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This instrument prepared by
and please return to:

Polsinelli Shughart PC

161 North Clark Street, Suite #4200
Chicago, Illinois 60601-3316
Attention: Kimberly K. Enders, Esq.

Parcel No. 1:

P.IN.: 14-30-410-035-0000; 14-30-410-050-0000

COMMONLY KNOWN AS: 2401-07 Nortk Clybourn Avenue, Chicago, 1L 60614
Parcel No. 2: 13-36-404-008-5000

COMMONLY KNOWN AS: 2443 West Armitage Avenue, Chicago, [llinois 60647-5644

This instrument restates and amends in its entirety that certain Construction Mortgage
dated June 13, 2007 and recorded on June 18, 2007 as Docunieot No. 0716940168 and that
certain Assignment of Rents dated June 13, 2007 and recovded on June 18, 2007 as
Document No. §716940169.

REAL ESTATE MORTGAGE, ASSIGNMENT OF RENTS, SECURITY ACREEMENT
AND UCC FIXTURE FILING

THIS INSTRUMENT is a Real Estate Mortgage, Assignment of Rents, ‘Security
Agreement and UCC Fixture Filing (“Mortgage”) made and delivered by Cailie, LLC an Illinois
limited liability company as to Parcel No. 1 and 2443 W Armitage LLC, an Illinois limited
liability company as to Parcel No. 2 (collectively “Mortgagor™), jointly and severally, to First
Chicago Bank & Trust, an Illinois banking corporation (herein, together with its successors and
assigns, called the “Mortgagee”).

WHEREAS, Mortgagor has concurrently herewith executed and delivered to Mortgagee
a Construction Loan Agreement (“Loan Agreement”), pursuant to which Callie, LLC has
concurrently herewith executed and delivered to Mortgagee a promissory note entitled
“Promissory Note” in the principal amount of One Million One Hundred Seventy-Five Thousand
($1,175,000.00) Dollars (“Note”), bearing interest and payable in the amounts and at the times
set forth and otherwise in the form attached hereto as Exhibit A.
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WHEREAS, the indebtedness evidenced by the Note, the undertakings by Mortgagor in
this instrument and in the Loan Agreement and any and all other sums which may at any time be
due, owing or required to be paid as herein or in the Note provided are herein called
“Indebtedness Hereby Secured.”

NOW, THEREFORE:

TO SECURE the payment and performance of Indebtedness Hereby Secured and other
good and valuable considerations, the receipt and sufficiency of which is hereby acknowledged,
Mortgagor dee: hereby MORTGAGE, WARRANT and CONVEY to Mortgagee the Real Estate
described in Exhibit B (“Real Estate”) together with the property mentioned in the next
succeeding paragraphs (collectively “Premises™).

TOGETHER ‘wik.and including within the term “Premises” as use herein any and all
equipment, personal property, improvements, buildings, structures, easements, fixtures,
privileges, reservations, appurtenances, rights and estates in reversion or remainder, rights in or
to adjacent sidewalks, alleys, ctiects and vaults, and any and all rights and interests of every
name and nature now or hereafter owned by Mortgagor, forming a part of and/or used in
connection with the Real Estate and/sr the operating and convenience of the buildings and
improvements now or hereafter located trereon.

AND TOGETHER with a security in‘erest in (by way of enumeration but without
limitation) all personal property, furniture, furnishin2s and equipment used in connection with
the existence and operation of the Real Estate or furiished by Mortgagor to tenants thereof, all
building materials located at the Real Estate and intendeu *o be incorporated in improvements
now or hereafter to be constructed thereon, whether or 7ot incorporated therein, machines,
machinery, fixtures, apparatus, equipment and articles used to supp'y heating, gas, electricity, air
conditioning, water, light, power, sprinkler protection, wasie” removal, refrigeration and
ventilation, and all floor coverings, screens, storm windows, blinds, avwnings; in each case now
or hereafter placed in, on or at the Real Estate and all additions and accessions and all proceeds
of all of the foregoing. All of the foregoing shall hereinafter be referred to as “Personal
Property.” The enumeration of any specific articles of Personal Property shall in n» way exclude
or be held to exclude any items of property not specifically enumerated.

AND TOGETHER with all of the rents, income, receipts, revenues, issues aind drofits
thereof and therefrom; and all of the land, estate, property and rights hereinabove described and
hereby conveyed and intended so to be, whether real, personal or mixed, and whether or not
affixed or annexed to the Real Estate are intended to be as a unit and are hereby understood,
agreed and declared to form a part and parcel of the Premises and to be appropriated to the use of
the Premises and for the purposes hereof shall be deemed to be real estate mortgaged and
warranted hereby.

TO HAVE AND TO HOLD all and sundry of the Premises hereby mortgaged and
warranted or intended so to be, together with the rents, issues and profits thereof, unto Mortgagee
forever, free from all rights and benefits under and by virtue of the Homestead Exemption Laws
of the State of Illinois (which rights and benefits are hereby expressly released and waived), for
the uses and purposes herein set forth, together with all right to retain possession of the Premises
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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.

PROVIDED, that if all Indebtedness Hereby Secured shall be duly and punctually paid
and all terms, provisions, conditions and agreements herein contained on the part of Mortgagor
to be performed or observed shall be strictly performed and observed, then this Mortgage and the
estate, right and interest of Mortgagee in the Premises shall cease and be of no effect.

ANDIT IS FURTHER AGREED THAT:

1. Pav:pent of Indebtedness. Mortgagor will promptly pay the principal and interest
on the Note, and «il vther Indebtedness Hereby Secured, as the same become due, and will duly
perform and observe ai'“of the covenants, agreements and provisions herein and in the Note
required.

2. Maintenance, Rcpuir, Restoration, Prior Liens, Parking, Etc, Mortgagor will
(a) promptly construct, repair, resiore and rebuild any buildings or improvements now or
hereafter on the Premises or Personal Froperty used on or in connection with the Real Estate
which may become damaged or be destrayed whether or not proceeds of insurance are available
or sufficient for the purpose; (b) keep the Premises and Personal Property in good condition and
repair, without waste, and free from mechanic:’, materialmen’s or like liens or claims or other
liens or claims for lien; (c) pay, when due, any indettedness which may be secured by a lien or
charge on the Premises or Personal Property superior te the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such prior lier ts Mortgagee; (d) complete, within a
reasonable time, any building or buildings now or at any tip.2-in the process of erection upon the
Premises; (e} comply with all requirements of law, municipil o:dinances or restrictions and
covenants of record with respect to the Premises and Personai Froverty and the use thereof;
(f) make no material alterations in the Premises, except as permitted by the Loan Agreement or
as required by law or municipal ordinance without Mortgagee’s prior writien consent; (g) make
or permit no change in the general nature of the occupancy of the Premisex without Mortgagee’s
prior written consent; (h) pay all operating costs of the Premises; (i) not initiate nor acquiesce in
any zoning reclassification with respect to the Premises without Mortgagee’s rior written
consent; and (j) provide, improve, grade, surface and thereafter maintain, clean and Tepair any
sidewalks, aisles, streets, driveways and sidewalk cuts and paved areas for parking ead for
ingress, egress and right-of-way to and from the adjacent public thoroughfares necessary or
desirable for the use thereof; and reserve and use all such areas solely and exclusively for the
purpose of providing parking, ingress and egress for tenants or invitees of tenants of the
Premises; and Mortgagor will not reduce, build upon, obstruct, redesignate or relocate any such
areas or rights-of-way or lease or grant any rights to use the same to any person except tenants
and invitees of tenants of the Premises without prior written consent of Mortgagee.

3. Taxes. Mortgagor will pay when due 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™) assessed
against or applicable to the Premises, the Personal Property or any interest therein, or the
Indebtedness Hereby Secured, and Mortgagor will furnish to Mortgagee duplicate receipts
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therefore. Mortgagor will pay in full, under protest in the manner provided by statute, any Taxes
which Mortgagor may desire to contest. However, if deferment of payment is required to
conduct any contest or review, Mortgagor shall deposit the full amount thereof, together with an
amount equal to the interest and penalties during the period of contest (as estimated by
Mortgagee) with Mortgagee. In any event, Mortgagor shall (and if Mortgagor shall fail to do so,
Mortgagee may, but shall not be required to, use the monies deposited as aforesaid) pay all
Taxes, notwithstanding such contest, if in the opinion of Mortgagee, the Premises shall be in
jeopardy or in danger of being forfeited or foreclosed. In the event any law or court decree has
the effect of deducting from the value of land for the purpose of taxation any lien thereon, or
imposing uzan Mortgagee the payment of the 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 the interest of Mortgagee in the Premises or the
manner of collection ot Taxes so as to affect this Mortgage or the Indebtedness Hereby Secured
or the holder thereof, theny and in any such event, Mortgagor upon demand by Mortgagee will
pay such Taxes or reimbrirse Mortgagee therefore. Nothing herein contained shall require
Mortgagor to pay any income; franchise or excise tax imposed upon Mortgagee, excepting only
such which may be levied agaiist such income expressly as and for a specific substitute for
Taxes on the Premises and then onlv in an amount computed as if Mortgagee derived no income
from any source other than its interest herennder.

4., Insurance Coverage.  Mortgagor will keep insured all buildings and
improvements on the Premises and all Personal Property against such risks, perils and hazards as
Mortgagee may from time to time require, including the requirements of the Loan Agreement,
but not limited to:

(@)  Insurance against loss by fire and ris's covered by the so-called extended
coverage endorsement in amounts equal to the full replicement value of the Premises but
not less than the amount of the Note;

(b)  Public liability insurance against bodily injury, de:th and property damage
in the amount of not less than $1,000,000 with respect to each persoi and to a limit of no
less than $3,000,000 with respect to any one occurrence causing injury or rlamage, and to
the limit of not less than $500,000 in respect to property damage;

(¢)  Rent loss or business interruption, as applicable, in an amount equa) to one
hundred (100%) percent of the projected annual revenue, with a minimum period of
indemnity for twelve (12) months, written on Gross Rental Income, Gross Profits or
Extended Period of Indemnity forms, and not an actual loss sustained basis;

(d)  Steam boiler, machinery and other insurance of the types and in amounts
as Mortgagee may require, if applicable;

()  Flood insurance if required by the Flood Disaster Protection Act of 1973
as a condition of receipt of federal or federally related financial assistance for acquisition
and/or construction of buildings in amounts required by such Act.
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Unless Mortgagor provides Mortgagee with evidence of the insurance coverage,
Mortgagee may purchase insurance at Mortgagor’s expense to protect Mortgagee’s interest in the
Premises. This insurance may, but need not, protect Mortgagor’s interests. The coverage that
Mortgagee purchases may not pay any claim that Mortgagor makes or any claim that is made
against Mortgagor in connection with the Premises. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has
obtained insurance as required by their agreement. If Mortgagee purchases insurance for the
Premises, Mortgagor will be responsible for the costs of that insurance, including interest and
any other charges Mortgagee may impose in connection with the placement of the insurance,
until the efféctive date of the cancellation or expiration of the insurance. The costs of the
insurance may. e added to Mortgagor’s total outstanding balance or obligation. The costs of the
insurance may bhc more than the cost of insurance Mortgagor may be able to obtain on
Mortgagor’s own.

5. Insurance Policies. All policies of insurance herein required shall be in forms,
companies and amounts reasor.avly satisfactory to Mortgagee. Proof of property coverage must
be written on an Acord 27 — Evidence of Property Insurance form. Proof of liability coverage
must be written on Acord 25 or ifs equivalent. Mortgagor must be the named insured. All
property coverage policies must shov/ First Chicago Bank & Trust as First Mortgagee, Loss
Payee and Additional Insured and as Additichal Insured for all general liability coverage. The
policy must contain a standard mortgagee clause in favor of:

First Chicago Bank & Trust

its successors and assigns

1145 North Arlington Heights Roas
Itasca, Illinois 60143

Attn: Loan Operations

The property address must be identified as the Premises described licrcin.  Unless otherwise
specified by Mortgagee, the insuring company must meet the following basic requirements:
(a) it must have minimum rating according to AM Best’s Key Rating ‘Cuide for Property —
Liability of A, Financial Rating VIII; (b) it must be a stock company or non‘asstssable mutual
company and incorporated in Amenica, Canada or Britain; (c) it must be licensed <0 do business
in Illinois; (d) it may not have more than 10% of the policyholder’s surplus on any o7e risk; and
(e) it must have all policies and endorsements manually signed by an authorized represertative.
Property coverage must be on an “all-risk” (Special Perils), one hundred (100%) percent
replacement cost basis without deduction for foundations and footings. Ordinance or law
coverage providing for demolition and increased cost of construction must be provided and
indicated on the certificate. Co-insurance requirements, if any, must be met or an agreed amount
endorsement attached. The maximum deductible allowable in the policy will be $10,000. All
policies must contain a provision to the effect that any waiver of subrogation rights by the
insured does not void the coverage and must contain any other special endorsements as may be
required by the terms of any leases assigned as security for the Note. Mortgagor will deliver all
policies, including additional and renewal policies to Mortgagee. All insurance policies shall be
prepaid for one year. In case of insurance policies about to expire, Mortgagor will deliver
renewal policies not less than thirty (30) days prior to the respective dates of expiration. All
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policies shall provide that such insurance shall not be canceled, modified or terminated without
thirty (30) days prior written notice to Mortgagee.

6. Deposits for Taxes and Insurance Premiums. To assure payment of Taxes and

insurance premiums payable with respect to the premises as and when the same shall become
due and payable:

901922

(@  Mortgagor shall deposit with Mortgagee at the time of the disbursement of
the proceeds of the Note:

(i)  An amount equal to one-twelfth of such Taxes multiphied by the
namber of months elapsed between the date on which the most recent installment
forsurh taxes was required to be paid and the date hereof; and

(1) » An amount equal to one-twelfth of such annual insurance
premiums -inultinlied by the number of months elapsed between the date
premiums on eack zolicy were last paid to and the date of such first deposit.

(b}  Concurrently with-each monthly payment installment pursuant to the Note,
Mortgagor shall deposit with Msi*gagee an amount equal to one-twelfth of the Taxes and
one-twelfth of the insurance premurs:

(¢)  The amount of such depesits (“Tax and Insurance Deposits™) shall be
based upon the most recently available bilis tiierefore. All Tax and Insurance Deposits
shall be held by Mortgagee without any allowan<e bf interest thereon.

(d)  Monthly Tax and Insurance Deposiis, togsther with monthly payments of
principal, if any, and interest shall be paid in a single paymeit each month, to be applied
to the following items in the following order:

1) Tax and Insurance Deposits;

(ii)  Indebtedness Hereby Secured other than principal und interest on
the Note;

(iii)  Interest on the Note;
(iv)  Amortization of the principal balance of the Note.

(e)  Mortgagee will pay insurance premiums and Taxes from the Tax and
Insurance Deposits upon the presentation by Mortgagor of bills therefore or upon
presentation of receipted bills, reimburse Mortgagor for such payments. If the total Tax
and Insurance Deposits on hand are not sufficient to pay all of the Taxes and insurance
premiums when due, Mortgagor will deposit with Mortgagee any amount necessary to
make up the deficiency. If the total of such Tax and Insurance Deposits exceeds the
amount required to pay Taxes and insurance premiums, such excess shall be credited on
subsequent deposits to be made for such items.
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(3] In the Event of Default, Mortgagee may, but shall not be required to, apply
Tax and Insurance Deposits on any Indebtedness Hereby Secured, in such order and
manner as Mortgagee may elect. When the Indebtedness Hereby Secured has been fully
paid, any remaining Tax and Insurance Deposits shall be paid to Mortgagor. All Tax and
Insurance Deposits are hereby pledged as additional security for Indebtedness Hereby
Secured and shall not be subject to the direction or control of Mortgagor.

(g) Mortgagee shall not be liable for any failure to apply any amounts
deposited to the payment of Taxes and insurance premiums unless while no Event of
Defzult exists hereunder Mortgagor shall have presented to Mortgagee the appropriate
Tax and msurance premium bills to be paid from the Tax and Insurance Deposits.

7. Procecds of Insurance. Mortgagor will promptly give Mortgagee notice of
damage or destruction to-<he Premises, and:

In case oi loss covered by a policy of insurance (“Insured Casualty™),
Mortgagee, or the purchaser ai-a ioreclosure sale, without the consent of Mortgagor, may settle
and adjust any claim, or allow Mor‘gagor to agree with the insurance company or companies on
the amount to be paid upon the loss~ Provided however, if there are no existing Events of
Default, Mortgagor may itself adjust losses subject to the consent of Mortgagee. Mortgagee is
hereby authorized to collect and receipt for @ny such insurance proceeds. Expenses incurred by
Mortgagee in adjustment and collection of insirance proceeds shall be additional Indebtedness
Hereby Secured, and shall be reimbursed to Mortgagze upon demand. Mortgagor hereby grants
to Mortgagee a security interest in all such insurance proceeds.

Mortgagee, in its sole discretion may {ii2pply the proceeds of insurance
consequent upon any Insured Casualty upon Indebtedness Hereby Secured in such order or
manner as Mortgagee may elect or (ii) make the proceeds available to Mortgagor for the
restoration, repairing, replacing or rebuilding of the Premises.

In the event proceeds of insurance shall be made available ‘¢ Mortgagor for the
restoring, repairing, replacing or rebuilding of the Premises, Mortgagor covenants to restore,
repair, replace or rebuild the same, to be of at least equal value, and of substaiitially the same
character as prior to such damage or destruction; all to be effected in accordance witr-plans and
specifications to be first submitted to and approved by Mortgagee. Mortgagor shall pavail costs
of such restoring, repairing, replacing or rebuilding in excess of the proceeds of insurance.

8. Disbursement of Insurance Proceeds. If Mortgagor is entitled to reimbursement
out of insurance proceeds held by Mortgagee, such proceeds shall be disbursed from time to
time, pursuant to a construction escrow established with a title insurance company acceptable to
Mortgagee, upon Mortgagee being furnished with (i) satisfactory evidence of the cost of
completion of restoration, repair, replacement and rebuilding, (i) funds sufficient, in addition to
the proceeds of insurance, to complete the proposed restoration, repair, replacement and
rebuilding, and (iii) such architect’s certificates, waivers of lien, contractor’s sworn statements
and other evidences of cost and payment as Mortgagee may require and approve. No payment
made prior to the final completion of restoration, repair, replacement or rebuilding shall exceed
ninety (90%) percent of the value of the labor and material for work performed from time to
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time. Funds other than proceeds of insurance shall be disbursed prior to disbursement of
insurance proceeds. At all times the undisbursed balance of the insurance proceeds held by
Mortgagee, together with funds deposited or irrevocably committed to the satisfaction of
Mortgagee by or on behalf of Mortgagor for the purpose, shall be at least sufficient, in the
judgment of Mortgagee, to pay for the cost of completing the restoration, repair, replacement or
rebuilding the Premises, free and clear of all liens or claims for lien. Mortgagee shall deposit
such proceeds in a so-called Money Market Account, or a reasonably equivalent account, and the
interest earned thereon shall inure to the benefit of Mortgagor. Mortgagor shall pay all costs in
connection with disbursement of funds pursuant to this Section.

9. Condemnation.  Mortgagor hereby assigns, transfers and sets over unto
Mortgagee the entire proceeds of any award or claim for damages for any of the Premises taken
or damaged undcr i power of eminent domain or by condemnation including damages to
remainder. Except as heieinafter provided in this Section, Mortgagee may apply the proceeds of
the award in reduction oi Isdebtedness Hereby Secured then most remotely to be paid, whether
due or not. Provided, however; if in the judgment of Mortgagee the Premises can be restored or
rebuilt to an economic unit not-iess valuable than prior to the condemnation, and adequately
securing the outstanding balance o the Indebtedness Hereby Secured, Mortgagee may require
Mortgagor to restore or rebuild the remises; in which event, provided there then exists no
uncured Event of Default, the proceeds hald by Mortgagee shall be used to reimburse Mortgagor
for the cost of such rebuilding or restoring. ' If Mortgagor is permitted to rebuild or restore the
Premises as aforesaid, such rebuilding or resto-ation shall be effected in accordance with plans
and specifications submitted to and approved by [4etgagee and proceeds of the award shall be
paid out in the same manner as provided in Sectioa for the payment of insurance proceeds
towards the cost of rebuilding or restoration. If the amouo* ¢f such award is insufficient to cover
the cost of rebuilding or restoration, Mortgagor shall pay such costs in excess of the award
before being entitled to reimbursement out of the award. Any ‘'surplus which may remain out of
the award after payment of such costs of rebuilding or restocziion shall, at the option of
Mortgagee, be applied on account of the Indebtedness Hereby Secured tlien most remotely to be
paid or be paid to any other party entitled thereto. Mortgagee shall deposit such proceeds in a
so-called Money Market Account, or a reasonably equivalent account, and the. interest earned
thereon shall inure to the benefit of Mortgagor.

10.  Stamp Tax. If any tax is due or becomes due in respect of the issvance of the
Note, Mortgagor shall pay such tax in the manner required by such law.

11.  Prepayment Privilege. Mortgagor may prepay the principal of the Note at the
times and in the manner set forth in the Note.

12.  Effect of Extensions of Time, Amendments on Junior Liens and Others. If
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 therefore, or
interested in the Premises, shall be held to assent to such extension, variation or release and their
liability, and the lien and all provisions hereof shall continue in full force and effect; the right of
recourse against all such persons being expressly reserved by Mortgagee, notwithstanding any
such extension, variation or release. Any junior mortgage, or other lien upon the Premises or any
interest therein, shall be subject to the rights of Mortgagee to amend, modify and supplement this
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Mortgage, the Note and the assignment of rents and security agreement contained herein, and to
extend the maturity of the Indebtedness 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, or
any part thereof, losing its priority over the rights of any such junior lien.

13, Mortgagee’s Performance of Mortgagor’s Obligations. In case of an Event of
Default, Mortgagee either before or after acceleration of the Indebtedness Hereby 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 in any form and manner deemed
expedient to vortgagee. Mortgagee may, but shall not be required to, make full or partial
payments of prizicipal or interest on superior encumbrances, if any, and pay, purchase, discharge,
compromise or sett.e any tax lien or other prior lien or title or claim thereof, redeem from any tax
sale or forfeiture, Correst any tax or assessment, and may, but shall not be required to, complete
construction, furnishing =iid equipping of the improvements upon the Premises and rent, operate
and manage the Premises and the Personal Property and pay operating costs and expenses,
including management fees, oi every kind and nature in connection therewith, so that the
Premises shall be operational anid-usable. The amount of all monies paid for any of the purposes,
herein authorized, and all expenses paic or incurred in connection therewith, including attorneys
fees and monies advanced to protect the Premises and the lien hereof, shall be additional
Indebtedness Hereby Secured, whether ¢r.ua¢ they exceed the amount of the Note, and shall
become immediately due and payable withcut notice, and with interest thereon at the Default
Rate specified in the Note (herein called the “Dcfault Rate™). Inaction of Mortgagee shall never
be considered as a waiver of any right accruing t5 i on account of any default on the part of
Mortgagor. Mortgagee, in making any payment hereby authorized: (a) relating to taxes and
assessments, may do so according to any bill, statement o estimate, without inquiry into the
validity of any tax, assessment, sale, forfeiture, tax lien i title or claim thereof; (b) for the
purchase, discharge, compromise or settlement of any other sipeiior lien, may do so without
inquiry as to the validity or amount of any claim for lien whick taay be asserted; or (c)in
connection with the completion of construction, furnishing or equippir of the Premises, the
rental, operation or management of the Premises or the payment of operatinz costs and expenses
thereof may do so in such amounts and to such persons as Mortgagee may deem avpropriate and
may enter into such contracts therefore as Mortgagee may deem appropriate o1 m=v-perform the
same itself.

14.  Inspection of Premises. Mortgagee may inspect the Premises at all reasonable
times and shall have access thereto permitted for that purpose.

15, Restrictions on Transfer. It shall be an immediate Event of Default and default
hereunder if, without the prior written consent of Mortgagee:

(a)  Mortgagor shall create, effect, lease, contract or consent to or shall suffer
or permit any conveyance, sale, encumbrance, lien or alienation of the Premises or any
part thereof or interest therein, except for: (i) liens for which Mortgagee gives its written
consent, and (ii) sales or other dispositions of any equipment or machinery constituting
part of the Premises no longer useful in connection with the operation of the Premises,
provided that prior to the sale or other disposition thereof, such obsolete machinery or
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equipment has been replaced by machinery and equipment of at least equal value and
utility, subject to the first and prior lien hereof’ or

(b)  All or any part of the beneficial or membership interest in Mortgagor, or
any successor-in-interest shall be sold, assigned or transferred, or contracted to be sold,
assigned or transferred without the prior consent of Mortgagee;

in each case it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, lien or transfer is effected directly, indirectly, voluntarily or involuntarily, by
operation of law or otherwise. Provided, however, that the foregoing provisions of this Section
shall not apply ‘o liens securing Indebtedness Hereby Secured, nor to the lien of current taxes
and assessments nct in default.

16.  Eventt o Default. If one or more of the following events (herein called “Events

of Default”) shall occur:

901922

(@  If default'b= made in the payment of any installment of principal or
interest of the Note, or if default be made for fifteen (15) days after notice in the making
of any other payment of menies required to be made hereunder or under the Note or
under the Loan Agreement;

(b)  If a default pursuant to Seciion 15 hereof shall occur and be continuing,
without notice or period of grace of any kind;or

(c) If (and for the purpose of this Sestion the term Mortgagor includes a
beneficiary of Mortgagor and each person who, as co-maker, guarantor or otherwise is,
shall be or become liable for or obligated upon all or any-part of the Indebtedness Hereby
Secured):

(i) any Mortgagor shall file a petition in volntary bankruptcy under
any Federal Bankruptcy Act or similar law, state or federal. now or hereafter in
effect,

(i)  any Mortgagor shall file an answer or otherwise i1 vriting admit
insolvency or inability to pay its debts,

(i) within sixty (60) days after the filing against any Mortgagor of any
involuntary proceedings under such Bankruptcy act or similar law, such
proceedings shall not have been vacated or stayed,

(iv)  any Mortgagor shall be adjudicated a bankrupt, or a trustee or
receiver shall be appointed for any Mortgagor or for all or a major part of any
Mortgagor’s property or the Premises, or any court shall take jurisdiction of all or
the major part of any Mortgagor’s property or the premises in any involuntary
proceedings for the reorganization, dissolution, liquidation or winding up of any
Mortgagor, and such trustee or receiver shall not be discharged or jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed within sixty (60)
days, or
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(v)  any Mortgagor shall make an assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts generally 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

(d)  If default shall continue for fifteen (15) days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of any other
agreement or condition herein or contained in the Note or in the Loan Agreement except
if the nature of the default is such that it cannot be cured in thirty (30) days and cure is
begur within thirty (30) days and thereafter diligently pursued such default shall not be
considerzd an Event of Default; or

(e)~_/ If the Premises shall be abandoned; or

() It sny maker or if any individual guarantors shall die or be declared
incompetent, unless within the ninety (90) day period immediately following such death
or declaration of legal inieinpetency: (i) Mortgagor provides Mortgagee with a substitute
guarantor whose creditworthine:s and real estate experience and skills are comparable to
those of the original guarautor,and who is otherwise acceptable to Mortgagee in
Mortgagee’s sole discretion, ana (11! each such substitute guarantor executes a guaranty
in favor of Mortgagee in form and sunstance substantially similar to the existing guaranty
and otherwise satisfactory to Mortgagee: or

(g)  If either Mortgagor shall ceast to exist as a limited liability company in
good standing in the State of Illinois and defaul ska!l continue for fifteen (15) days after
notice thereof by Mortgagee to Mortgagor;

(h)  If Meder Property Holdings, LLC, the mauager of 2443 W Armitage,
LLC, shall cease to exist as a limited liability company in goo standing in the State of
Illinois;

then Mortgagee is authorized and empowered, at its option, without affecting the lien hereby
created or the priority of said lien or any right of Mortgagee hereunder, to-desiaze, without
further notice all Indebtedness Hereby Secured immediately due and payable, wherher or not
such default be thereafter remedied by Mortgagor, and Mortgagee may immediately praceed to
foreclose this Mortgage and to exercise any right, power or remedy provided by this Mortgage,
the Note, any document securing the Note or by law or in equity.

17. Foreclosure. When the Indebtedness Hereby Secured or any part thereof shall
become due, by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof for the Indebtedness Hereby Secured or any part thereof. In any suit or proceeding to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
decree for sale, all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for attorneys’ fees, appraisers’ fees, outlays for documentary and expert evidence,
stenographet’s charges, publication costs and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring abstracts of title, title searches and
examinations, title insurance policies, and similar data and assurances with respect to title to

11
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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 value of the Premises. All expenditures and expenses in this
Section mentioned and expenses and fees as may be incurred in the protection of said Premises
and the maintenance of the lien of this Mortgage, including the fees of any attorney employed by
Mortgagee in any litigation or proceedings affecting this Mortgage, the Note, the Loan
Agreement 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 Mortgagor, with interest thereon at the Default Rate as set forth
in the Note.

18.  Receiver. Whether or not a complaint to foreclose this Mortgage has been filed,
the court may appsint a receiver of the Premises. Such appointment shall be made as provided
before or after sale; without notice, without regard to solvency or insolvency of Mortgagor and
without regard to the theii vvalue of the Premises or whether the same shall be then occupied as a
homestead or not. Morigegee or any holder of the Note may be appointed as such receiver.
Such receiver shall have the pswer to collect the rents, issues and profits of the Premises during
the pendency of such foreclosurs suit and, in case of a sale and a deficiency, during the full
statutory period of redemption, if any, ‘whether there be a redemption or not, as well as during
any further times when Mortgagor, excep: for the intervention of such receiver, would be entitled
to collection of such rents, issues and protit; snd all other powers which may be necessary or are
usual in such cases for the protection, possession, control, management and operation of the
Premises during the whole of said period. Tae court may, from time to time, authorize the
receiver to apply the net income from the Premises ip his hands in payment in whole or in part
of:

(a)  the Indebtedness Hereby Secured.cz-the indebtedness secured by any
decree foreclosing this Mortgage, or any tax, special asiessinent or other lien which may
be or become superior to the lien hereof or of such decree, yrovided such application is
made prior to the foreclosure sale; or

(b) the deficiency in case of a sale and deficiency.

19.  Insurance Upon Foreclosure. In case of an insured loss arfcr.inreclosure
proceedings have been instituted, the proceeds of any insurance policies, if nel-applied in
Mortgagee’s sole discretion to rebuilding or restoring the buildings or improvemenis; shall be
used to pay the amount due in accordance with any decree of foreclosure and any balance shall
be paid as the court may direct. In the case of foreclosure of this Mortgage, the court may
provide in its decree that the decree creditor may cause a new loss payable clause to be attached
to each casualty insurance policy making the proceeds payable to decree creditors. Any such
foreclosure decree may further provide that in case of one or more redemptions under said
decree, each 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
proceeds thereunder payable to such redemptor. In the event of foreclosure sale, Mortgagee is
authorized, without the consent of Mortgagor, to assign any and all insurance policies to the
purchaser at the sale or to take such other steps as Mortgagee may deem advisable to cause the
interest of such purchaser to be protected by any of the said insurance policies.

12
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20.  Waiver of Redemption Rights and Reinstatement Rights. Mortgagor covenants
and agrees that it will not at any time insist upon or plead, or in any manner whatsoever claim or
take any advantage of, any stay, exemption or extension law or any so-called “Moratorium Law”
now o at any time hereafter in force, or 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 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
marshalling <he-eof, upon foreclosure sale or other enforcement hercof. Mortgagor expressly
waives any and ai! rights of redemption from sale under any order or decree of foreclosure of this
Mortgage on its oz behalf and on behalf of each and every person, excepting only decree or
judgment creditors 'oi Viortgagor acquiring any interest or title to the Premises subsequent to the
date hereof, it being the inizat hereof that any and all such rights of redemption of Mortgagor and
of all other persons are and shall be deemed to be hereby waived to the full extent permitted by
law. Mortgagor will not inveke or utilize any such law or laws or otherwise hinder, delay or
impede the execution of any right, power and remedy as though no such law or laws have been
made or enacted. Mortgagor waives all rights of reinstatement under 735 ILCS 5/15-1602 to the
fullest extent permitted by law.

21.  Mortgagee-in-Possession. Nothino shall be construed as constituting Mortgagee a
mortgagee-in-possession in the absence of actuas taking of possession of the Premises by
Mortgagee.

22.  Mortgagee’s Right of Possession. Whetheror not a complaint to foreclose this
Mortgage has been filed, the court may appoint Mortgage=-as mortgagee-in-possession of the
Premises. Mortgagor hereby waives any rights it may have to bject to such appointment. Such
appointment may be made before or after sale, without notice, with=ut regard to the solvency or
insolvency of Mortgagor and without regard to the then value of ticPremises. Upon such
appointment, Mortgagee shall be entitled to take actual possession of tlie Premises, or any part
thereof, personally or by its agents or attorneys, and Mortgagor shall surtender such possession
to Mortgagee, together with all documents, books, records, papers and accoun's o~ Mortgagor as
may be necessary or desirable in connection with the management and operation ¢f *i.¢ Premises.
Mortgagee may exclude Mortgagor, its agents and servants wholly therefrom and inay act 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 thereof
in such manner as it deems proper or necessary to enforce the payment or security of the avails,
rents, issues and profits of the Premises, including actions for the recovery of rents 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 that would entitle Mortgagor to cancel the same;

(b)  to elect or disaffirm any lease or sublease which is then subordinate to the
lien hereof except to the extent proscribed by any non-disturbance agreement to which
Mortgagee is a party;

13
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(¢}  to extend or modify any then existing leases and to make new leases,
which extension, 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 Hereby Secured 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,

(0. to make all necessary or proper repairs, decorating, renewals,
replacemeits; zlterations, additions, betterments and improvements to the Premises as to
it may seem judisious;

(€)  to insure-and reinsure the same and all risks incidental of Mortgagee’s
possesston, operation aid inanagement thereof;

(f)  to receive all of such avails, rents, issues and profits hereby granting full
power and authority to exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to Mortgagor. Mortgagee shall not
be obligated to perform or discharge, n¢r does it hereby undertake to perform or
discharge, any obligation, duty or liability under any leases. Mortgagor shall and does
hereby agree to indemnify and hold Mortgagee harmless of and from any and all liability,
loss or damage which it may or might incur unders#id leases or under or by reason of the
assignment thereof and of and from any and all ¢laims and demands whatsoever which
may be asserted against it by reason of any alleged obligations or undertakings on its part
to perform or discharge any of the terms, covenants or agreements contained in said
leases. Should Mortgagee incur any such liability, loss or dazaage under said leases or
under or by reason of the assignment thereof, or in the defense 01 aniy claims or demands,
the amount thereof, including costs, expenses and reasonable atiomeys’ fees, shall be
secured hereby and Mortgagor shall reimburse Mortgagee therefore imniediately upon
demand; and

(g) to use and apply the avails, rents, issues, profits and procecas of the
Premises in payment of or on account of the following, in such order as Morigagee may
determine:

(1) to the payment of the operating expenses of the Premises,
including cost of management and leasing thereof (which shall include reasonable
compensation to Mortgagee and its agent or agents if management be delegated to
an agent or agents, and shall also include lease commissions and other
compensation and expenses of seeking and procuring tenants and entering into
leases), established claims for damages, if any, and premiums on insurance
hereinabove authorized;
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(i)  to the payment of taxes and special assessments now due or which
may hereafter become due on the Premises; and, if this is a leasehold mortgage, of
all rents due or which may become hereafter due under the underlying lease;

(1)  to the payment of all repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the Premises, including
but not limited to the cost from time to time of installing or replacing refrigeration
and gas or electric stoves therein, and of placing the Premises in such condition as
will, in the judgment of Mortgagee, make it readily rentable; and

(iv)  to the payment of any Indebtedness Hereby Secured or any
dctiviency which may result from any foreclosure sale.

23.  Title i Mortgagor’s Successors. If ownership of the Premises becomes vested in

a person or persons other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal
with such successor or successors-in-interest of Mortgagor with reference to this Mortgage and
the Indebtedness Hereby Secured Ia the same manner as with Mortgagor. Mortgagor shall give
immediate written notice to Mortgagee, of any conveyance, transfer or change of ownership of
the Premises. Nothing in this Sectioi-shall vary or negate the provisions of Section 15 above.

90192.2

24.  Assignment of Rents, Issues sad Profits.

(a)  Grant of Security Interest. -Mortgagor hereby assigns and transfers to
Mortgagee all the rents, issues and profits-0f the Premises and all present and future
leases upon all or any part of the Premises ard any and all extensions and renewals
thereof (“Leases”) and all security deposits or intérest therein now or hereafter held by
Mortgagor, and hereby gives to and confers upon Muitgagee the right, power and
authority to collect such rents, issues and profits. Morigagor irrevocably appoints
Mortgagee its true and lawful attorney-in-fact, at the option 01 ortgagee at any time and
from time to time, to demand, receive and enforce payment, to givc receipts, releases and
satisfactions, and to sue in the name of Mortgagor or Mortgagee for‘all such rents, issues
and profits and apply the same to the indebtedness secured hereby. The assignment of
the rents, issues and profits of the Premises in this Section is intended & F¢ 2n absolute
assignment from Mortgagor to Mortgagee and not merely the passing 0f 2. security
interest.

(b)  Mortgagor’s Representations. Mortgagor represents that: (i) it has made
no prior assignment or pledge of the rents assigned hereby or of Mortgagor’s interest in
any of the Leases; (ii) to the best of Mortgagor’s knowledge no default exists in any of
the Leases; (iii) to the best of Mortgagor’s knowledge none of the Leases have been
modified; and (iv) no prepayment of any installment of rent for more than two (2) months
due under any of the Leases has been received by Mortgagor.

(¢)  Negative Covenants of Mortgagor. Mortgagor will not, without

Mortgagee’s prior written consent: (i) execute an assignment or pledge of the rents from
the Premises or any part thereof or of Mortgagor’s interest in any of the Leases;
(i) terminate or consent to the cancellation or surrender of any of the Leases except in the
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ordinary course of business; (iii) modify, extend or otherwise alter the terms of any of the
Leases except in the ordinary course of business; (iv) accept prepayments more than one
month in advance of any installments of rents to become due under any of the Leases; or
(v) execute any lease of all or any portion of the Premises except for actual occupancy by
the lessee thereunder.

(d)  Affirmative Covenants of Mortgagor. Mortgagor at its sole cost and
expense will: (i) at all times promptly and faithfully abide by, discharge or perform all of
the covenants, conditions and agreements contained in the Leases; (ii) enforce or secure
the p=iormance of all of the covenants, conditions and agreements of the Leases on the
part of #1i2 lessees to be kept and performed; (iii) appear in and defend any action or
proceedifig arising under, growing out of or in any manner connected with the Leases or
the obligations -duties or liabilities of Mortgagor, as lessor, and of the lessees thereunder,
and pay all reasonable costs and expenses of Mortgagee, including reasonable attorneys’
fees, in any such &ction or proceeding in which Mortgagee may appear; (iv) transfer and
assign to Mortgagee ary-and all Leases subsequently entered into, which shall be made
upon the same or substaitially the same terms and conditions (at current market rates) as
contained in the Leases presently in effect, and make, execute and deliver to Mortgagee
upon demand any and all instrumeznts required to effectuate said assignment; (v) furnish
to Mortgagee, within ten (10) days sfter a request by Mortgagee to do so, a written
statement containing the names of ‘all lessees of the Premises or any part thereof, the
terms of their respective Leases, the spices occupied and the rentals payable thereunder
as 1o Leases in which Mortgagor has an intrest; (vi) use, within five (5) days of the
demand therefore by Mortgagee, commercial reasonable efforts to request from any
lessee under any of the Leases a certificate with r<spect to the status thereof as to Leases
in which Mortgagor has an interest; and (vii) furnist-Mortgagee promptly with copies of
any notices of default which Mortgagor may at any time forward to any lessee of the
Premises or any part thereof.

(e) Defeasance. Until an Event of Default, as suci teim is defined herein,
Mortgagee shall not exercise any rights hereunder and Mortgagor ‘shall have the right to
collect upon, but not prior to accrual, all rents, issues, profits and ¢dvaices from the
Premises and to retain, use and enjoy the same. The rents, issues and pre{ifs are hereby
assigned absolutely by Mortgagor to Mortgagee contingent only upon the cczuirence of
an Event of Default under this Mortgage or the Note.

25. Collection Upon Default.

(@  Upon any Event of Default, Mortgagee, but without obligation so to do
and without releasing Mortgagor from any obligation hereof, may make or do the same in
such manner and to such extent as Mortgagee may deem necessary to protect the security
hereof, including specifically, without limiting its general powers, the right to appear in
and defend any action or proceeding purporting to affect the security hereof or the rights
or powers of Mortgagee, and also the right to perform and discharge each and every
obligation, covenant and agreement of Mortgagor in the Leases contained, and in
exercising any such powers to incur and pay necessary and reasonable costs and
expenses, including reasonable attorneys’ fees, all at the expense of Mortgagor.
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(b)  Mortgagee shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under the
Leases or under or by reason of this assignment. Mortgagor shall and does hereby agree
to indemnify and hold Mortgagee harmless of and from any and all liability, loss or
damage which it may or might incur under the Leases or under or by reason of this
Mortgage and of and from any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligations or undertaking on its part to
perform or discharge any of the terms, covenants or agreements contained in the Leases.
Should Mortgagee incur any such liability, loss or damage under the Leases or under or
by rezson of this assignment or in the defense of any such claims or demands, the amount
thereof. “including reasonable costs, expenses and reasonable attorneys’ fees shall be
secured Lerehy, and Mortgagor shall reimburse Mortgagee therefore with interest at the
Default Rate-provided in the Note immediately upon demand.

(¢) A cernand on any lessee by Mortgagee for the payment of the rent on any
Event of Default claimed by Mortgagee shall be sufficient warrant to the lessee to make
future payment of renis 1o Mortgagee without the necessity for further consent by
Mortgagor, and any person riay and is hereby authorized to rely thereon.

(d)  To the extent that Mo tzagor has the right to so do, Mortgagor does further
specifically authorize and instruct each and every present and future lessee of the whole
or any part of the Premises to pay all unpaid rental agreed upon in any tenancy to
Mortgagee upon receipt of demand from Mortgagee to pay the same, and Mortgagor
hereby waives the right, claim or demand it ray now or hereafter have against any such
lessee by reason of such payment of rental to Mortgagee or compliance with other
requirements of Mortgagee pursuant to this assignmeni. Mortgagee shall make a demand
on such lessees only after an Event of Default.

(e)  Upon or at any time after an Event of Defacli 1Mortgagee may, without
further notice, either in person or by agent with or withou! bringing any action or
proceeding, or by a receiver to be appointed by a court, and, either with or without taking
possession of the Premises, in the name of Mortgagor or in its owr nane sue for or
otherwise collect and receive such rents, issues, profits and advances, 1nuctuding those
past due and unpaid, and apply the same, less reasonable costs and expenses o{ operation
and collection, including, but not being limited to, reasonable attorneys’ fees,
management fees and broker’s commissions, upon any Indebtedness Hereby Secured, and
in such order as Mortgagee may determine. Mortgagee reserves, within its own
discretion, the right to determine the method of collection and the extent to which
enforcement of collection of delinquent rents shall be prosecuted and shall not be
accountable for more monies than it actually receives from the Premises. The entering
upon and taking possession of the Premises or the coilection of such rents, issues, profits
and advances, and the application thereof, as aforesaid, shall not cure or waive any
default hereunder and Mortgagee may continue to so possess and collect even after any
such default has been cured. Mortgagor agrees that it will facilitate in all reasonable
ways Mortgagee’s collection of said rents, and will, upon request by Mortgagee,
promptly execute a written notice to each lessee directing the lessee to pay rent to
Mortgagee.
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26.  Security Agreement. This instrument shall also serve as a grant of security

interest of the Personal Property provided herein. Concurrently with the execution hereof,
Mortgagor will execute such UCC Financing Statements as are requested by Mortgagee, and will
from time to time thereafter forthwith upon request by Mortgagee execute such additional
Financing Statements and Continuation Statements as Mortgagee may request.

Mortgagor hereby makes the following representations and warranties regarding the

Personal Property:

90192.2

«a)  the Personal Property is bought or used primarily for business use;

{(ty the Personal Property (except for receivables and bank accounts) will be
kept at thc Premises. Mortgagor will not remove the Personal Property from the
Premises withoue the prior written consent of Mortgagee, which consent may be withheld
in Mortgagee’s seie and absolute discretion, unless the Personal Property is obsolete,
damaged, sold or disposad of and replaced by Personal Property of comparable quality
and value;

(c)  except for the security interest granted hereby Mortgagor is the owner of
the Personal Property free from aay adverse lien, security interest or encumbrance; and
Mortgagor will defend the Personai Property against all claims and demands of all
persons at any time claiming the same or any interest therein;

(d)  no Financing Statement covering any of the Personal Property or any
proceeds thereof is on file in any public officc, sther than financing statements to be
released by reason of payments to be made from d:ishursements of monies borrowed and
secured hereby. Mortgagor shall immediately notify Meitgagee in writing of any change
in name, address, identity or ownership structure from that-shown in this Mortgage and
shall also upon demand furnish to Mortgagee such further iatormation and shall execute
and deliver to Mortgagee such financing statements and otizr -documents in form
satisfactory to Mortgagee and shall do all such acts and things as Moitgagee may at any
time or from time to time reasonably request or as may be necessary to appropriate to
establish and maintain a perfected security interest in the Personal Properiy as security
for the Indebtedness Hereby Secured, subject to no adverse liens or encumkrzices; and
Mortgagor will pay the cost of filing the same or filing or recording this Mortgzge in all
public offices wherever filing or recording is deemed by Mortgagee to be necessary or
desirable. The original or a carbon, photographic or other reproduction of this Mortgage
is sufficient as a financing statement;

(¢)  Mortgagor will not sell or offer to sell, assign, pledge, lease or otherwise
transfer or encumber the Personal Property or any interest therein, unless such Personal
Property is obsolete or sold or disposed of and is replaced by other Personal Property of
comparable quality and value, without the prior written consent of Mortgagee; and

()  Mortgagor will keep the Personal Property free from any adverse lien,
security interest or encumbrance and in good order and repair, ordinary wear and tear
excepted, shall not waste or destroy the Personal Property or any part thereof, and shall
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not use the Personal Property in violation of any statute, ordinance or policy of insurance
thereon. Mortgagee may examine and inspect the Personal Property at any reasonable
time or times, on reasonable notice, wherever located.

Until the occurrence of an Event of Default, Mortgagor may have possession of the
Personal Property and use it in any lawful manner not inconsistent with this Mortgage and not
inconsistent with any policy of insurance thereon.

Upon the occurrence of an Event of Default (regardless of whether the Code has been
enacted in the. jurisdiction where rights or remedies are asserted) and at any time thereafter
Mortgagee shuil-have the remedies of a secured party under the Uniform Commercial Code of
[linois, including v/ithout limitation the right to take immediate and exclusive possession of the
Personal Property, or'any part thereof, and for that purpose may, so far as Mortgagor can give
authority therefore, witii zr without judicial process, enter (if this can be done without breach of
the peace), upon any Primises on which the Personal Property or any part thereof may be
situated and remove the same tharefrom (provided that if the Personal Property is affixed to the
Real Estate, such removal shail‘o2 subject to the conditions stated in the Uniform Commercial
Code of Illinois); and Mortgagee s'iall\be entitled to hold, maintain, preserve and prepare the
Personal Property for sale, until dispeserd of, or may propose to retain the Personal Property
subject to Mortgagor’s right of redemptiot in satisfaction of Mortgagor’s obligations as provided
in the Uniform Commercial Code of Illino’s. Mortgagee, without removal, may render the
Personal Property unusable and dispose of the Personal Property on the Premises. Mortgagee
may require Mortgagor to assemble the Personal Proparty and make it available to Mortgagee for
possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Unless the Personal Property is perishable or threatins to decline speedily in value or is
of a type customarily sold on a recognized market, Mortzagee will give Mortgagor at least
fifteen (15) days’ notice of the time and place of any public sale thereof or of the time after
which any private sale or any other intended disposition thereof is *o e made. The requirements
of reasonable notice shall be met if such notice is mailed, postage rrenaid, to the address of
Mortgagor shown in this Mortgage at least fifteen (15) days before tne time of the sale or
disposition. Mortgagee may buy at any public sale and if the Personal Property is of a type
customarily sold in a recognized market or is of a type which is the subject of widelv distributed
standard price quotations, he may buy at private sale. The net proceeds realized upon any such
disposition, after deduction for the expenses of retaking, holding, preparing for salé cr lease,
selling, leasing and the like and reasonable attorneys’ fees and legal expenses incurred by
Mortgagee both before and after judgment, if any, shall be applied in satisfaction of the
Indebtedness Hereby Secured. Mortgagee will account to Mortgagor for any surplus realized on
such disposition and Mortgagor shall remain liable for any deficiency. All rights and remedies
under this Mortgage are subject to applicable bankruptcy law.

The remedies of Mortgagee hereunder are cumulative and the exercise of any one or
more of the remedies provided for herein or under the Uniform Commercial Code of Ilfinois
shall not be construed as a waiver of any of the other remedies of Mortgagee so long as any part
of Mortgagor’s obligations remains unsatisfied.

All rights of Mortgagee in, to and under this Mortgage and in and to the Personal
Property shall pass to and may be exercised by any assignee thereof. Mortgagor agrees that if
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Mortgagee gives notice to Mortgagor of an assignment of said rights, upon such notice the
liability of Mortgagor to the assignee shall be immediate and absolute.

Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or
setoff to any action brought by any such assignee for the unpaid balance owed hereunder or for
possession of the Personal Property, provided that Mortgagor shall not waive hereby any right of
action to the extent that waiver thereof is expressly made unenforceable under applicable law.

27.  Rights Cumulative. Each right, power and remedy conferred upon Mortgagee is
cumulative 874 in addition to every other right, power or remedy, express or implied, given now
or hereafter exisiing, at law or in equity, and each and every right, power and remedy so existing
may be exercisel foom time to time as often and in such order as may be deemed expedient by
Mortgagee, and thé exnercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the-nizht to exercise at the same time or thereafter any other right, power or
remedy. No delay or omission of Mortgagee in the exercise of any right, power or remedy shall
impair any such right, power-or remedy or be construed to a waiver of any default or
acquiescence therein.

28.  Successors and Assigns -~ This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns,
including each and every from time to time record owner of the Premises or any other person
having an interest therein, and shall inure to t'ie tenefit of Mortgagee and its successors and
assigns. Wherever herein Mortgagee is referred to, such reference shall be deemed to include the
holder of the Note, whether so expressed or not; and ¢ach. such holder of the Note shall have and
enjoy all of the rights, privileges, powers, options and ‘beosfits afforded hereby and hereunder,
and may enforce all and every of the terms and provisions hercof, as fully and to the same extent
and with the same effect as if such from time to time holder verc herein by name designated
Mortgagee.

29.  Provisions Severable. The unenforceability or invalidity <1 zny provisions hereof
shall not render any other provisions herein contained unenforceable or invalia.

30.  Waiver of Defense. Actions for the enforcement of the lien ui” sy provision
hereof shall not be subject to any defense, which would not be good and available 0-the party
interposing the same in an action at law upon the Note, and all such defenses are hereby waived
by Mortgagor.

31.  Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are for convenience only, and are 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 shall include the plural, the plural shall include the singular and the masculine, feminine
and neuter shall be freely interchangeable.

32. Addresses and Notices. Any notice which any party hereto may desire or may be
required to give to any other party shall be in writing, and the mailing thereof by certified mail to
the addresses hereafter set forth or to such other place as any party hereto may by notice in
writing designate, shall constitute service of notice hereunder:
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IF TO MORTGAGEE: First Chicago Bank & Trust
1145 North Arlington Heights Road
Itasca, [llinois 60143
Attn: Loan Operations

IF TO MORTGAGOR: Callie, LLC
2315 West Hutchinson Street
Chicago, Illinois 60618

2443 W Armitage, LLC
2039 North Western Avenue
Chicago, Illinois 60647

33. No Liapility on Mortgagee. Notwithstanding anything contained herein,
Mortgagee shall not be soligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of Mortgagor, whether hereunder, under
any of the leases affecting the Preriiises, under any contract relating to the Premises or otherwise,
and Mortgagor shall and does herehy ugree to indemnify and hold Mortgagee harmless of and
from any and all liability, loss or daiinge which Mortgagee may incur under or with respect to
any portion of the Premises or under or by reason of its exercise of rights hereunder; and any and
all claims and demands whatsoever whichniay be asserted against it by reason of any alleged
obligation or undertaking on its part to perform ¢r discharge any of the terms, covenants or
agreements contained in any of the contracts, docuinents or instruments affecting any portion of
the Premises or affecting any rights of Mortgzgei. thereto. Mortgagee shall not have
responsibility for the control, care, management or repaiz «f the Premises or be responsible or
liable for any negligence in the management, operation, upkep, repair or control of the Premises
resulting in loss or injury or death to any tenant, licensee, emoloyee, stranger or other person.
No liability shall be enforced or asserted against Mortgagee in 1ts.xercise of the powers herein
granted to it, and Mortgagor expressly waives and releases any such li2bility. Should Mortgagee
incur any such liability, loss or damage under any of the leases affecting the Premises or under or
by reason hereof, or in the defense of any claims or demands, Mortgagor agrees to reimburse
Mortgagee immediately upon demand for the full amount thereof, including costs. expenses and
attorneys’ fees.

34.  Mortgagee not a Joint Venturer or Partner. Mortgagor and Morgagee
acknowledge and agree that Mortgagee is not and in no event shall be deemed to be a partner or
joint venturer with Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be deemed
to be a partner or joint venturer on account of its becoming a mortgagee-in-possession or
exercising any rights pursuant to this Mortgage or pursuant to any other instrument or document
evidencing or securing any of the Indebtedness Secured Hereby, or otherwise.

35.  E.P.A. Compliance. Mortgagor covenants that the buildings and other
improvements constructed on, under or above the subject real estate will be used and maintained
in accordance with the applicable state or federal environmental protection agency regulations
and the use of said buildings by Mortgagor or Mortgagor’s lessees will not unduly or
unreasonably pollute the atmosphere with smoke, fumes, noxious gases or particulate pollutants
in violation of any such regulations. In the event Mortgagor or said lessees are served with
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notice of violation by any such Environmental protection agency or other governmental
authority, Mortgagor will immediately cure such violation and abate whatever nuisance or
violation is claimed or alleged to exist.

36.  Subsequent Loan Disbursements. This Mortgage is given to secure and shall be a
valid lien as to all the Indebtedness Hereby Secured and secures presently existing Indebtedness
Hereby Secured and future Indebtedness Hereby Secured as it arises within twenty (20) years
from the date hereof to the same extent as if such future Indebtedness Hereby Secured arose on
the date of the execution of this Mortgage although the amount and character of the Indebtedness
Hereby Secied may vary during the term of this Mortgage. This Mortgage is intended to and
shall be valid 2:d have priority over all subsequent liens and encumbrances, including statutory
liens, except solely taxes levied on the Premises, to the extent of the amount of the Note, plus
interest and any’ dishursements made pursuant to the Note, the Mortgage and the Loan
Agreement.

37.  Fumnishing of Tinancial Statements and Reports to Mortgagee. Mortgagor
covenants and agrees that it wiii keep and maintain books and records of account, or cause books
and records of account to be kept and inaintained in which full, true and correct entries shall be
made of all dealings and transactions r:lative to the Premises, which books and records of
account shall, at reasonable times and o reasonable notice, be open to the inspection of
Mortgagee and its accountants and other duly authorized representatives. Such books of record
and account shall be kept and maintained either!

(a)  inaccordance with Generally Aczepted Accounting Principles consistently
applied; or

(b)  in accordance with a cash basis or other recognized comprehensive basis
of accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be furnished to Mortgagee
annually, within sixty (60) days of the end of each fiscal year of Mortgagos a report satisfactory
to Mortgagee, including a balance sheet and supporting schedules and cortaining a detailed
statement of income and expenses. Mortgagor shall certify that each such repuit presents fairly
Mortgagor’s financial position. Mortgagor also covenants and agrees to furnish 0r cause to be
furnished to Mortgagee annually on or before April 30" of each year (or within fifteew /17) days
after filing its return in any year in which Mortgagor elects an extension, but in no event later
than October 31) copies of Mortgagor’s federal income tax filings.

If Mortgagor omits to prepare and deliver promptly any report required by this paragraph,
Mortgagee may elect, in addition to exercising any remedy for an Event of Default as provided
for in this Mortgage, to make an audit of all books and records of Mortgagor including its bank
accounts which in any way pertain to the Premises and to prepare the statement or statements
which Mortgagor failed to procure and deliver. Such audit shall be made and such statement or
statements shall be prepared by an independent Certified Public Accountant to be selected by
Mortgagee. Mortgagor shall pay all expenses of the audit and other services, which expenses
shall be secured hereby as additional indebtedness and shall be immediately due and payable
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with interest thereon at the Default Rate of interest as set forth in the Note and shall be secured
by this Mortgage.

38. UCC Financing Statement/Fixture Filing. This Mortgage is
intended to be a UCC Financing Statement/Fixture Filing within the purview of the Uniform
Commercial Code with respect to the collateral and the goods described herein, which goods are
and may become fixtures relating to the Premises. The addresses of Mortgagor as Debtor and
Mortgagee as Secured Party are set forth herein. This Mortgage is to be filed for record with the
Recorder of Deeds of the county or counties where the Premises are located.

39.° JIJRY WAIVER. MORTGAGOR KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES IRREVOCABLY THE RIGHT IT MAY HAVE TO TRIAL
BY JURY WITH PESPECT TO ANY LEGAL PROCEEDINGS BASED HEREON, OR
ARISING OUT OF,.'UNDER OR IN CONNECTION WITH THE NOTE, THE LOAN
AGREEMENT, THE INPEBTEDNESS HEREBY SECURED, OR THE PREMISES, OR
ANY AGREEMENT EXECUTED OR CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OR COURSE OF
DEALING IN WHICH MORTGAGYE AND MORTGAGOR ARE ADVERSE PARTIES.
THIS PROVISION IS A MATERIAL INDUCEMENT FOR MORTGAGEE IN
GRANTING ANY FINANCIAL ACCGNMODATION TO MORTGAGOR.

40.  SUBMISSION TO JURISDICTION. MORTGAGOR HEREBY IRREVO-
CABLY SUBMITS TO THE JURISDICTION GF ANY STATE OR FEDERAL COURT
SITTING IN CHICAGO, ILLINOIS OVER AN% ACTION OR PROCEEDING BASED
HEREON AND MORTGAGOR HEREBY IRRLVOCABLY AGREES THAT ALL
CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING SHALL BE HEARD
AND DETERMINED IN SUCH STATE OR FEDERAL COURT. MORTGAGOR
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT IT MAY
EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVEN{ENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDINM;. MORTGAGOR
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN
ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF CC?Ir'S OF SUCH
PROCESS TO SUCH MORTGAGOR AT ITS ADDRESS AS SPECIFIED 23¥REIN OR
OTHERWISE IN THE RECORDS OF MORTGAGEE. MORTGAGOR AGPRZES THAT
A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SiAUL BE
CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER JURISDICTION BY SUIT
ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.

MORTGAGOR AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST MORTGAGEE OR THE DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR PROPERTY THEREOF, IN ANY COURT OTHER THAN
THE ONE HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL
AFFECT THE RIGHT OF MORTGAGEE TO SERVE LEGAL PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR AFFECT THE RIGHT OF
MORTGAGEE TO BRING ANY ACTION OR PROCEEDING AGAINST
MORTGAGOR OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.
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41.  USA Patriot Act. Mortgagor warrants to Mortgagee that neither Mortgagor nor
any affiliate is identified in any list of known or suspected terrorists published by an United
States government agency (collectively, as such lists may be amended or supplemented from
time to time, referred to as the “Blocked Persons Lists”) including, without limitation, (a) the
annex to Executive Order 13224 issued on September 23, 2001, and (b} the Specially Designated
Nationals List published by the Office of Foreign Assets Control.

Mortgagor covenants to Mortgagee that if it becomes aware that it or any affiliate is
identified on any Blocked Persons List, Mortgagor shall immediately notify Mortgagee in
writing of suCh: information, Mortgagor further agrees that in the event it or any affiliate is at
any time identified on any Blocked Persons List, such event shall be an Event of Default, and
shall entitle Mcrtgagee to exercise any and all remedies provided in any Loan Document or
otherwise permittedpy law. In addition, Mortgagee may immediately contact the Office of
Foreign Assets Contre! zid any other government agency Mortgagee deems appropriate in order
to comply with its obligaticns under any law, regulation, order or decree regulating or relating to
terrorism and international meney laundering. Upon the occurrence of such Event of Default,
Mortgagee will forbear enforceincnt of its rights and remedies during such time as (1) the person
(“Person”) identified in a Blocked Persons List is contesting in good faith by appropriate legal
proceedings such Person’s inclusion ir’'a Blocked Persons List and (2) Mortgagee determines, in
its sole and absolute discretion, that such forbearance will not adversely affect title to, the
condition or value of, or any lien in favor of Mortgagee and encumbering, any part of the
Premises or otherwise adversely impact the qbilicy of any Person to perform such Person’s
obligations under or with respect to any documents e>.ecuted pursuant hereto.

Signature page foilows
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IN WITNESS WHEREOF, the undersigned have caused these presents to be executed
and delivered on (- 8 , 2010.

Callie, LLC, an Ifipgdis limited liability company

By:

Brent Meder, its Manager

O 24432334 W Armitage, LLC, an Illinois limited liability

company

By:Meder Propepty) Holdings, LLC, an Illinois
limited liabi}' ompany, its manager

By:

Brent W. Meder, Manager

STATE OF ILLINOIS )
) SS
COUNTYOFCOOK )

The undersigned, a Notary Public in and-{ur the State and County aforesaid, does hereby
certify that Brent Meder, also known as Brent'W.Meder, manager of Callie, LLC, an lllinois
limited liability company, and manager of Meder-Troperty Holdings, LL.C, an Illinois limited
liability company, the manager of 2443 W Armitage, LZLC, an Illinois limited liability company,
personally known to me to be the same person whose/nume is subscribed to the foregoing
instrument, appeared before me this day in person and ackzowledged that he signed and
delivered the said instrument as his own free and voluntary act and.as the free and voluntary act
of said limited liability companies, for the uses and purposes thereir set forth.

GIVEN under my hand and Notarial Seal _{ n Al \ Q && , 2010,

|
O
méW.SEN_' v ublic
NOYWWECQVDOS
Y W-S'mgopm
o MUSSION EXPRES 150414
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