relating to the Premises and shall permit access by the Mortgagee to its
bocks and records, insurance policies and other papers for examination and making copies and extracts
thereof.

The Mortgagor further agrees that it will duly perform and observe all the terms and provisions on
lessor's part to be performed and observed under any and all leases of the Premises to the end that no
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default on the part of lessor shall exist thereunder. Nothing herein contained shall be deemed to
obligate the Mortgagee to perform or discharge any obligation, duty or liability of lessor under any
lease of the Premises, and the Mortgagor shall and does hereby indemnify and hold the Mortgagee
harmless from any and all liability, loss or damage which the Mortgagee may or might incur under any
lease of the Premises or by reason of the foregoing assignment; and any and all such liability, loss or
damage incurred by the Mortgagee, together with the costs and expenses, including reasonable at-
torneys' fees, incurred by the Mortgagee in the defense of any claims or demands therefor (whether suc-
cessful or not), shall be so much additional Indebtedness Hereby Secured, and the Mortgagor shall
reimburse the Mortgagee therefor on demand, together with interest at the Default Rate from the date of
demand to the date of payment.

Mortgagor will not (i) execute any further assignment of any of its right, title or interest in any lease or
rents and picfits of the Premises (except to Mortgagee); or (ii) terminate or consent to the cancellation
or surrender =f any lease of the Premises without the prior wriften consent of Mortgagee; or (jii)
terminate or cansant to the consent or cancellation or surrender of any other lease of the Premises or of
any part thereof now existing or hereafter to be made; or (iv) modify any lease of the Premises without
the prior written coriseptof Mortgagee; or (v) accept prepayments of any installments of rent to become
due under any of said |“ases, except prepayments in the nature of security for the performance by a
lessee of its obligations thereunder; or {vi) in any other manner impair the value of the Premises or the
security of this Mortgage; or {vi1¥execute any lease of all or any portion of the Premises without the
prior written consent of Mortgage#; or (viii) permit any lease of the Premises or any part thereof to
become subordinate to any lien other fitan the lien of this Mortgage. All leases of the Premises or any
part thereof are subject to the approval of Mortgagee.

26. Mortgagee in Possession. Nothing Herein contained shall be construed as constituting the
Mortgagee a mortgagee in possession in the abserize of the actual taking of possession of the Premises
by the Mortgagee.

27. Business Loans. It is understood and agreed (ha( the loans evidenced by the Notes and
secured hereby are business loans within the purview of Sectior 205/4 of Chapter 815 of Illinois
Compiled Statutes (or any substitute, amended, or replacement statutes).

28. Environmental Conditions. Mortgagor represents that: ) *Mortgagor has not used
Hazardous Materials (as defined hereinafter) on, from or affecting the Premites in any manner which
violates federal, State of Illinois or any llinois unit of local government's lavs, ordinances, rules,
regulations, or policies governing the use, storage, treatment, transportation, marwig<tirre, refinement,
handling, production or disposal of Hazardous Materials, and that, to the best knowledsé of Mortgagor,
no prior owner of the Premises or any tenant, subtenant, occupant, prior tenant, prior supterant or prior
occupant has used Hazardous Materials on, from or affecting the Premises in any mariner which
violates federal, state or local laws, ordinances, rules, regulations or policies governing the use, storage,
treatment, transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials; (i) Mortgagor has never received any notice of any violations of federal, State of illinois or
Illinois local governmental unit laws, ordinances, rules, regulations or policies governing the use,
storage, treatment, transportation, manufacture, refinement, handling, production or disposal of
Hazardous Materials and, to the best knowledge of Mortgagor, there have been no actions commenced
or threatened by any party for noncompliance. For purposes of this Mortgage, "Hazardous Materials"
includes, without {imitation, any flammable explosives, radioactive materials, hazardous materials,
hazardous wastes, hazardous or toxic substances or related materials defined in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.5.C. Sections
9601, et seq.), the Hazardous Materials Transportation Act, as amended (42 U.S.C. Sections 1807, et
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seq.), the Resource Conservation and Recovery Act, as amended (42 U S.C. Sections 6901 ,etseq.), and
in the regulations adopted and publications promulgated pursuant thereto.

Mortgagor shall keep or cause the Premises to be kept free of Hazardous Materials, and, without
limiting the foregoing, Mortgagor shall not cause or permit the Premises to be used to generate,
manufacture, refine, transport, treat, store, handle, dispose of, transfer, produce, or process Hazardous
Materials, except in compliance with all applicable federal, state and local laws and regulations, nor
shall Mortgagor cause or permit, as a result of any intentional or unintentional act or omission on the
part of Mortgagor a release of Hazardous Materials onto the Premises or onto any other property, and
Mortgagor shall use its best efforts to prevent any intentional act or omission on the part of any tenant,
subtenant or occupant from releasing Hazardous Materials onto the Premises or onto any other

property.

Mortgzgor shall (i) conduct and complete ali investigations, studies, sampling and testing, and
all remedial, r¢émoval and other actions necessary to clean up and remove all Hazardous Materials, on,
under, from or aitezfing the Premises in accordance with all applicable federal, state and local laws,
ordinances, rules, vegutations and policies, to the reasonable satisfaction of Mortgagee, and in
accordance with the orc'ers and directives of all federal, state, and local governmental authorities and
(i) defend, indemnify aria hold-harmless Mortgagee, its employees, agents, officers and directors, from
and against any claims, demands; penalties, fines, liabilities, settlements, damages, costs or expenses of
whatever kind or nature, known o/ uriknown, contingent or otherwise, arising out of, or in any way
related to, (a) the presence, disposal;vefease or threatened release of any Hazardous Materials on, over,
under, from, or affecting the Premises or the soil, water, vegelation, buildings, personal property,
persons or animals thereon; (b) any personai inijury (including wrongful death) or property damage (real
or personal) arising out of or related to such Hazardous Materials; (c) any lawsuit brought or threatened,
settiement reached or government order relating tostich Hazardous Materials, and/or (d) any violation
of laws, orders, regulations, or requirements of Mongugee, which are based upon or in any way related
to such Hazardous Materials including, without limitation reasonable attorneys’ and consultants' fees,
investigation and laboratory fees, court costs, and litigation 2¥0enses.

29. Contests. Notwithstanding anything to the contrary heseifi contained, Mortgagor shall have
the right to contest by appropriate legal proceedings diligently piaosesuted any Taxes imposed or
assessed upon the Premises or which may be or become a lien théreen and any mechanics’,
materialmen's or other liens or claims for lien upon the Premises (all heretn.cailed "Contested Liens"),
and no Contested Lien shall constitute an Event of Default hereunder, if, but oriy if:

(a) Mortgagor shali forthwith give notice of any Contested Lien to Mortgagee at the time
the same shall be asserted:

(b) Mortgagor shall deposit with Mortgagee the full amount (herein called the "Lien
Amount") of such Contested Lien, together with such amount as Mortgagee may
reasonably estimate as interest or penalties which might arise during the period of
contest; provided that in lieu of such payment Mortgagor may furnish to Mortgagee a
bond ortitle indemnity in such amount and form, and issued by a bond ortitle insuring
company, as may be satisfactory to Mortgagee;

(0 Mortgagor shall diligently prosecute the contest of any Contested Lien by appropriate
legal proceedings having the effect of staying the foreclosure or forfeiture of the

Premises, and shall permit Mortgagee to be represented in any such contest and shall
pay all expenses incurred by Mortgagee in so doing, including fees and expenses of
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Mortgagee's counsel (all of which shall constitute so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate until paid, and payable upon
demand);

(dl} Mortgagor shall pay such Contested Lien and all Lien Amounts together with interest
and penalties thereon (i) if and to the extent that any such Contested Lien shall be
determined adverse to Mortgagor, or (ii) forthwith upon demand by Mortgagee if, in the
opinion of Mortgagee, and notwithstanding any such contest, the Premises shall be in
jeopardy or in danger of being forfeited or foreclosed; provided that if Mortgagor shall
fail so to do, Mortgagee may, but shall not be required to, pay all such Contested Liens
and Lien Amounts and interest and penalties thereon and such other sums as may be
necessary in the judgment of the Mortgagee to obtain the release and discharge of such
liens; and any amount expended by Mortgagee in so doing shall be so much additional
Indebtedness Hereby Secured bearing interest at the Default Rate until paid, and
pavable upon demand; and provided further that Mortgagee may in such case use and
app'vfor the purpose monies deposited as provided in Subsection 29(b} above and
may deraand payment upon any bond or title indemnity furnished as aforesaid.

30. Title in Morigagor's Successors. In the event that the ownership of the Premises or any part
thereof becomes vested in a pe/son or persons other than the Mortgagor, the Mortgagee may, without
notice to the Mortgagor, deal wit' st:ch successor or successors in interest of the Mortgagor with
reference to this Mortgage and the-lnpdebtedness Hereby Secured in the same manner as with the
Mortgagor. The Mortgagor will give iniretliate written notice to the Mortgagee of any conveyance,
transfer or change of ownership of the Prerises, but nothing in this Section 30 contained shall vary or
negate the provisions of Section 17 hereof.

31. Rights Cumulative. Each right, power and remedy herein conferred upon the Mortgagee is
cumulative and in addition to every other right, power‘orremedy, express or implied, given now or
hereafter existing, at law or in equity, and each and every tignt, power and remedy herein set forth or
otherwise so existing may be exercised from time to time as ofter"arid in such order as may be deemed
expedient by the Mortgagee, and the exercise or the beginning ¢f the exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same tinva.or thereafter any other right,
power or remedy; and no delay or omission of the Mortgagee in the excreise of any right, power or
remedy accruing hereunder or arising otherwise shall impair any such right; power or remedy, or be
construed to be a waiver of any default or acquiescence therein.

32. Successors and Assigns. This Mortgage and each and every covenant, agrepiment and other
provision hereof shall be binding upon the Mortgagor and the respective successors and assigns of the
Mortgagor, and shall inure to the benefit of the Mortgagee and its successors and assigns: Wherever
herein the Mortgagee is referred to, such reference shall be deemed to include the holder from time to
time of the Notes, whether so expressed or not; and each such from time to time holder of the Notes
shall have and enjoy all of the rights, privileges, powers, options, benefits and security afforded hereby
and hereunder, and may enforce every and all of the terms and provisions hereof, as fully and to the
same extent and with the same effect as if such from time to time hoider was herein by name
specifically granted such rights, privileges, powers, options, benefits and security and was herein by
name designated the Mortgagee.

33. Provisions Severable. The unenforceability or invalidity of any provision or provisions
hereof shall not render any other provision or provisions herein contained unenforceable or invalid.
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34. Waiver of Defense. No action for the enforcement of the lien or any provision hereof shall
be subject to any defense which would not be good and available to the party interposing the same in
an action at law upon the Notes.

35. Captions and Pronouns. The captions and headings of the various sections of this Mortgage
are for convenience only, and not to be construed as confining or limiting in any way the scope or
intent of the provisions hereof. Whenever the context requires or permits, the singular number shall
include the plural, the plural shall include the singular and the masculine, feminine and neuter genders
shall be freely interchangeable.

36. Maximum Indebtedness Hereby Secured, Revolving Credit indebtedness and Future
Advances. In no event shall the Indebtedness Hereby Secured exceed two times the stated aggregate
principal aimount of the Notes. This Mortgage is given to and shall secure not only existing
indebtedness swed by Mortgagor and Borrowers hereunder and under the Notes and all other Loan
Documents, bat 2150 all advances now or hereafter made to Borrowers under the Borrowers' Revolving
Note (which coristitute revolving credit indebtedness), and this Mortgage secures all such advances,
whether such advaricesare obligatory or to be made at the option of the Mortgagee, or otherwise, as
are made within twenty years from the date hereof, to the same extent as if future advances were made
on the date of the execution of this Mortgage, although there may be no advance made at the time of
execution of this Mortgage, and although there may be no indebtedness outstanding at the time any
advance is made. The lien of this Mortgage shall be valid as to all such indebtedness and future
advances from the time this Mortgage isfiled for record in the recorder’s office of the county where the
Premises described herein are located:

37. Addresses and Notices. Any notice or bther communication required or permitted to be
given shall be in writing addressed to the respecijve party as set forth below and may be personally
served, telecopied or sent by overnight courier or U.$, Mail and shall be deemed given: (a} if served in
person, when served; (b) if telecopied, on the date of tradisrhission if before 5:00 p.m. (Chicago time) on
a business day; provided that a hard copy of such notice is al<o.cent pursuant to clause (c) or (d) below:
(c) if by overnight courier, on the first business day after delivery 1o the courier; or (d) if by U.S. Mail,
on the fourth (4th) day after deposit in the mail, postage prepaid. certified mail, return receipt
requested,

If to Mortgagor: Caputo Real Estate, LLC.
1951 N. 15" Avenue
Melrose Park, [llinois 60160
Attn: Natale Caputo
Fax No: 708/681-1802

with a copy to: Spina McGuire & Okal, P.C,
7610 W. North Avenue
Elmwood Park, llinois 60707
Attn: Anthony F. Spina
Fax No. 708/452-5088

If to Mortgagee: LaSalle Bank National Association
1000 S. York Road
Elmhurst, lllinois 60126
Attn: Sean C. Gallagher, First V.P.
Fax No. 630/941-6629
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with a copy to: Bennett L. Cohen
Cohen, Salk & Huvard, P.C.
630 Dundee Road, Suite 120
Northbrook, lllinois 60062
Fax No. 847/480-7882

or to either party at such other addresses as such party may designate in a written notice to the
other party. "Business Day" shall mean any day when Mortgagee is open for business other than
Saturday, Sunday or any other day on which national banks in Chicago, lilinois are not open for
business.

38.mortgagor Will Not Discriminate. Mortgagor covenants and agrees at all times to be in full
compliance with provisions of law prohibiting discrimination on the basis of race, color, creed or
national origir{including, but not limited to, the requirements of Title VIl of the 1968 Civil Rights Act,
or any substitute; arnended or replacement Acts.

39. Interest at t'ie Default Rate. Without limiting the generality of any provision herein or in
the Notes contained, from and after the occurrence of any Event of Default hereunder, all of the
Indebtedness Hereby Secured-snill bear interest at the Default Rate (other than any amount due under
the Notes, which amount shall bezr iriterest at the respective default rate set forth in each Note).

40. Condition of Title. Mortgagoriwarrants to Mortgagee that: (a) Mortgagor holds good and
marketable title of record to the Real Estate 45 so described on Exhibit "A" hereto, in fee simple, free
and clear of all liens and encumbrances otherthah those set forth in any title insurance policy, title
report, or final title opinion issued in favor of, and cccepted by, Mortgagee in connection with this
Mortgage, and (b) Mortgagor has the full right, pawer, and authority to execute and deliver this
Mortgage to Mortgagee. Mortgagor warrants and will forevar defend the title to the Real Estate against
the claims of all persons. In the event any action or proceeding is commenced that questions
Mortgagor's title or the interest of Mortgagee under this Mortgage, M ortgagor shall defend the action at
Mortgagor's expense. Mortgagor may be the nominal party in such proceeding, but Mortgagee shall
be entitled to participate in the proceeding and to be represented'iri the. proceeding by counsel of
Mortgagee’s own choice, at Mortgagor's expense, and Mortgagor will de! wer; or cause to be delivered,
fo Mortgagee, such instruments as Mortgagee may request from time ‘¢ time to permit such
participation.

41. Governing Law; Litigation. The place of the location of the Premises beipg the State of
Hinois, this Mortgage shall be construed and enforced according to the laws of that State.- 7o the extent
that this Mortgage may operate as a security agreement under the Uniform Commercial Code,
Mortgagee shall have all rights and remedies conferred therein for the benefit of a secured party, as
such term is defined therein. TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR
HEREBY AGREES THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS
MORTGAGE SHALL BE TRIED AND DETERMINED ONLY IN THE STATE AND FEDERAL COURT
LOCATED IN THE COUNTY OF COOK, STATE OF ILLINOIS, OR, AT THE SOLE OPTION OF
MORTGAGEE, IN ANY OTHER COURT IN WHICH MORTGAGEE SHALL INITIATE LEGAL OR
EQUITABLE PROCEEDINGS AND WHICH HAS SUBJECT MATTER JURISDICTION OVER THE
MATTER IN CONTROVERSY. TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR
HEREBY EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF FORUM
INON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT
IN ACCORDANCE WITH THIS PARAGRAPH.
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42. JURY WAIVER. TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF
MORTGAGOR AND MORTGAGEF HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND, OR PROCEEDING ARISING UNDER OR
WITH RESPECT TO THIS MORTGAGE, OR IN ANY WAY CONNECTED WITH, RELATED TO, OR
INCIDENTAL TO THE DEALINGS OF MORTGAGOR AND MORTGAGEE WITH RESPECT TO THIS
MORTGAGE, OR THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT, OR
OTHERWISE, TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF MORTGAGOR, AND
MORTGAGEE HEREBY AGREES THAT ANY SUCH ACTION, CAUSE OF ACTION, CLAIM, DEMAND
OR PROCEEDING SHALL BE DECIDED BY A COURT TRIAL WITHOUT A JURY AND THAT
MORTGAGOR OR MORTGAGEE MAY FILE A COPY OF THIS MORTGAGE WITH ANY COURT OR
OTHER TRIBUNAL AS WRITTEN EVIDENCE OF THE CONSENT OF EACH OF MORTGAGOR AND
MORTGAGEFR-TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

IN WITMN:S5 WHEREQF, Mortgagor has executed this Mortgage all on and as of the day, month
and year first above written.

CAPUTO REAL ESTATE, LLC, an Illinois limited liability
company

Natale Caputo
Title) Manages,

By: Ltf \L ’fg—x{i

Pasquale Cajuto
Title:  Manager ‘
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ACKNOWLEDGMENT OF SIGNATURES

STATE OF ILLINOIS )

COUNTY OF COOK )

l, LILEBETYY ORIQLE ,a Notary Public in and for the said County, in the State
aforesaid, DO CERTIFY that Natale Caputo and Pasquale Caputo, the Managers of Caputo Real Estate,
LLC, an Illinois limited liability company, personally known to me to be the same persons whose
names are subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as their own free and voluntary acts

and as the free'and voluntary act of said limited liability company, for the uses and purposes therein set
forth.

Given undetsiy-hand and notarial seal this{&@ day of June, 2005.

o e

My Commission Expires: £ - 28 - Q5
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EXHIBIT "A"

Legal Description

PARCEL 1: THE EAST 72.75 FEET (MEASURED ON NORTH AND SOQUTH LINES THEREOF) OF
THAT PART OF LOT 4 AND LOT 8 IN AMLING’S SUBDIVISION OF THE SOUTHWEST % OF THE
SOUTHEAST 14 OF SECTION 34, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT A POINT IN THE WEST LINE
OF LOT 4 AFORESAID, WHICH POINT IS 241.0 FEET SOUTH OF THE NORTH LINE OF LOT 4;
THENCE EASTERLY ALONG A LINE PARALLEL TO THE NORTH LINE OF LOT 4 TO A POINT
WHICH IS2AIDWAY BETWEEN EAST LINE OF 15™ AVENUE AND WEST LINE OF GEORGE STREET;
THENCE SOUTHERLY ALONG A LINE PARALLEL TO THE WEST LINE OF LOT 4 TO THE SOUTH
LINE OF LOT 5; THENCE WESTERLY ALONG THE SOUTH LINE OF LOT 8 TO THE EAST LINE OF
LOT 4; THENCEINORTHERLY ALONG THE EAST LINE OF LOT 4, A DISTANCE OF 13.15 FEET,
MORE OR LESS, TQ'YHME NORTH LINE OF THE SOUTH 429.15 FEET OF LOT 4; THENCE WEST
ALONG THE NORTH {4NE OF THE SOUTH 429.15 FEET OF SAID LOT 4 TO THE WEST LINE OF
SAID LOT 4; THENCE-NORTH ALONG THE WEST LINE OF SAID LOT 4 TO THE PLACE OF
BEGINNING (EXCEPTING THLREFROM THE NORTH 24 FEET THEREOF) IN COOK COUNTY,
ILLINOIS.

PARCEL 2: THAT PART OF LOT 4 ANDLOT.8 IN AMLING’S SUBDIVISION OF THE SOQUTHWEST
Y% OF THE SOUTHEAST % OF SECTION J%, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED ASFGLLOWS: BEGINNING AT A POINT IN THE WEST
LINE OF LOT 4 AFORESAID, WHICH POINT IS 2440 FEET SOUTH OF THE NORTH LINE OF LOT 4;
THENCE EASTERLY ALONG A LINE PARALLEL 7(/ THE NORTH LINE OF LOT 4 TO A POINT
WHICH IS MIDWAY BETWEEN EAST LINE OF 15™ AVENUE AND WEST LINE OF GEORGE STREET;
THENCE SOUTHERLY ALONG A LINE PARALLEL TO THE WEST LINE OF LOT 4 TO THE SOUTH
LINE OF LOT 8; THENCE WESTERLY ALONG THE SOUTH LIME OF LOT 8 TO THE EAST LINE OF
LOT 4; THENCE NORTHERLY ALONG THE EAST LINE OF LOT.4 A DISTANCE OF 13.15 FEET,
MORE OR LESS, TO THE NORTH LINE OF THE SOUTH 429.15FLcT OF SAID LOT 4; THENCE
WEST ALONG THE NORTH LINE OF THE SOUTH 429.15 FEET OF SAIZ-LOT 4 TO THE WEST LINE
OF SAID LOT 4; THENCE NORTH ALONG THE WEST LINE OF SAID LG4 TO THE PLACE OF
BEGINNING, EXCEPTING THEREFROM THE EAST 72.75 FEET, AS MEASURFUD ON THE NORTH
AND SOUTH LINES THEREQOF AND EXCEPT THE NORTH 24 FEET, IN COOK COUNTY, ILLINOIS.

PIN: 12-34-404-036-0000
Address: 1931-1935 N. 15" Avenue, Melrose Park, Illinois
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