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This instrument prepared by
and please return to:

Polsinelli Shughart PC

161 N. Clark, Suite 4200

Chicago, Illinois 60601-6733
Attention; Jennifer L. Worstell, Esq.

PARCEL 1.

P.LN.: 14-18-403-002-0500

Commonly Known As: 4343 N. Ravenswoud, Chicago, Illinois
PARCEL 2:

P.ILN.: 14-18-403-003-0000

Commonly Known As: 4325 N. Ravenswood, Chicage, Lliinois

REVISED AND RESTATED REAL ESTATE MORTGAGE, :SSIGNMENT OF RENTS
SECURITY AGREEMENT AND UCC FIXTURE VILING

THIS INSTRUMENT is a Revised and Restated Real Estate Mortgage, Assignment of
Rents, Security Agreement and UCC Fixture Filing (“Mortgage”) made and-dziivered by After
The Fact, LLC, an Illinois limited liability company (“ATF”), and Ouroboros, LI.C, an Illinois
limited liability company (collectively “Meortgagor”), to Fifth Third Bank, an Ohio banking
corporation, successor by merger with Fifth Third Bank, a Michigan banking corporation
(herein, together with its successors and assigns, called the “Mortgagee”).

WHEREAS, Mortgagee has extended certain credit facilities to Mortgagor and its
affiliates from time to time, including Architectural Artifacts, Inc., an Illinois corporation
(“Architectural”), Atrium Events, LLC, an lllinois limited liability company (“Atrium”), and
Stuart E. Grannen, an individual (“Grannen,” and collectively with ATF, Ouroboros, Architectural
and Atrium, the “Obligors™), in the current outstanding amount of $3,063,844.59 (the “Credit
Facilities™), secured, in part, by the following security instruments recorded with the Cook County,
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Iinois Recorder of Deeds Office and encumbering the parcels of real estate commonly and legally
described on Exhibit A attached hereto (the “Real Estate™):

893455

A,

Mortgage, Security Agreement and Financing Statement dated May 13, 2005 and
recorded May 23, 2005 as Document No. 0514311422 made by Grannen to
Mortgagee to secure indebtedness in the amount of $300,000.00;

Mortgage, Security Agreement and Financing Statement dated May 13, 2005 and
recorded May 23, 2005 as Document No. 0514311423 made by Ouroboros to
Mortgagee to secure indebtedness in the amount of $300,000.00, as extended by an
Extension, Modification and Amendment recorded August 22, 2006 as Document
No. 0623440209, and by an Extension Agreement recorded October 5, 2007 as
Document No. 0727855103,

Mongag2, Security Agreement and Financing Statement dated May 13, 2005 and
recorded May 23, 2005 as Document No. 0514311426 made by Ouroboros to
Mortgagee to s2cure indebtedness in the amount of $2,745,000.00;

Mortgage, Security” Agreement and Financing Statement dated May 13, 2005 and
recorded May 23, 2405 as Document No. 0514311427 made by Grannen to
Mortgagee to secure ind¢bfzcness in the amount of $2,745,000.00;

Mortgage, Security Agreemen’ and Financing Statement dated August 13, 2006 and
recorded August 22, 2006 as Wocument No. 0623440208 made by ATF to
Mortgagee to secure indebtedness inthe amount of $750,000.00;

Assignment of Rents and Leases recorded May 23, 2005 as Document No.
0514311424 made by Grannen to Mortgages

Assignment of Rents and Leases recorded Mav 23, 2005 as Document No.
0514311420 made by Ouroboros to Mortgagee, as extended by an Extension,
Modification and Amendment recorded August 22, 2006 as Document No.
0623440209;

Assignment of Rents and Leases recorded May 23, 2005 as Document No.
0514311428 and rerecorded as Document No. 0526905032 made by Quroboros to
Mortgagee;

Assignment of Rents and Leases recorded May 23, 2005 as Document No.
0514311425 made by Ouroboros to Mortgagee, as extended by an Extension
Agreement recorded October 5, 2007 as Document No. 0727855103; and

Assignment of Rents and Leases recorded May 23, 2005 as Document No.
0514311421 made by Grannen to Mortgagee (collectively with all other documents
evidencing and securing the Credit Facilitics, the “Existing Loan Documents”).
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WHEREAS, concurrently herewith, Mortgagee and Obligors are entering into a Loan
Modification, Forbearance, Cross-Collateralization and Cross-Default Agreement (the
“Modification”), pursuant to which Mortgagee has agreed to refinance the Credit Facilities and
forbear exercising its rights and remedies under Existing Loan Documents. Concurrently
herewith, Obligors are executing and delivering to Mortgagee a Promissory Note in the amount
of $2,355,844.55 and a Promissory Note in the amount of $708,000.00 (collectively herein the
“Note”), copies of which are attached hereto as Group Exhibit B, and Mortgagee has agreed to
forbear exercising its rights and remedies under the Existing Loan Documents in consideration of
Mortgagor executing this Mortgage, the Modification and certain other documents and items of a
security, collateral and evidentiary nature of even date herewith, all of which secure the
indebted~ess evidenced by the Note, the undertakings by Obligors in the Modification and this
instrument. 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.” Inno
event shall the-indebtedness Hereby Secured exceed three hundred percent (300%) of the
aggregate principar 2inount of the Note.

NOW, THEREFORE:

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

TOGETHER with and including within tae-term “Premises” as used herein any and all
equipment, personal property, improvements, ‘ovildings, structures, easements, fixtures,
privileges, reservations, appurtenances, rights and estat:s-in reversion or remainder, rights in or
to adjacent sidewalks, alleys, streets and vaults, and any,and all rights and interests of every
name and nature now or hereafter owned by Mortgagoi; forming a part of and/or used in
connection with the Real Estate and/or the operating and cotivenience of the buildings and
improvements now or hereafter located thereon.

AND TOGETHER with a security interest in (by way of enumeration but without
limitation) all personal property, furniture, furnishings and equipment uscd in connection with
the existence and operation of the Real Estate or furnished by Mortgagor to‘teiants thereof, all
building materials located at the Real Estate and intended to be incorporated 1 tiprovements
now or hereafter to be constructed thereon, whether or not incorporated therein, machines,
machinery, fixtures, apparatus, equipment and articles used to supply heating, gas, electricity, air
conditioning, water, light, power, sprinkler protection, waste removal, refrigeration and
ventilation, and all floor coverings, screens, storm windows, blinds, awnings; 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 no 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 and profits
thereof and therefrom; and all of the land, estate, property and rights hereinabove described and
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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 2:1d 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 rovenant or agreement herein contained, or upon the occurrence of any Event of
Default as herzinzfter defined.

PROVIDED, #nat if all Indebtedness Hereby Secured shall be duly and punctually paid
and all terms, provisiuns, 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 Mortgagse in the Premises shall cease and be of no effect.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. Morigagor will promptly pay the principal and interest
on the Note, and al! other Indebtedness Herchy Secured, as the same become due, and will duly
perform and observe all of the covenants, agiezments and provisions herein and in the Note
required.

2. Maintenance, Repair, Restoration, Prior Liens, Parking, Etc. Mortgagor will (a)
promptly construct, repair, restore and rebuild any buildings or improvements now or hereafter
on the Premises or Personal Property used on or in connectio:l with the Real Estate which may
become damaged or be destroyed whether or not proceeds of insuraice are available or sufficient
for the purpose; (b) keep the Premises and Personal Property in goed condition and repair,
without waste, and free from mechanics’, materialmen’s or like liens or siaims or other liens or
claims for lien; (c) pay, when due, any indebtedness which may be secured by« lien or charge on
the Premises or Personal Property superior to the lien hereof, and upen request exhibit
satisfactory evidence of the discharge of such prior lien to Mortgagee; (d) complete, within a
reasonable time, any building or buildings now or at any time in the process of erection upon the
Premises; (¢) comply with all requirements of law, municipal ordinances or restrictions and
covenants of record with respect to the Premises and Personal Property and the use thereof; (f)
make no material alterations in the Premises, except as required by law or municipal ordinance
without Mortgagee’s prior written consent; (g) make or permit no change in the general nature of
the occupancy of the Premises 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 prior written consent; and (j) provide, improve, grade, surface
and thereafter maintain, clean and repair any sidewalks, aisles, streets, driveways and sidewalk
cuts and paved areas for parking and 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
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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
Indebtednces Hereby Secured, and Mortgagor will fumish to Mortgagee duplicate receipts
therefore. Martgagor will pay in full, under protest in the manner provided by statute, any Taxes
which Mortgagbr may desire to contest. However, if deferment of payment is required to conduct
any contest or-tey iew, Mortgagor shall deposit the full amount thereof, together with an amount
equal to the interest znd penalties during the period of contest (as estimated by Mortgagee) with
Mortgagee. In any eveni, 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 contcse i 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 upon
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 Moitgagee in the Premises or the manner of collection of
Taxes so as to affect this Mortgage or the Indebtedness Hereby Secured or the holder thereof,
then, and in any such event, Mortgagor upon {emnand by Mortgagee will pay such Taxes or
reimburse Mortgagee therefore. Nothing herein coriaized shall require Mortgagor to pay any
income, franchise or excise tax imposed upon Mortgrgee, excepting only such which may be
levied against such income expressly as and for a specific substitute for Taxes on the Premises
and then only in an amount computed as if Mortgagee derived no income from any source other
than its interest hercunder.

4, Insurance Coverage. Mortgagor will keep insured all tu/ldings and improvements
on the Premises and all Personal Property against such risks, perils anc ha‘ards as Mortgagee
may from time to time require, including that set forth in the Loan Agreemeri. ‘ncluding but not
limited to:

(a)  Insurance against loss by fire and risks covered by an insurance policy
issued on a Special Form Cause of Loss (“All Risk”) in amounts equal to the full replacement
value of the Premises but not less than the amount of the Note;

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

(c) Rent loss or business interruption, as applicable, in an amount equal to one
hundred percent (100%) of the projected annual revenue, with a minimum period of indemnity

5
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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)  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.

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
Mortgages 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 insurznee as required by their agreement. If Morigagee purchases insurance for the
Premises, Mortgaccr-will be responsible for the costs of that insurance, including interest and
any other charges Murfgagee may impose in connection with the placement of the insurance,
until the effective daie of the cancellation or expiration of the insurance. The costs of the
insurance may be added t¢-Mortgagor’s total outstanding balance or obligation. The costs of the
insurance may be more than /he 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 reasonably satisfactory to Mortgagee. Proof of property coverage must
be written on an Acord 27-Evidence of Property 'nsurance form, Proof of liability coverage must
be written on Acord 25 or its equivalent. Morigagor must be the named insured. All property
coverage policies must show Fifth Third Bank, as'Fist Mortgagee, Loss Payee and Additional
Insured and as Additional Insured for all general liability coverage. The policy must contain a
standard mortgagee clause in favor of:

Fifth Third Bank

its successors and assigns
222 8. Riverside Plaza
Chicago, [llinois 60606
Attn: Loan Operations

The property address must be identified as the Premises described herein. Uniscs 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 Guide for Property — Liability of
A, Financial Rating VIII; (b) it must be a stock company or non-assessable mutual company and
incorporated in America, Canada or Britain; (c} it must be licensed to do business in Illinois; (d)
it may not have more than ten percent (10%) of the policyholder’s surplus on any one risk; and
(e) it must have all policies and endorsements manually signed by an authorized representative.
Property coverage must be on an ‘“all-risk” (Special Perils), one hundred percent (100%)
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
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policies must contain a provision to the effect that any waiver of subrogation rights by the
nsured 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. The 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
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 payzhle:

(@)’ Mortgagor shall deposit with Mortgagee at the time of the disbursement of
the proceeds of the Mote:

(1) An amount equal to one-twelfth of such Taxes multiplied by the
number of months elapsed b<twveen the date on which the most recent installment for such taxes
was required to be paid and the dawe hereof; and

(i An awizunt equal to one-twelfth of such annual insurance
premiums multiplied by the number of months clapsed between the date premiums on each
policy were last paid to and the date of such iirst deposit.

(b}  Concurrently with each 1z07ithly payment installment pursuant to the Note,
Mortgagor shall deposit with Mortgagee an amount ¢qual to one-twelfth of the Taxes and one-
twelfth of the insurance premiums.

{c}  The amount of such deposits (“Tax and Insurance Deposits™) shall be
based upon the most recently available bills therefore. All Tax aad Insurance Deposits shall be
held by the Mortgagee without any allowance of interest thereon.

(d)  Monthly Tax and Insurance Deposits, together with.monthly payments of
principal, if any, and interest shall be paid in a single payment each month, ‘o-be applied to the
following items in the following order:

(i) Tax and Insurance Deposits;

(i) Indebtedness Hereby Secured oiher than principal and interest on
the Note;

(1i) Interest on the Note;
(iv) Amortization of the principal balance of the Note.
()  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
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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.

63 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 subicet to the direction or control of the Mortgagor.

(5)  Mortgagee shall not be liable for any failure to apply any amounts
deposited to thz puvment of Taxes and insurance premiums unless while no Event of Default
exists hereunder M.origagor shall have presented to Mortgagee the appropriate Tax and insurance
premium bills to be paid {rom the Tax and Insurance Deposits.

7. Proceeds of Tosurance. Mortgagor will promptly give Mortgagee notice of
damage or destruction to the Preriises, and:

In case of loss covercd by a policy of insurance (“Insured Casualty™),
Mortgagee, or the purchaser at a foreciozure sale, without the consent of Mortgagor, may settle
and adjust any claim, or allow Mortgagor to-agiee with the insurance company or companies on
the amount to be paid upon the loss. Providsd however, if there are no existing Events of
Default, Mortgagor may itself adjust losses subject to the consent of the Mortgagee. Mortgagee
is hereby authorized to collect and receipt for any such insurance proceeds. Expenses incurred by
Mortgagee in adjustment and collection of insurance proceeds shall be additional Indebtedness
Hereby Secured, and shall be reimbursed to Mortgagee upein demand. Mortgagor hereby grants
to Mortgagee a security interest in all such insurance proceeds.

Mortgagee, in its sole discretion may: (i) appiythe proceeds of insurance
consequent upon any Insured Casualty upon Indebtedness Hereby S=ecured in such order or
manner as Mortgagee may elect, or (ii) make the proceeds available *0 Mortgagor for the
restoration, repairing, replacing or rebuilding of the Premises.

In the event proceeds of insurance shall be made available to Mortgagor for the
restoring, repairing, replacing or rebuilding of the Premises, Mortgagor covenanis to restore,
repair, replace or rebuild the same, to be of at 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 submitted to and approved by Mortgagee. Mortgagor shall pay all costs
of such restoring, repairing, replacing or rebuilding in excess of the proceeds of insurance.

8. Disbursement of [nsurance 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, (ii) funds sufficient, in addition to
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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 the 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 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 the
Mortgagee by or on behalf of the 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 witii. dishursement of funds pursuant to this Section.

9. Conderaration. 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
under the power of emineni-deunain or by condemnation including damages to remainder. Except
as hereinafter provided in this/Section, Mortgagee may apply the proceeds of the award in
reduction of Indebtedness Hereby Secured then most remotely to be paid, whether due or not.
Provided, however, if in the judgmen’ o Mortgagee the Premises can be restored or rebuilt to an
economic unit not less valuable than prior to the condemnation, and adequately securing the
outstanding balance of the Indebtedness Hereby Secured, Mortgagee may require Mortgagor to
restore ot rebuild the Premises; in which eveni, nrovided there then exists no uncured Event of
Default, the proceeds held by Mortgagee shall e used to reimburse Mortgagor for the cost of
such rebuilding or restoring. If Mortgagor is permitter 14 rebuild or restore the Premises as afore-
said, such rebuilding or restoration shall be effected in “cCordance with plans and specifications
submitted to and approved by Mortgagee and proceeds of th'e award shall be paid out in the same
manner as provided in Section 8 for the payment of insurausc, proceeds towards the cost of
rebuilding or restoration. If the amount of such award is insuriicient to cover the cost of
rebuilding or restoration, Mortgagor shall pay such costs in exces; or the award before being
entitled to reimbursement out of the award. Any surplus which may reinain out of the award after
payment of such costs of rebuilding or restoration shall, at the option of Morteagee, be applied
on account of the Indebtedness Hereby Secured then most remotely to be paid or be paid to any
other party entitled thereto. Mortgagee shall deposit such proceeds in a so-called M.oney 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 issuance 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
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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
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, mske any payment or perform any act herein in any form and manner deemed
expedient to Morigagze. Mortgagee may, but shall not be required to, make full or partial
payments of principal o1/ interest on superior encumbrances, if any, and pay, purchase, discharge,
compromise or settle aity tax-lien or other prior lien or title or claim thereof, redeem from any tax
sale or forfeiture, contest any *taX or assessment, and may, but shall not be required to, complete
construction, furnishing and equipping of the improvements upon the Premises and rent, operate
and manage the Premises and tiie Personal Property and pay operating costs and expenses,
including management fees, of every kind and nature in connection therewith, so that the
Premises shall be operational and usable. I'he amount of all monies paid for any of the purposes
herein authorized, and all expenses paid or incuired in connection therewith, including attorneys
fees and monies advanced to protect the Prémises and the lien hereof, shall be additional
Indebtedness Hereby Secured, whether or not thiey” exceed the amount of the Note, and shall
become immediately due and payable without notice; 4nd with interest thereon at the Default
Rate specified in the Note (herein called the “Default R2te”). Inaction of Mortgagee shall never
be considered as a waiver of any right accruing to it on atcount of any default on the part of
Mortgagor. Mortgagee, in making any payment hereby authozized: (a) relating to taxes and
assessments, may do so according to any bill, statement or estiniai<, without inquiry into the
validity of any tax, assessment, sale, forfeiture, tax lien or title 01 claim thereof; (b) for the
purchase, discharge, compromise or settlement of any other superior lien may do so without
inquiry as to the validity or amount of any claim for lien which may be <sserted; or (¢) in
connection with the completion of construction, furnishing or equipping of the Premises, the
rental, operation or management of the Premises or the payment of operating cos's and expenses
thereof may do so in such amounts and to such persons as Mortgagee may deem appropriate and
may enter into such contracts therefore as Mortgagee may deem appropriate or may 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
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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 of 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 casc it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, dien 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 to liens securing Indebtedness Hereby Secured, nor to the lien of current taxes
and assessments not in Aefault,

16.  Events of Detawlt If one or more of the following events (herein called “Events
of Default”) shall occur:

(8)  If default be meds in the payment of any installment of principal or
interest of the Note, or if default be made ior fifteen (15) days after notice in the making of any
other payment of monies required to be made lersunder or under the Note;

(b)  If a default pursuant to Sesiion 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 ‘Section- the term Mortgagor includes a
beneficiary of Mortgagor and each person who, as co-maker, guzcantor or otherwise is, shall be
or become liable for or obligated upon all or any part of the Indétiedlness Hereby Secured):

(i) any Mortgagor shall file a petition ‘n, voluntary bankruptcy
under any Federal Bankruptcy Act or similar law, state or federal, now or nersafter in effect,

(i) any Mortgagor shall file an answer or otlierwise in writing
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 except if the nature of the default is such
that it cannot be cured in thirty (30) days and cure is begun within thirty (30) days and thereafter
diligently pursued within thirty (30) days such default shall not be considered an Event of
Default; or

()  Ifthe Premises shall be abandoned; or

() . If any of Mortgagor shall cease to exist as a corporation or a limited
liability company, as the case may be, in good standing in the State of Illinois; or

(g)  If arly iraker or guarantor of the Note shall die or be declared legally
incompetent; or

(h)  If default be'made on the Existing Loan Documents, the Modification or
any of the documents described thereix;

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 declare, without
further notice all Indebtedness Hereby Secured iminiediately due and payable, whether or not
such default be thereafter remedied by Mortgagor, ait?l Mortgagee may immediately proceed to
foreclose this Mortgage and to exercise any right, pow<r 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 auy ouit or proceeding to
foreclose the lien hereof, there shall be allowed and included as additional i.idebtedness in the
decree for sale, all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys’ fees, appraisers’ fees, outlays for documentarv.and expert
evidence, stenographer’s charges, publication costs and costs {(which may be esiimiated 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
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 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 Mortgagor, with interest thereon at the Default Rate as set forth in the Note.
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18.  Receiver. Whether or not a complaint to foreclose this Mortgage has been filed,
the court may appoint 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 then value of the Premises or whether the same shall be then occupied as a
homestead or not. Mortgagee or any holder of the Note may be appointed as such receiver. Such
receiver shall have the power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure 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 the Mortgagor, except for the intervention of such receiver, would be entitled to
collection of such rents, issues and profits and all other powers which may be necessary or are
usual in svzh cases for the protection, possession, control, management and operation of the
Premises 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 its hands in payment in whole or in part of:

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

(b)  the deficiency ircase of a sale and deficiency.

19, Insurance Upon Foreclosire. In case of an insured loss after foreclosure
proceedings have been instituted, the procesds, of any insurance policies, if not applied in
Mortgagee’s sole discretion to rebuilding or rcstoring the buildings or improvements, shall be
used to pay the amount due in accordance with any dzcree 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 9ew loss payable clause to be attached
to each casualty insurance policy making the proceeds paysole to decree creditors, Any such
foreclosure decree may further provide that in case of onc-or more redemptions under said
decree, each successive redemptor may cause the preceding loss clanse attached to each casualty
insurance policy to be canceled and a new loss clause to be attdshcd 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 insuranc: policies to the
purchaser at the sale or to take such other steps as Mortgagee may deem advisab'e to cause the
interest of such purchaser to be protected by any of the said insurance policies.

20.  Warver 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 or 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 hercin 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 thereof, upon foreclosure sale or other enforcement hereof. Mortgagor expressly
waives any and all rights of redemption from sale under any order or decree of foreclosure of this
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Mortgage on its own behalf and on behalf of each and every person, excepting only decree or
judgment creditors of Mortgagor acquiring any interest or title to the Premises subsequent to the
date hereof, it being the intent hereof that any and all such rights of tredemption 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 invoke 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 will not invoke 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. Nothing shall be construed as constituting Mortgagee a
mortgagee-1n/possession in the absence of actual taking of possession of the Premises by
Mortgagee.

22. Mortgaser’s Right of Possession. Whether or not a complaint to foreclose this
Mortgage has been fiicd, the court may appoint Mortgagee as mortgagee-in-possession of the
Premises. Mortgagor hereby.wiives any rights it may have to object to such appointment. Such
appointment may be made befor< o after sale, without notice, without regard to the solvency or
insolvency of Mortgagor and withbout regard to the then value of the Premises. Upon such
appointment, Mortgagee shall be enutied to take actual possession of the Premises, or any part
thereof, personally or by its agents or ativmneys, and Mortgagor shall surrender such possession
to Mortgagee, together with all documents, bools, records, papers and accounts of Mortgagor as
may be necessary or desirable in connection wit the management and operation of the Premises,
Mortgagee may exclude Mortgagor, its agents aid servants wholly therefrom and may act as
attorney-in-fact or agent of Mortgagor, or in its own ria:ae as Mortgagee, and under the powers
herein granted, hold, operate, manage and control the Pramiises and conduct the business thereof
in such manner as it deems proper or necessary to enforce tie payment or security of the avails,
rents, issues and profits of the Premises, including actions fo: *he recovery of rents actions in
forcible detainer and actions in distress for rent, and with full power!

(@)  to cancel or terminate any lease or sublease fur 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 subszdinate to the
lien hereof except to the extent proscribed by any non-disturbance agreemie:t)to which
Mortgagee is a party;

(c)  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 len 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
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to any purchaser;

(d) to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the Premises as to it may
seem judicious;

(¢}  to insure and reinsure the same and all risks incidental of Mortgagee’s
possession, operation and management thereof:

® to receive all of such avails, rents, issues and profits hereby granting full
power and authority to exercise each and every of the righs, privileges and powers herein
granted =i-aiy and all times hereafter, without notice to Mortgagor. Mortgagee shall not be
obligated to”porform or discharge, nor does it hereby undertake to perform or discharge, any
obligation, dutyor liability under any leases. Mortgagor shall and does hereby agree to
indemnify and hota Mortgagee harmless of and from any and all liability, loss or damage which
it may or might incur niider said leases or under or by reason of the assignment thereof and of
and from any and all c)ai11s and demands whatsoever which may be asserted against it by reason
of any alleged obligations 4r 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 damage under said leases or under-or by reason of the assignment therecof, or in the defense of
any claims or demands, the amount tizieof, including costs, expenses and reasonable attorneys’
fees, shall be secured hereby and Morigégor shall reimburse Mortgagee therefore immediately
upon demand; and

(g)  to use and apply the avails, rents, issues, profits and proceeds of the
Premises in payment of or on account of the foliowing, in such order as Mortgagee may
determine: '

(i) to the payment of the operating expenses of the Premises,
including cost of management and leasing thereof (which shall inciude reasonable compensation
to Mortgagee and its agent or agents if management be delegated to s -agent or agents, and shall
also include lease commissions and other compensation and expenses. ¢t seeking and procuring
tenants and entering into leases), established claims for damages, it any, and premiums on
insurance hereinabove authorized,

(ii) to the payment of taxes and special assessments nov.o3e 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;

(1ii) 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
deficiency which may result from any foreclosure sale.
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23,  Title in 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 in 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 Section shall vary or negate the provisions of Section 15 above.

24, Assignment of Rents, Issues and Profits.

(a)  Grant of Security Interest. Mortgagor hereby assigns and transfers to
Mortgagee 2l the rents, issues and profits of the Premises and all present and future leases upon
all or any paif of the Premises and any and all extensions and renewals thereof (“Leases”) and all
security deposits or interest therein now or hereafter held by Mortgagor, and hereby gives to and
confers upon Mortgagee the right, power and authority to collect such rents, issues and profits.
Mortgagor irrevocably. appoints Mortgagee its true and lawful attorney-in-fact, at the option of
Mortgagee at any time and from time to time, to demand, receive and enforce payment, to give
receipts, releases and sansfactions, and to sue in the name of Mortgagor or Mortgagee for all
such rents, issues and profits'and apply the same 1o the indebtedness secured hereby. The
assignment of the rents, issues ead profits of the Premises in this Section is intended to be an
absolute assignment from Mortgagor, to Mortgagee and not merely the passing of a security
interest.

(b)  Mortgagor’s Representations. Mortgagor represents that: (i) it has made no
prior assignment or pledge of the rents assigued 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/LZases have been modified; and (iv) no
prepayment of any installment of rent for more than two42) months due under any of the Leases
has been received by Mortgagor.

(¢)  Negative Covenants of Mortgagor. NMortgagor will not, without
Mortgagee’s prior written consent: (i) execute an assignment or nicdge of the rents from the
Premises or any part thereof or of the Mortgagor’s interest in any of the Leases; (ii) terminate or
-consent to the cancellation or surrender of any of the Leases except in tie vrdinary course of
bustness; (i1} modify, extend or otherwise alter the terms of any of the Lérses except in the
ordinary course of business; (iv) accept prepayments mere than one month in-advance of any
installments of rents to become due under any of the Leases; or (v) execute any-iease 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
performance of all of the covenants, conditions and agreements of the Leases on the part of the
lessees to be kept and performed; (iii) appear in and defend any action or proceeding 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 action or proceeding in
which Mortgagee may appear; (iv) transfer and assign to Mortgagee any and all Leases
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subsequently entered into, which shall be made upon the same or substantially 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 instruments required to effectuate
said assignment; (v) furnish to Mortgagee, within ten (10) days after 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 spaces occupied and the rentals payable thereunder as to
Leases in which Mortgagor has an interest; (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 respect to the status thereof as to Leases in which Mortgagor has an interest;
and (vii) furnish 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,

(¢v)  Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shal’ not exercise any rights hereunder and Mortgagor shall have the right to collect
upon, but not prior to-accrual, all rents, issues, profits and advances from the Premises and to
retain, use and enjoy fiie same. The rents, issues and profits are hereby assigned absolutely by
Mortgagor to Mortgagee contingent only upon the occurrence of an Event of Default under this
Mortgage or the Note.

25.  Collection Upon Defzult,

(@)  Upon any Eveni n# 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 genera! pewers, the right to appear in and defend any
action or proceeding purporting to affect the secwiity hereof or the rights or powers of
Mortgagee, and also the right to perform and dischargé each and every obligation, covenant and
agreement of Mortgagor in the Leases contained, and in exe-Cising any such powers to incur and
pay necessary and reasonable costs and expenses, including reasonable attorneys’ fees, all at the
expense of Mortgagor,

(b)  Mortgagee shall not be obligated to perform of 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 agrce @ 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-s:d 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 reason 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 hereby, and Mortgagor shall reimburse Mortgagec therefore with interest at the Default
Rate provided in the Note immediately upon demand.

(c) A demand 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 rents to Mortgagee without the necessity for further consent by Mortgagor, and any
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person may and is hereby authorized to rely thereon.

(d)  To the extent that Mortgagor 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 may 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
assignment. Mortgagee shall make a demand on such lessees only after an Event of Default.

() Upon or at any time after an Event of Default, Mortgagee may, without
further notice. either in person or by agent with or without bringing any action or proceeding, or
by a receiver w0 be appointed by a court, and, either with or without taking possession of the
Premises, in the'name of Mortgagor or in its own name sue for or otherwise collect and receive
such rents, issues, prcfits and advances, including those past due and unpaid, and apply the same,
less reasonable costs a:0 expenses of operation and collection, including, but not being limited
to, reasonable attorncys’ 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 collectiorof delinquent rents shall be prosecuted and shall not be
accountable for more monies than it -a<tually receives from the Premises. The entering upon and
taking possession of the Premises or the collection of such rents, issues, profits and advances,
and the application thereof, as aforesaid, shali not cure or waive any default hereunder and
Mortgagee may continue to so possess and culiect 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, prompt); <xecute a written notice to each lessee
directing the lessee to pay rent to Mortgagee.

26.  Security Agreement. This instrument shall alse-serve as a grant of security interest
of the Personal Property provided herein. Concurrently with the ~xecution hereof, Mortgagor
will execute such UCC Financing Statements as are requested by M rigagee, 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: -

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

(b)  the Personal Property (except for receivables and bank accounts) will be
kept at the Premises. Mortgagor will not remove the Personal Property from the Premises
without the prior written consent of Mortgagee, which consent may be withheld in Mortgagee’s
sole and absolute discretion, unless the Personal Property is obsolete, damaged, sold or disposed
of and replaced by Personal Property of comparable quality and value;

(¢}  except for the security interest granted hereby Mortgagor is the owner of

the Personal Property free from any adverse lien, security interest or encumbrance; and
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Mortgagor will defend the Personal 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 office, other than financing statements to be released by
reason of payments to be made from disbursements of monies borrowed and secured hereby.
Mortgagor shall immediately notify Mortgagee 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 information and shall execute and deliver to Mortgagee such
financing statements and other documents in form satisfactory to Mortgagee and shall do all such
acts and things as Mortgagee 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
Property as security for the Indebtedness Hereby Secured, subject to no adverse liens or
encumbrances; <ns. Mortgagor will pay the cost of filing the same or filing or recording this
Mortgage in all pubiic 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;

(e)  Mortgagor wiil 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 's.replaced by other Personal Property of comparable
quality and value, without the prior writtci consent of Mortgagee; and

(H Mortgagor will keep tiic-Tersonal 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 not use the
Personal Property in violation of any statute, ordinince 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 niay 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 shall have the remedies of a secured party under the Uniform Commercial Code of
Illinois, including without 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, with or without judicial process, enter (if this can be done without breach of
the peace), upon any Premises on which the Personal Property or any part thereof may be
situated and remove the same therefrom (provided that if the Personal Property is affixed to the
Real Estate, such removal shall be subject to the conditions stated in the Uniform Commercial
Code of Illinois); and Mortgagee shall be entitled to hold, maintain, preserve and prepare the
Personal Property for sale, until disposed of, or may propose to retain the Personal Property
subject to Mortgagor’s right of redemption in satisfaction of Mortgagor’s obligations as provided
in the Uniform Commercial Code of Iliinois. Mortgagee, without removal, may render the
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Personal Property unusable and dispose of the Personal Property on the Premises. Mortgagee
may require Mortgagor to assemble the Personal Property and make it available to Mortgagee for
possession at a place to be designated by Mortgagee that is reasonably convenient to both parties.
Unless the Personal Property is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market, Mortgagee 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 to be made. The requirements of
reasonable notice shall be met if such notice is mailed, postage prepaid, to the address of
Mortgagor shown in this Mortgage at least fifteen (15) days before the time of the sale or
disposition. Mortgagee may buy at any public sale and if the Personal Property is of a type
customariby sold in a recognized market or is of a type which is the subject of widely distributed
standard pricc aquotations, it may buy at private sale. The net proceeds realized upon any such
disposition, aiter deduction for the expenses of retaking, holding, preparing for sale or lease,
selling, leasing and-the like and reasonable attorneys’ fees and legal expenses incurred by
Mortgagee both befoic.and after judgment, if any, shall be applied in satisfaction of the
Indebtedness Hereby Szoursd. 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 Mortgagée hereunder are cumulative and the exercise of any one or
more of the remedies provided for héren-or under the Uniform Commercial Code of Illinois
shall not be construed as a waiver of any ot the other remedies of Mortgagee so long as any part
of Mortgagor’s obligations remains unsatisficd.

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. Morigagor agrees that if
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 5.2 defense, counterclaim or
setoff to any action brought by any such assignee for the unpaid baiuice 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 uncer applicabie law.

27.  Rights Cumulative. Each right, power and remedy conferred uped-Mortgagee is
cumulative and in addition to every other right, power or remedy, express or impiieZ, given now
or hereafter existing, at law or in equity, and each and every right, power and remedy so existing
may be exercised from time to time as often and in such order as may be deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right 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 cvery 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
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having an interest therein, and shall inure to the benefit 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 each such holder of the Note shall have and
enjoy all of the rights, privileges, powers, options and benefits afforded hereby and hereunder,
and may enforce all and every 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 holder were herein by name designated the
Mortgagee.

29, Provisions Severable, The unenforceability or invalidity of any provisions hereof
shall not render any other provisions herein contained unenforceable or invalid.

36. " Waiver of Defense. Actions for the enforcement of the lien or any provision
hereof shall‘nst be subject to any defense that would not be good and available to the party

interposing the sume in an action at law upon the Note, and all such defenses are hereby waived
by Mortgagor.

31.  Captions zid Pronouns. The captions and headings of the various sections of this
Mortgage are for convenier.ce eauly, 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 rlural shall include the singular and the masculine, feminine
and neuter shall be freely interchangeatic

32. Addresses and Notices. Any nsiice 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 otheiplace as any party hereto may by notice in
writing designate, shall constitute service of notice fieiennder;

IF TO MORTGAGEE: Fifth Third Bank
222 8. Riverside Plaza
Chicago, Illinois 60606
Attn:  Loan Operations

IF TO MORTGAGOR:  After The Fact, LLC
Ouroboros, LLC
4325 N. Ravenswood Avenue
Chicago, Illinois 60613
Attn: Stuart E. Grannen

33.  No_Liability on Mortgagee. Notwithstanding anything contained herein,
Mortgagee shall not be obligated 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 Premises, under any contract relating to the Premises or otherwise,
and Mortgagor shall and does hereby agree to indemnify and hold Mortgagee harmless of and
from any and all liability, loss or damage 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 which may be asserted against it by reason of any alleged
obligation or undertaking on its part to perform or discharge any of the terms, covenants or
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agreements contained in any of the contracts, documents or instruments affecting any portion of
the Premises or affecting any rights of the Mortgagor thereto. Mortgagee shall not have
responsibility for the control, care, management or repair of the Premises or be responsible or
liable for any negligence in the management, operation, upkeep, repair or control of the Premises
resulting in loss or injury or death to any tenant, licensee, employee, stranger or other person. No
liability shall be enforced or asserted against Mortgagee in its exercise of the powers herein
granted to it, and Mortgagor expressly waives and releases any such liability. 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
reasonable attorneys’ fees. '

34. " (Mortgagee mot a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge anii 2gree 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 joiat’ venturer on account of its becoming a mortgagee-in-possession or
exercising any rights pursuart to this Mortgage or pursuant to any other instrument or document
evidencing or securing any ¢£the Indebtedness Secured Hereby, or otherwise.

35.  Environmental Protestion Agency Compliance. Mortgagor covenants that the
buildings and other improvements constricted on, under or above the subject real estate will be
used and maintained in accordance with {ii applicable state or federal environmental protection
agency regulations and the use of said building: 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 ‘ne-event Mortgagor or said lessees are served
with notice of violation by any such Environmentai Proiection Agency or other governmental
authority, Mortgagor will immediately cure such violition 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 Her: :by Secured arose on
the date of the execution of this Mortgage although the amount and character of ti:= Indebtedness
Hereby Secured may vary during the term of this Mortgage. This Mortgage is iriended to and
shall be valid and 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 disbursements made pursuant to the Note and the Mortgage.

37.  Fumishing of Financial Statements and Reports to Mortgagee. Mortgagor
covenants and agrees that it will keep and maintain books and records of account, or cause books
and records of account to be kept and maintained in which full, true and correct entries shall be
made of all dealings and transactions relative to the Premises, which books and records of
account shall, at reasonable times and on 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:
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(@) inaccordance with Generally Accepted 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 one hundred twenty (120) days of the end of each fiscal year of Mortgagor a
report satisfactory to Mortgagee, including a balance sheet and supporting schedules and
containing a detailed statement of income and expenses. Mortgagor shall certify that each such
report presents fairly Mortgagor’s financial position. Mortgagor also covenants and agrees to
furnish oi"cause to be furnished to Mortgagee annually on or before April 30" of each year (or
within fifteen (i5) 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, and to
deliver to Mortgagce ull other financial reports and statements, at the times and in the manner set
forth in the Modificatior.

If Mortgagor omits t) rrepare and deliver promptly any report required by this paragraph,
Mortgagee may elect, in addition tv-exercising any remedy for an Event of Default as provided
for in this Mortgage, to make an andit of all books and records of Mortgagor including its bank
accounts which in any way pertain i tie Premises and to prepare the statement or statements
which Mortgagor failed to procure and d<‘iver. Such audit shall be made and such statement or
statements shall be prepared by an independény, 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 znd shall be immediately due and payable
with interest thereon at the Default Rate of interest as cet forth in the Note and shall be secured
by this Mortgage.

38.  UCC Financing Statement/Fixture Filing. This Masrtgage is intended to be a UCC
Financing Statement/fixture filing within the purview of sectior 9-509(a) of the Uniform
Commercial Code with respect to the collateral and the goods descril zd herein, which goods are
and may become fixtures relating to the Premises. The addresses of the Moartgagor as Debtor and
the Mortgagee as Secured Party are set forth herein. This Mortgage is to betiled for record with
the Recorder of Deeds of the county or counties where the Premises are located

39.  JURY WAIVER. MORTGAGOR KNOWINGLY, VOLUNTAPRW.Y AND
INTENTIONALLY WAIVES IRREVOCABLY THE RIGHT IT MAY HAVE TO TRIAL
BY JURY WITH RESPECT TO ANY LEGAL PROCEEDINGS BASED HEREON, OR
ARISING OUT OF, UNDER OR IN CONNECTION WITH THE NOTE, THE
MODIFICATION, THE INDEBTEDNESS HEREBY SECURED, OR THE PREMISES,
OR ANY AGREEMENT EXECUTED OR CONTEMPLATED TQO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OR COURSE OF
DEALING IN WHICH MORTGAGEE AND MORTGAGOR ARE ADVERSE PARTIES.
THIS PROVISION IS A MATERIAL INDUCEMENT FOR MORTGAGEE IN
GRANTING ANY FINANCIAL ACCOMMODATION TO MORTGAGOR, OR ANY OF
THEM.
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39. SUBMISSION TO JURISDICTION. MORTGAGOR HEREBY IRREVO-
CABLY SUBMITS TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT
SITTING IN CHICAGO, ILLINOIS OVER ANY ACTION OR PROCEEDING BASED
HEREON AND MORTGAGOR HEREBY JRREVOCABLY 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 INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING. MORTGAGOR
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN
ANY SUCa ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH
PROCESS 10 SUCH MORTGAGOR AT ITS ADDRESS AS SPECIFIED HEREIN OR
OTHERWIS. 'N THE RECORDS OF THE MORTGAGEE. MORTGAGOR AGREES
THAT A FINAL.JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND'MAY BE ENFORCED IN ANY OTHER JURISDICTION BY SUIT
ON THE JUDGMEN" OR IN ANY OTHER MANNER PROVIDED BY LAW,

MORTGAGOR ACREZES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST TORTGAGEE OR THE DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR PRGFERTY THEREOQF, IN ANY COURT OTHER THAN
THE ONE HEREINABOVE SPrECIF'ED, 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 IM ‘THE COURTS OF ANY OTHER
JURISDICTIONS. S

40.  USA Patriot Act. Mortgagor warrants to Mertgagee that neither the 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 ameided 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-aay affiliate is
identified on any Blocked Persons List, Mortgagor shall immediately notify Ivortgagee 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 shail be an Event of Default, and shall
entitle Mortgagee to exercise any and all remedies provided in any loan document or otherwise
permitted by law. In addition, Mortgagee may immediately contact the Office of Foreign Assets
Control and any other government agency Mortgagee deems appropriate in order to comply with
its obligations under any law, regulation, order or decree regulating or relating to terrorism and
international money laundering. Upon the occurrence of such Event of Default, Mortgagee will
forbear enforcement 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 in 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

24

89345.5




1025831024 Page: 26 of 41

UNOFFICIAL COPY

of, or any lien in favor of the Mortgagee and encumbering, any part of the Premises or otherwise

adversely impact the ability of any Person to perform such Person’s obligations under or with
respect to any loan documents.

THIS SPACE INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the undersigned have caused these presents to be executed
and delivered on S ) /m?,, /3 ,2010.
4

Stuart E’ﬁramen, Manager

STATE OF ILLINOIS )
. ) SS
COUNTY OF COOK )

The undersigned, a Notary Public in and for the State and County, aforesaid, does hereby
certify that Stuart E. Grannen, Manager of After The Fact, LLC, an Illinois limited liability
company, and OQuroboros, LLC, an Illinois limited liability company, personaily Ki0wn to me to
be the same person whose name is subscribed to the foregoing instrument, appesrcd before me
this day in person and acknowledged that he signed and delivered the said instrument as his own
free and voluntary act and as the free and voluntary acts of said limited liability companies, for
the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal “T_aoe 4 , 2010.

el "

CoGIAL SEAL

v %G.i’ 1" o

%aﬁﬁc‘si ‘r&ea*\r@fcz if

2 Lary Fubhic, S‘gaie o1 A
ggz:uhisslon Expires
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL NO. 1:

LOTS 20 AND 21 IN BLOCK 24 IN RAVENSWOOD, BEING A SUBDIVISION IN
SECTIONS 17 AND 18, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN

COMMONLY KNOWN AS: 4343 N. RAVENSWOOD, CHICAGO, ILLINOIS
P.ILN.. 14-18-403-002-0000
PARCEL NO, 2:

LOTS 18 AND 19 IN BEOCK 24 IN RAVENSWOOD, BEING A SUBDIVISION IN
SECTIONS 17 AND 18, TO'WiJZHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN

COMMONLY KNOWN AS: 4325N. RAVENSWOOD, CHICAGO, ILLINOIS
P.IN. 14-15-403-003-0000
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GROUP EXHIBIT B

PROMISSORY NOTE
(“Note A”)

$708,000.00 As of May 13, 2010

FOR VALUE RECEIVED the undersigned, Architectural Artifacts, Inc., an Illinois
corporation, Ouroboros, LLC, an Illinois limited liability company, After The Fact, LLC, an
Ilinois limited liability company and Atrium Events, LLC, an Illinois limited liability company
(collectively “Borrowers™), jointly and severally promise to pay to the order of Fifth Third
Bank, an‘Guio banking corporation, successor by merger with Fifth Third Bank, a Michigan
banking corpeiation (said Bank and each successive owner and holder of this Note being
hereinafter called *‘Holder”), the principal sum of Seven Hundred Eight Thousand Dollars
($708,000.00), or s5 wch thereof as may from time to time be outstanding hereunder, together
with interest on the balznze of principal from time to time remaining unpaid, in the amounts, at
the rates and on the dates hereafter set forth.

The rate of interest payabie on this Note will change from time to time as hercafter
provided. Monthly payments on acczunt of this Note shall be adjusted from time to time as the
rate of interest changes. Payments on‘aécount of this Note shall be made as follows:

(a)  On June 13, 2010, and Continuing on the thirteenth day of each succeeding
month to and including the Maturity Date (as herca‘ter defined), there shall be paid on account of
this Note the amount of $12,000.00 plus interest.at the Prime Rate (as hereafter defined)
announced and in effect from time to time at Fifth T'i:d Bank plus three percent (3.0%) per
annum, which amount will be applied first to interest at the Prime Rate plus three percent (3.0%)
and the balance to principal, based on a year having three hundted sixty (360) days. The rate of
interest shall change each time the prime rate is changed.

(b)  OnMay 13, 2011 (“Maturity Date”), the outsiinding principal balance of
this Note together with all accrued interest and all other amounts due heréunder shall be paid.

The “Prime Rate” is the prime rate of interest established from titiie io-time by Fifth
Third Bank at its principal office as its “Prime Rate,” whether or not Fifth Third 2ank shall at
times lend to borrowers at lower rates of interest or, if there is no such Prime Raiz, than such
other rate as may be substituted by Fifth Third Bank for the Prime Rate. Borrowers acknowledge
that they are advised that said rate is not necessarily Bank’s lowest or most favorable lending
rate,

Interest shall be calculated on the basis of a year having three hundred sixty (360) days
and paid based on the actual days outstanding. Borrowers acknowledge that the calculation
method results in a higher effective interest rate than the numeric rate stated in subparagraph (a)
above, and Borrowers agree to this calculation method.
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This Note may be prepaid, in whole or in part, without premium or penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be paid on the date of
prepayment.

Payment upon this Note shall be made in lawful money of the United States at such place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of Fifth Third Bank, 222 S. Riverside Plaza, 33rd
Floor, Chicago, Illinois 60606.

Without limiting the provisions of the succeeding paragraphs, in the event any payment
of interest is-not paid within ten (10) days after the date the same is due, the undersigned promise
to pay a late-charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to defray
the expense incidsnt to handling any such delinquent payment or payments,

This Note aad'a certain Promissory Note of even date between Borrowers and Bank in
the amount of $2,355.544.59 (“Note B”) are executed pursuant to a Loan Modification,
Forbearance, Cross-Collsieralization and Cross-Default Agreement (“Modification™) executed
concurrently herewith. The Mudification modifies certain credit facilities extended by Bank to
Borrowers and Stuart E. Grannex {*Grannen”), which are evidenced by certain promissory
notes (collectively the “Original Notcs”) that are being revised and restated in their entirety by
this Note and Note B. The Originai Notes, this Note and Note B are secured by certain
mortgages and security documents descrited in the Modification, which are being revised and
restated concurrently herewith by a Revised and Restated Real Estate Mortgage, Assignment of
Rents, Security Agreement and UCC Fixture-Fiiing (the “Revised Mortgage™) executed by
certain of Borrowers. The Original Notes, coliectively with the Modification, the Revised
Mortgage and all other documents of a security, evidentiary and collateral nature described in the
Modification and executed in connection with the Origitial Motes, the Modification and this Note
are collectively referred to herein as the “Loan and Sevurity Docwments.” Amounts
outstanding pursuant to the Original Notes shall be outstanding under this Note and Note B. All
interest rates applicable to and charged on the Original Notes and-all payments made on the
Original Notes are unchanged. Pursuant to the Modification, the Loa1 and Security Documents
are modified to secure this Note and Note B.

Borrowers hereby acknowledge and agree that the following covenanis; awong with any
other financial or performance covenants set forth in the Loan and Security Docurients but not
restated in their entirety herein, are applicable to the credit facilities evidenced herh y and by
Note B: '

(a)  Architectural Artifacts, Inc. is prohibited from: (i) issuing additional
shares of its stock; (i) declaring or paying dividends on its stock in excess of fifty percent (50%)
of its net income; or (iii) making any payments to its shareholders or subsidiaries in excess of
fifty percent (50%) of its net income, where a “subsidiary” means any entity that Architectural
Artifacts, Inc. or Grannen directly or indirectly owns or controls. This covenant will be
monitored on a quarterly basis, beginning June 30, 2010,

(b)  Atrium Events, LLC is prohibited from: (i) issuing additional membership
interests; (ii) declaring or paying dividends on its membership interests in excess of fifty percent
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(50%) of its net income; or (iii) making any payments to its members, managers or subsidiaries
in excess of fifty percent (50%) of its net income. This covenant will be monitored on a quarterly
basis, beginning June 30, 2010,

(c) Architectural Artifacts, Inc. and Atrium Events, LLC will maintain a
combined Fixed Charge Coverage Ratio greater than or equal to 1.2 to 1.0, where “Fixed Charge
Coverage Ratio” means the ratio of: (a) Architectural Artifacts, Inc. and Atrium Events, LLC’s
combined EBITDA (earnings before interest, taxes, depreciation and amortization) plus rent and
operating leases, less distributions, dividends and capital expenditures (other than capital
expenditures financed with the proceeds of purchase money indebtedness or capital leases) and
other extracidinary items for the twelve (12) month period then ending, to (b) the consolidated
sum of: (1) Architectural Artifacts, Inc. and Atrium Events LLC’s combined interest expenses,
and (i1) all principal payments with respect to indebtedness that were paid or were due and
payable by Architeshiral Artifacts, Inc. and Atrium Events LLC during the period, plus rent and
operating lease expense-incurred and all cash taxes paid in the same such peried. This covenant
will be monitored on December 31 of each year.

Borrowers covenant a2 agree that they will keep and maintain books and records of
account, or cause books and records ¢f account to be kept and maintained in which full, true and
correct entries shall be made of all acalings and transactions relative to the real estate secured by
the Revised Mortgage and the businecs und business assets of Borrowers as described in the
Modification, which books and records ot’acconnt shall, at reasonable times and on reasonable
notice, be open to the inspection of Bank and its accountants and other duly authorized
representatives. Such books of record and accourt aall be kept and maintained either:

(@)  in accordance with Generally Acéepied Accounting Principles consistently
applied; or

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

Borrowers covenant and agree to furnish or cause to be furnished to Bank annually,
within one hundred twenty (120) days of the end of each fiscal year of Barrovwers, such report
satisfactory to Bank, including a balance sheet and supporting schedules sn2° containing a
detailed statement of income and expenses. Borrowers shall certify that each suchrzport presents
fairly Borrowers® financial positions. Borrowers also covenant and agree to furnish ‘or cause to
be furnished to Bank annually on or before April 30™ of each year (or within fifteen (15) days
after filing their return in any year in which any of Borrowers clects an extension, but in no event
later than October 31) copies of Borrowers® federal income tax filings, and to deliver to Bank all
other financial reports and statements, at the times and in the manner set forth in the
Modification.

If Borrowers omit to prepare and deliver promptly any report required herein, Bank may
elect, in addition to exercising any remedy for an Event of Default as provided for in this Note or
in the Loan and Security Documents, to make an audit of all books and records of Borrowers,
including their bank accounts, which in any way pertain to the real estate described in the
Revised Mortgage and to prepare the statement or statements which Borrowers failed to procure
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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 Bank. Borrowers 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 with interest thereon at the Default Rate
of interest as set forth herein.

At the election of the Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with accrued interest, shall be and become at once due and payable in the case
of default for five (5) days in the payment of principal or interest when due in accordance with
the terms hereof or upon the occurrence of any “Event of Default” under the Loan and Security
Documents,

Undei' the provisions of the Loan and Security Documents the unpaid balance hereunder
may, at the option'of the Holder, be accelerated and become due and payable forthwith upon the
happening of certain events as set forth therein. The Loan and Security Documents are, by this
reference, incorporated narein in their entirety and notice is given of such possibility of
acceleration.

The principal hereof, including each installment of principal, shall bear interest after the
occurrence of an event of default, not.cured within the applicable cure period, at the annual rate
(herein called the “Default Rate”) actermined by adding five (5.0%) percentage points to the
interest rate then required to be paid, as abs7e provided, on the principal balance.

No failure on the part of Bank or any-bslder hereof to exercise any right or remedy
hereunder, whether before or after the occurrence ur'ap event of default, shall constitute a waiver
thereof, and no waiver of any past default shall constitute a waiver of any future default or of any
other default. No failure to accelerate, nor acceptance of rast-due installment, nor indulgence
granted shall be construed to be a waiver of the right to insisi upon prompt payment and to
impose the late payment penalty and the default rate, retroaclively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agreement or otherwise. None of the foregoing shall opziate to release, change or
effect the liability of Borrowers, endorser or guarantor of this Note, and 'Borrowers and each
endorser and guarantor hereby expressly waive the benefit of any statute or rale of law or equity
which would produce a result contrary to or in conflict with the foregoing,

Borrowers waive notice of default, presentment, notice of dishonor, protest and potice of
protest.

If this Note is placed in the hands of an attorney for collection or is collected through any
legal proceeding, the undersigned promise to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigation expenses and reasonable attorneys’
fees.

Payments received on account of this Note shall be applied first to the payment of any
amounts due pursuant to the next preceding paragraph, second to interest and Late Charges and
the balance to principal.
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Funds representing the proceeds of the indebtedness evidenced herein which are
disbursed by Holder by mail, wire transfer or other delivery to Borrowers, escrowees or
otherwise for the benefit of Borrowers shall, for all purposes, be deemed outstanding hereunder
and received by Borrowers as of the date of such mailing, wire transfer or other delivery, and
interest shall accrue and be payable upon such funds from and after the date of such mailing,
wire transfer or other delivery until repaid to Holder, notwithstanding the fact that such funds
may not at any time have been remitted by escrowees to Borrowers,

BORROWERS KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL BY JURY WITH
RESPECT TQ ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF,
UNDER OR 4N CONNECTION WITH THIS NOTE, THE ORIGINAL NOTES, NOTE B,
OR ANY O¥ THE OTHER OBLIGATIONS, OR THE COLLATERAL SECURED BY
THE LOAN AND SECURITY DOCUMENTS, OR ANY AGREEMENT, EXECUTED OR
CONTEMPLATED ‘T BE EXECUTED IN CONJUNCTION HEREWITH OR ANY
COURSE OF CONDYUCT OR COURSE OF DEALING, IN WHICH HOLDER AND
BORROWERS ARE “ADVERSE PARTIES. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR " “KOLDER IN GRANTING  ANY  FINANCIAL
ACCOMMODATION TO BORXKOWERS, OR ANY OF THEM.

BORROWERS HEREBY IRREVOCABLY SUBMIT TO THE JURISDICTION
OF ANY STATE OR FEDERAL COYURT SITTING IN CHICAGO, ILLINOIS OVER
ANY ACTION OR PROCEEDING BASFD HEREON, AND BORROWERS HEREBY
IRREVOCABLY AGREE THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND JETERMINED IN SUCH STATE OR
FEDERAL COURT. BORROWERS HEREBY IX"EVOCABLY WAIVE, TQO THE
FULLEST EXTENT THEY MAY EFFECTIVELY 20 SO, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE ' OF SUCH ACTION OR
PROCEEDING. BORROWERS IRREVOCABLY CONSENT TO THE SERVICE OF
ANY AND ALL PROCESS IN ANY SUCH ACTION OR YROCEEDING BY THE
MAILING OF COPIES OF SUCH PROCESS TO SUCH BOELROWERS AT THEIR
ADDRESSES AS SPECIFIED IN THE RECORDS OF HOLDER. . BORROWERS
AGREE THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR YROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN AMY OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHE® MANNER
PROVIDED BY LAW. -

BORROWERS AGREE NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER 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 HOLDER TO SERVE LEGAL PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR AFFECT THE RIGHT OF HOLDER TO BRING
ANY ACTION OR PROCEEDING AGAINST BORROWERS OR THEIR PROPERTY
IN THE COURTS OF ANY OTHER JURISDICTIONS.
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Borrowers warrant to Holder that neither Borrowers 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.

Borrowers covenant to Holder that if they become aware that they or any affiliate is
identified on any Blocked Persons List, Borrowers shall immediately notify Holder in writing of
such information. Borrowers further agrees that in the event they or any affiliate is at any time
identified or-any Blocked Persons List, such event shall be an Event of Default, and shall entitle
Holder to excirise any and all remedies provided in any Loan Document or otherwise permitted
by law. In addition, the Holder may immediately contact the Office of Foreign Assets Control
and any other govenment agency the Holder deems appropriate in order to comply with its
obligations under any law, regulation, order or decree regulating or relating to terrorism and
international money lavadering. Upon the occurrence of such Event of Default, Holder will
forbear enforcement of iis rights and remedies during such time as (1) the person (“Person’)
identified in a Blocked Persons Yast is contesting in good faith by appropriate legal proceedings
such Person’s inclusion in a Blocked Persons List and (2) the Holder determines, in its sole and
absolute discretion, that such forbearzice will not adversely affect title to, the condition or value
of, or any lien in favor of the Holder aid encumbering, any part of the Premises (as defined in
the Revised Mortgage) or otherwise adveisely impact the ability of any Person to perform such
Person’s obligations under or with respect to a1y Loan Documents.
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Time is of the essence of this Note and each provision hereof.

Architectural Artifactg, Inc., an lllinois After The Fact, LL@G, an Illinois limited
corporation liability compan
By: _ ‘»% j e By: » -

Stuart £, en 1dent : - Gyapnen, Manager
Attest: @

Stuart E. Grannegi;Secretary —~—— Atrium Events, LLC,@)&Q;S limited
k__ﬁ_ O liability comp &
i

QOuroboros, LLL, ;ﬁllinois

60 Niability By:
company = ‘(Stuarf' E. Grannen, Manager

By: // g

Sfuart E. Grannen, M?uager

r——
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PROMISSORY NOTE
(“Note B”)

$2,355,844.59 As of May 13, 2010

FOR VALUE RECEIVED the undersigned, Architectural Artifacts, Inc., an Illinois
corporation, Quroboros, LLC, an Hlinois limited liability company, After The Fact, LLC, an
Ilinois limited liability company and Atrium Events, LLC, an Illinois limited liability company
(collectively “Borrowers”), jointly and severally promise to pay to the order of Fifth Third
Bank, an Ohio banking corporation, successor by merger with Fifth Third Bank, a Michigan
banking cornoration (said Bank and each successive owner and holder of this Note being
hereinafter c2.led “Holder”), the principal sum of Two Million Three Hundred Fifty-Five
Thousand Eignt{Tundred Forty-Four and 59/100 Dollars (82,355,844.59), or so much thereof as
may from time t5 time be outstanding hereunder, together with interest on the balance of
principal from time i time remaining unpaid, in the amounts, at the rates and on the dates
hereafter set forth, '

(@  OnJure:2:2010, and continuing on the thirteenth day of each succeeding
month to and including the Maturity Date (as hereafter defined), there shall be paid on account of
this Note the amount of $21,585.32; vshich amount will be applied first to interest at the rate of
seven and thirty-one hundredths perceit (7.31%) and the balance to principal, based on a year
having three hundred sixty (360) days.

(b) On May 13, 2011 (“Marurity Date™), the principal balance together with
all accrued interest and all other amounts due heretirder shall be paid.

Interest shall be calculated on the basis of a yeai baving three hundred sixty (360) days
and paid based on the actual days outstanding. Borrowers acknowledge that the calculation
method results in a higher effective interest rate than the numeric cate stated in subparagraph (a)
above, and Borrowers agree to this calculation method.

This Note may be prepaid, in whole or in part, without premium, ¢t penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be pdidon the date of

prepayment.

Payment upon this Note shall be made in lawfil money of the United States at sach place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of Fifth Third Bank, 222 S. Riverside Plaza, 33rd
Floor, Chicago, Illinois 60606.

Without limiting the provisions of the succeeding paragraphs, in the cvent any payment
of interest is not paid within ten (10) days after the date the same is due, the undersigned promise
to pay a late charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to defray
the expense incident to handling any such delinquent payment or payments.

This Note and a certain Promissory Note of even date between Borrowers and Bank in
the amount of $708,000.00 (“Note A”) are executed pursuant to a Loan Modification,
Forbearance, Cross-Collateralization and Cross-Default Agreement (“Modification™) executed
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concurrently herewith, The Modification modifies certain credit facilities extended by Bank to
Borrowers and Stuart E. Grannen (“Grannen”), which are evidenced by certain promissory
notes (collectively the “Original Notes™) that arc being revised and restated in their entirety by
this Note and Note A. The Original Notes, this Note and Note A are secured by certain
mortgages and security documents described in the Modification, which are being revised and
restated concurrently herewith by a Revised and Restated Real Estate Mortgage, Assignment of
Rents, Security Agreement and UCC Fixture Filing (the “Revised Mortgage”) executed by
certain of Borrowers. The Original Notes, collectively with the Modification, the Revised
Mortgage and all other documents of a security, evidentiary and collateral nature described in the
Modification and executed in connection with the Original Notes, the Modification and this Note
are collectively referred to herein as the “Loan and Security Documents.” Amounts
outstanding pursuant to the Original Notes shall be outstanding under this Note and Note A. All
interest rates aupiicable to and charged on the Original Notes and all payments made on the
Original Notes ar:; viachanged. Pursuant to the Modification, the Loan and Security Documents
are modified to secure his Note and Note A.

Borrowers hereby acknowledge and agree that the following covenants, along with any
other financial or performance<iovenants set forth in the Loan and Security Documents but not
restated in their entirety herein, aré applicable to the credit facilities evidenced hereby and by
Note A:

(@)  Architectural Artifacs, Inc. is prohibited from: (i) issuing additional
shares of its stock; (ii) declaring or paying dividends on its stock in excess of fifty percent (50%)
of its net income; or (iii) making any payments (o0 its shareholders or subsidiaries in excess of
fifty percent (50%) of its net income, where a “sutsidiary” means any entity that Architectural
Artifacts, Inc. or Grannen directly or indirectly owns or controls. This covenant will be
monitored on a quarterly basis, beginning June 30, 2010.

(b)  Atrium Events, LLC is prohibited from: (1}15sning additional membership
interests; (ii) declaring or paying dividends on its membership interesis in excess of fifty percent
(50%) of its net income; or (iii) making any payments to its members, meanagers or subsidiaries
in excess of fifty percent (50%) of its net income. This covenant will be nicnitored on a quarterly
basis, beginning June 30, 2010.

(c) Architectural Artifacts, Inc. and Atrium Events, LL.C wil' maintain a
combined Fixed Charge Coverage Ratio greater than or equal to 1.2 to 1.0, where “Fixat Charge
Coverage Ratio” means the ratio of: (a) Architectural Artifacts, Inc. and Atrium Events, LLC’s
combined EBITDA (earnings before interest, taxes, depreciation and amortization) plus rent and
operating leases, less distributions, dividends and capital expenditures (other than capital
expenditures financed with the proceeds of purchase money indebtedness or capital leases) and
other extraordinary items for the twelve (12) month period then ending, to (b) the consolidated
sum of: (i) Architectural Artifacts, Inc. and Atrium Events LLC’s combined interest expenses,
and (ii) all principal payments with respect to indebtedness that were paid or were due and
payable by Architectural Artifacts, Inc. and Atrium Events LLC during the period, plus rent and
operating lease expense incurred and all cash taxes paid in the same such period. This covenant
will be monitored on December 31 of each year.
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Borrowers covenant and agree that they will keep and maintain books and records of
account, or cause books and records of account to be kept and maintained in which full, true and
correct entries shall be made of all dealings and transactions relative to the real estate secured by
the Revised Mortgage and the business and business assets of Borrowers as described in the
Modification, which books and records of account shall, at reasonable times and on reasonable
notice, be open to the inspection of Bank and its accountants and other duly authorized
representatives. Such books of record and account shall be kept and maintained either:

(a)  in accordance with Generally Accepted Accbunting Principles consistently
applied; or

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

Borrowers covenant and agree to furnish or cause to be furnished to Bank annually,
within one hundred twenty (120) days of the end of each fiscal year of Borrowers, such report
satisfactory to Bank, inciuding a balance sheet and supporting schedules and containing a
detailed statement of income anJ “4penses. Borrowers shall certify that each such report presents
fairly Borrowers’ financial positior:s; Borrowers also covenant and agree to furnish or cause to
be furnished to Bank annually on o= bafore April 30"™ of each year (or within fifteen (15) days
after filing their return in any year in witici; any of Borrowers elects an extension, but in no event
later than October 31) copies of Borrowets" fcderal income tax filings, and to deliver to Bank all
other financial reports and statements, at fhe ‘times and in the manner set forth in the
Modification.

If Borrowers omit to prepare and deliver promptly any report required herein, Bank may
elect, in addition to exercising any remedy for an Event of Default as provided for in this Note or
in the Loan and Security Documents, to make an audit of all‘oooks and records of Borrowers,
including their bank accounts, which in any way pertain toth< real estate described in the
Revised Mortgage and to prepare the statement or statements which Porrowers failed to procure
and deliver. Such audit shall be made and such statement or statemer;(s sliall be prepared by an
independent Certified Public Accountant to be selected by Bank. Bomrowers shall pay all
expenses of the audit and other services, which expenses shall be secured heret'y as additional
indebtedness and shall be immediately due and payable with interest thereon at e Default Rate
of interest as set forth herein.

At the election of the Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with accrued interest, shall be and become at once due and payable in the case
of default for five (5) days in the payment of principal or interest when due in accordance with
the terms hereof or upon the occurrence of any “Event of Default” under the Loan and Security
Documents.

Under the provisions of the Loan and Security Documents the unpaid balance hereunder
may, at the option of the Holder, be accelerated and become due and payable forthwith upon the
happening of certain events as set forth therein. The Loan and Security Documents are, by this
reference, incorporated herein in their entirety and notice is given of such possibility of
acceleration.
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The principal hereof, including each installment of principal, shall bear interest after the
occurrence of an event of default, not cured within the applicable cure period, at the annual rate
(herein called the “Default Rate”) determined by adding five (5.0%) percentage points to the
interest rate then required to be paid, as above provided, on the principal balance.

No failure on the part of Bank or any holder hereof to exercise any right or remedy
hereunder, whether before or after the occurrence of an event of default, shall constitute a waiver
thereof, and no waiver of any past default shall constitute a waiver of any future default or of any
other default. No failure to accelerate, nor acceptance of a past-due installment, nor indulgence
granted shall be construed to be a waiver of the right to insist upon prompt payment and to
impose the lzte payment penalty and the default rate, retroactively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agrecmiznt or otherwise. None of the foregoing shall operate to release, change or
effect the liability' o7 Borrowers, endorser or guaranter of this Note, and Borrowers and each
endorser and guaranim-bareby expressly waive the benefit of any statute or rule of law or equity
which would produce a r¢siilt contrary to or in conflict with the foregoing, '

Borrowers waive notice o7 default, presentment, notice of dishonor, protest and notice of
protest.

If this Note is placed in the hands of an attorney for collection or is collected through any
legal proceeding, the undersigned promiss to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs; litigation expenses and reasonable attorneys’
fees.

Payments received on account of this Note shxilbe applied first to the payment of any
amounts due pursuant to the next preceding paragraph, sccond to interest and Late Charges and
the balance to principal. '

Funds representing the proceeds of the indebtedness =videnced herein which are
disbursed by Holder by mail, wire transfer or other delivery to I'cirowers, escrowees or
otherwise for the benefit of Borrowers shall, for all purposes, be deemed vutstanding hereunder
and received by Borrowers as of the date of such mailing, wire transfer or sther delivery, and
interest shall accrue and be payable upon such funds from and after the date-of cuch mailing,
wire transfer or other delivery until repaid to Holder, notwithstanding the fact thst-such funds
may not at any time have been remitted by escrowees to Borrowers.

BORROWERS KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL BY JURY WITH
RESPECT TO ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS NOTE, THE ORIGINAL NOTES, NOTE A,
OR ANY OF THE OTHER OBLIGATIONS, OR THE COLLATERAL SECURED BY
THE LOAN AND SECURITY DOCUMENTS, OR ANY AGREEMENT, EXECUTED OR
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH OR ANY
COURSE OF CONDUCT OR COURSE OF DEALING, IN WHICH HOLDER AND
BORROWERS ARE ADVERSE PARTIES. THIS PROVISION IS A MATERIAL
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INDUCEMENT FOR HOLDER IN GRANTING ANY  FINANCIAL
ACCOMMODATION TO BORROWERS, OR ANY OF THEM.

BORROWERS HEREBY IRREVOCABLY SUBMIT TO THE JURISDICTION
OF ANY STATE OR FEDERAL COURT SITTING IN CHICAGO, ILLINOIS OVER
ANY ACTION OR PROCEEDING BASED HEREON, AND BORROWERS HEREBY
IRREVOCABLY AGREE THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH STATE OR
FEDERAL COURT. BORROWERS HEREBY IRREVOCABLY WAIVE, TO THE
FULLEST EXTENT THEY MAY EFFECTIVELY DO SO, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING. BORROWERS IRREVOCABLY CONSENT TO THE SERVICE OF
ANY AND ALL PROCESS IN ANY SUCH ACTION OR PROCEEDING BY THE
MAILING OF COPIES OF SUCH PROCESS TO SUCH BORROWERS AT THEIR
ADDRESSES AS SPECIFIED IN THE RECORDS OF HOLDER. BORROWERS
AGREE THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION BY SUIT O THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW,

BORROWERS AGREE NG7 TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER OR THE DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR PROPERTY 7HRREOF » IN ANY COURT OTHER THAN
THE ONE HEREINABOVE SPECIFIED, NOTHING IN THIS SECTION SHALL
AFFECT THE RIGHT OF HOLDER TO SEKRVE LEGAL PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR AFFECT TH% RIGHT OF HOLDER TO BRING
ANY ACTION OR PROCEEDING AGAINST BORRDWERS OR THEIR PROPERTY
IN THE COURTS OF ANY OTHER JURISDICTIONS.

Borrowers warrant to Holder that neither Borrowers nor ary aZfiliate is identified in any
list of known or suspected terrorists published by an United Staies’ 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 publizhed by the
Office of Foreign Assets Control.

Borrowers covenant to Holder that if they become aware that they or any atfiliate is
identified on any Blocked Persons List, Borrowers shall immediately notify Holder in writing of
such information. Borrowers further agrees that in the event they or any affiliate is at any time
identified on any Blocked Persons List, such event shall be an Event of Default, and shall entitle
Holder to exercise any and all remedies provided in any Loan Document or otherwise permitted
by law. In addition, the Holder may immediately contact the Office of Foreign Assets Control
and any other government agency the Holder deems appropriate in order to comply with its
obligations under any law, regulation, order or decree regulating or relating to terrorism and
international money laundering. Upon the occurrence of such Event of Default, Holder will
forbear enforcement 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
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such Person’s inclusion in a Blocked Persons List and (2) the Holder 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 the Holder and encumbering, any part of the Premises (as defined in
the Revised Mortgage) or otherwise adversely impact the ability of any Person to perform such
Person’s obligations under or with respect to any Loan Documents.

Time is of the essence of this Note and each provisicn hereof,

Architectural Artifacts, Inc. ap Illinois After The Fact, LLC, an Illinois limited

corporation \ / liability compgrly
By: m By:
annen, President " Stuart E. e, Manager
(Jf{f-
Attest; — AR
i ;cretary Atrium Events, LLC, an Illinois limited

\ /\ liability compan
0, |
Ouroboros, LLC, an Illinois limi‘%dtdﬁcbility By:

company Stuart E, Grannen, Manager

By:

Stuart E. Grannen, Manager
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